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1.	 INTRODUCTION AND WARNINGS

The Summary is prepared in accordance with the requirements of the Prospectus Regulation and the delegated acts issued thereunder. 
This Summary contains key information which investors require in order to understand the nature and the risks of the Issuer and 
the Bonds. Except where the context otherwise requires, the capitalised words and expressions used in this Summary shall bear the 
meanings assigned to them in the Registration Document and the Securities Note, as the case may be.

The Summary contains key information on the Issuer and the Bonds, summarised details of which are set out below:

Full Legal and Commercial Name of the Issuer:		  Phoenicia Finance Company p.l.c.
Registered Address: 				    The Phoenicia Hotel, The Mall, Floriana, Malta
Registration Number:				    C 88958
Telephone Number: 				    +356 2122 5241
Website:	 	 	 	 	 	 www.phoeniciafinance.com 
Legal Entity Identifier (“LEI”):		 	 	 48510060W3SVW3G7SD47
Competent authority approving the Prospectus:		�  The MFSA, being the competent authority to approve prospectuses of any 

offer of securities to the public in Malta in terms of the Financial Markets 
Act (Cap. 345 of the laws of Malta)

Address of the MFSA:				�    Malta Financial Services Authority, Triq l-Imdina, Zone 1, Central Business 
District, Birkirkara, Malta, CBD 1010

Telephone Number of the MFSA:			   +356 23312345
MFSA’s website:					     https://www.mfsa.mt/
Name of the Bonds:				�    5.75%% Unsecured Bonds of an aggregate principal amount of €50 million 

due 2028-2033, issued and redeemable at par
ISIN of the Bonds:					     MT0002081215
Prospectus approval date:				    8 February 2024

Prospective investors are hereby warned that:

(i)	 �this Summary should be read as an introduction to the Prospectus. It is being provided to convey the key characteristics and 
risks associated with the Issuer and the Bonds being offered pursuant to the Prospectus. It is not and does not purport to be 
exhaustive and investors are warned that they should not rely on the information contained in this Summary in making a decision 
as to whether to invest in the securities described in this document;

(ii)	 �any decision of the investor to invest in the securities should be based on consideration of the Prospectus as a whole by the 
investor;

(iii)	 an investor may lose all or part of the capital invested in subscribing for Bonds;
(iv)	 �where a claim relating to the information contained in the Prospectus is brought before a court, the plaintiff investor might, under 

the national legislation of Malta, have to bear the costs of translating the Prospectus before the legal proceedings are initiated; 
(v)	 �civil liability attaches only to those persons who have tabled the Summary including any translation thereof but only if the 

Summary, when read together with the other parts of the Prospectus, is misleading, inaccurate, or inconsistent or does not 
provide key information in order to aid investors when considering whether to invest in the Bonds; and

(vi)	 the Bonds are complex instruments and may be difficult to understand.

2.	 KEY INFORMATION ON THE ISSUER

2.1	 WHO IS THE ISSUER OF THE SECURITIES?

2.1.1	 DOMICILE AND LEGAL FORM, ITS LEI AND COUNTRY OF INCORPORATION 

The Issuer is Phoenicia Finance Company p.l.c., a public limited liability company registered in Malta in terms of the Act. The Issuer was 
incorporated and is domiciled in Malta and with LEI number 48510060W3SVW3G7SD47. 

2.1.2	 PRINCIPAL ACTIVITIES OF THE ISSUER

The business of the Phoenicia Group relates to the ownership, management and operation of the five-star Phoenicia Hotel. The Issuer 
is a special purpose vehicle acting as a financing company for the Phoenicia Group and, is dependent on the business prospects and 
operating results of the Guarantors. PML principally acts as the property holding company of the Phoenicia Group, holding the Premises 
under title of perpetual sub-emphyteusis. The principal activity of PHCL is the operation of the Phoenicia Hotel.



2.1.3	 ORGANISATIONAL GROUP STRUCTURE
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2.1.4	 MAJOR SHAREHOLDERS OF THE ISSUER
The Issuer’s majority shareholder is PML, which is the holder of 99.9% of the issued share capital of the Issuer. The shares in PML are 
each wholly owned by Phoenicia Holding Lux, which in turn is beneficially owned by Mr Mark D. Shaw. 

2.1.5	 KEY MANAGING DIRECTORS
The Board of Directors is composed of the following individuals: Mark D. Shaw (Non-Executive Director and Chairman), Jean Pierre 
Ellul Castaldi (Executive Director), Benjamin Muscat (Independent, Non-Executive director), Etienne Borg Cardona (Independent, Non-
Executive Director) and Mario P. Galea (Independent, Non-Executive Director). 

2.1.6	 STATUTORY AUDITORS
The auditors of the Issuer are Ernst & Young Malta Limited (C 30252) of Regional Business Centre, Achille Ferris Street, Msida MSD 
1751, bearing Accountancy Board registration number AB/26/84/96.

2.2	 WHAT IS THE KEY FINANCIAL INFORMATION REGARDING THE ISSUER?

PHOENICIA FINANCE COMPANY P.L.C. FY2022 
AUDITED 

€000

FY2021 
AUDITED 

€000

FY2020 
AUDITED 

€000

6-MONTHS 
ENDED 

30 JUNE 23
€000

6-MONTHS 
ENDED 

30 JUNE 22
€000

STATEMENTS OF COMPREHENSIVE INCOME

Finance income 1,287 1,287 1,275 638 638 
Net profit 18 30 36 9 16 
STATEMENTS OF FINANCIAL POSITION

Total assets 25,397 25,233 25,059 25,842 25,796 

CASH FLOW STATEMENT

Net cash from/(used in) operating activities 178 (19) (46) (240) 187 

Net cash from/(used in) investing activities                 -                 - (325)                 -                 - 

2.3	 WHAT ARE THE KEY RISKS THAT ARE SPECIFIC TO THE ISSUER?

The most material risk factors specific to the Issuer, which may negatively impact the operations and financial position of the Issuer 
should the circumstances mentioned therein materialise, are as follows: 
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2.3.1	 RISKS ASSOCIATED WITH THE DEPENDENCY OF THE ISSUER ON THE PERFORMANCE OF THE GUARANTORS

The Issuer is solely dependent on the business prospects of the Guarantors and, consequently, the operating results of the Guarantors 
have a direct effect on the Issuer’s financial position and its ability to service and repay its debt obligations. The Guarantors operate in 
a competitive industry, which could be adversely affected by factors including demand and supply conditions, economic downturns, 
seasonal variations and cyclical travel patterns, and the political climate. The Guarantors’ performance and financial position could be 
negatively impacted by increases in various costs including employee expenses, inflation, and taxes.  Other exceptional events such as 
environmental disasters, pandemics and terrorism are also risks for the Guarantors. Furthermore, due to the exposure to fluctuations 
in the property and real estate markets, the Guarantors’ financial condition could be adversely affected by a decline in capital values, 
particularly resulting in impairments or lack of re-saleability of relevant assets.

2.3.2	 PROPERTY VALUATION AND NET REALISABLE VALUE

Since PML is a property holding company, the Group is exposed to fluctuations in the property and real estate markets. The value of 
the Premises may be adversely affected as a result of factors outside the Phoenicia Group’s control, including changes in economic 
and industry conditions, relative attractiveness of real estate relative to other investments, changes in regulatory requirements and 
laws, and changes in the conditions of financial markets. The value of the Premises may also fluctuate as a result of the operating and 
financial performance of the Hotel. 

2.3.3	 THE PHOENICIA GROUP’S INDEBTEDNESS COULD ADVERSELY AFFECT ITS FINANCIAL POSITION

The Phoenicia Group has a material amount of debt amounting to circa €69 million as at 31 December 2022, and may incur additional 
debt in connection with its future growth. A substantial portion of the Phoenicia Group’s cash flows will be allocated towards the 
servicing and repayment of debt. Debt financing agreements are likely to impose significant operating restrictions and financial 
covenants on the Phoenicia Group companies, which are at risk of default on the occurrence of certain unexpected events. 

3.	 KEY INFORMATION ON THE SECURITIES

3.1	 WHAT ARE THE MAIN FEATURES OF THE SECURITIES?

The Issuer shall issue an aggregate of €50,000,000 in Bonds having a face value of €100 per Bond, and redeemable on 30 December 
2033 or, at the sole option of the Issuer, any date falling between 30 December 2028 and 30 December 2033. 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. On admission to trading, the Bonds will have the following ISIN: MT0002081215. 
The Bonds shall bear interest at the rate of 5.75% per annum. The Bonds shall be freely transferable. 

The Bonds, as and when issued and allotted, shall constitute the general, direct, unconditional and unsecured obligations of the Issuer, 
guaranteed jointly and severally by the Guarantors, and shall at all times rank pari passu, without any priority or preference among 
themselves and with other outstanding and unsecured debt of each of the Issuer and the Guarantors, present and future, if any, save 
for such exceptions as may be provided by applicable law.

There are no special rights attached to the Bonds other than the right of the Bondholders to payment of interest and capital, seeking 
recourse from the Guarantors pursuant to the Guarantee in case of failure by the Issuer to pay any sum payable by it to Bondholders, 
and in accordance with the ranking specified in the Prospectus.

3.2	 WHERE WILL THE SECURITIES BE TRADED?

Application has been made to the Malta Stock Exchange for the Bonds to be listed and traded on its Official List.

3.3	 IS THERE A GUARANTEE ATTACHED TO THE SECURITIES? 

The Bonds are guaranteed by the Guarantors on a joint and several basis. Accordingly, the Bondholders shall be entitled to request 
the Guarantors to pay both the interest due and the principal amount under said Bonds on first demand (subject to the terms of the 
Guarantee), if the Issuer fails to meet any amount, when due in terms of the Prospectus. The joint and several Guarantee also entitles 
the Bondholders to demand payment from any or all of the Guarantors without having to first take action against the Issuer.

3.4	 THE GUARANTORS

The Guarantors are PML and PHCL. PML was established on 8 June 2007 as a private limited liability company registered in Malta 
in terms of the Companies Act with company registration number C 41576. The LEI of PML is 9845006Y2CB57CB2Z893 PML 
principally acts as the property holding company of the Phoenicia Group, which holds the Premises over which the Phoenicia Hotel is 
built under title of perpetual sub-emphyteusis. PHCL was established on was established as a private limited company in the United 
Kingdom on 10 October 1935 and is operated through a branch which was registered in Malta as an overseas company on 21 April 
1965, with registration number OC 1. The LEI of PHCL is 9845004FD62F8FCCCE37. The principal activity of PHCL is the operation of 
the Phoenicia Hotel. PHCL leases the Premises from PML by virtue of the Lease Agreement.
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3.5	 KEY FINANCIAL INFORMATION RELATING TO THE GUARANTORS
 

PHOENICIA MALTA LIMITED FY2022 
AUDITED 

€000

FY2021 
AUDITED 

€000

FY2020 
AUDITED 

€000

6-MONTHS 
ENDED 

30 JUNE 23
€000

6-MONTHS 
ENDED 

30 JUNE 22
€000

STATEMENTS OF COMPREHENSIVE INCOME

Rental income 2,467 2,478 2,493 1,232 1,229 

Operating profit 2,189 2,422 2,418 1,204 1,188 

Net profit 7,920 487 499 25 265 

STATEMENTS OF FINANCIAL POSITION

Total assets 120,218 87,450 87,819 120,296 86,891 

CASH FLOW STATEMENT

Net cash from/(used in) operating activities 2,099 2,790 2,501 1,056 (147)

Net cash used in investing activities (20,834) (407) (1,551) (15) (197)

Net cash from/(used in) financing activities 18,736 (2,383) (951) (1,040) 344 

PHOENICIA HOTEL COMPANY LIMITED FY2022 
AUDITED 

€000

FY2021 
AUDITED 

€000

FY2020 
AUDITED 

€000

6-MONTHS 
ENDED 

30 JUNE 23
€000

6-MONTHS 
ENDED 

30 JUNE 22
€000

STATEMENTS OF COMPREHENSIVE INCOME

Revenue 14,747 8,037 2,941 8,300 5,923 

Operating profit/(loss) 2,051 (19) (3,649) 872 806 

Net profit/(loss) 1,301 (5) (2,355) 430 307 

STATEMENTS OF FINANCIAL POSITION

Total assets 31,378 34,053 33,126 30,328 32,753 

CASH FLOW STATEMENT

Net cash from/(used in) operating activities 5,636 2,635 (907) 5,742 2,885 

Net cash from/(used in) investing activities 2,054 (1,556) (208) (4,609) (1,880)

Net cash from/(used in) financing activities (8,746) 886 382 (1,250) (1,771)

3.6	 KEY RISKS THAT ARE SPECIFIC TO THE GUARANTORS AND THE GUARANTEE

The joint and several Guarantee entitles the Bondholders to take action against the Guarantors without having to first take action 
against the Issuer to pay both the interest due and the principal amount under said Bonds if the Issuer fails to meet any amount, when 
due in terms of the Prospectus. The strength of this undertaking on the part of the Guarantors and therefore, the level of recoverability 
by the Bondholders from the Guarantors of any amounts due under any of the Bonds, is dependent upon and directly linked to the 
financial position and solvency of the Guarantors.

3.7	 WHAT ARE THE KEY RISKS THAT ARE SPECIFIC TO THE SECURITIES?

The most material risk factors specific to the Bonds are set out below:
i.	� The Bonds may be redeemed by the Issuer on an Early Redemption Date, and are considered as having an embedded call option. 

For this reason, the Bonds are deemed as complex financial instruments for the purposes of MIFID II. This feature may have an 
impact on the pricing of, and returns from, the Bonds. 

ii.	� There can be no assurance that an active secondary market for the Bonds will develop, or, if it develops, that it will continue. 
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.

iii.	 �The Bonds shall carry a fixed interest rate, and the price of fixed rate bonds should, theoretically, be adversely impacted if interest 
rates increase. Furthermore, in the current inflationary environment, investment in the Bonds involves the risk that rising inflation 
could also have an adverse effect on the return on the Bonds in real terms.

iv.	� Both the Issuer and the Guarantors may incur additional borrowings or indebtedness and may create or permit to subsist other 
security interests upon the whole or any part of its present or further undertakings, assets or revenues, which can have a negative 
impact on the value of the Bonds.
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4.	 KEY INFORMATION ON THE OFFER OF SECURITIES TO THE PUBLIC 
	 AND THE ADMISSION TO TRADING ON A REGULATED MARKET

4.1	 UNDER WHICH CONDITIONS AND TIMETABLE CAN I INVEST IN THIS SECURITY?

Application for the Bonds

The Bonds are open for subscription by: (i) Authorised Financial Intermediaries in terms of the Placement Agreements; (ii) Existing 
Bondholders; and (iii) Authorised Financial Intermediaries pursuant to the Intermediaries’ Offer in respect of any balance of the Bonds 
not subscribed to by Existing Bondholders as aforesaid.

Applications for subscriptions to the Bonds may be made through the Authorised Financial Intermediaries (which include the Sponsor 
and the Manager & Registrar), subject to a minimum of €2,000 in Bonds and in multiples of €100 thereafter for Applications submitted 
pursuant to the Placement Agreements and the Intermediaries’ Offer (other than in the case of Existing Bondholders subscribing 
for Bonds through an Existing Bond Transfer, in which case no minimum amount per subscription shall be applicable, subject to 
subscriptions in multiples of €100). 

As regards preferred allocations, 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 all or part of the Existing Bonds held by them as at the Cut-off Date at par value 
(“Existing Bond Transfer”). No minimum amount per subscription shall be applicable to existing Bondholders subscribing for Bonds 
by way of Existing Bond Transfer subject to subscriptions in multiples of €100. Existing Bondholders electing to subscribe for Bonds 
through an Existing Bond Transfer shall be allocated Bonds for the corresponding nominal value of Existing Bonds transferred to the 
Issuer. The transfer of Existing Bonds to the Issuer in consideration for the subscription for Bonds shall cause the obligations of the 
Issuer with respect to such Existing Bonds to be extinguished and shall give rise to obligations on the part of the Issuer under the 
Bonds. Bonds applied for by Existing Bondholders by way of Existing Bond Transfer as described above shall be allocated prior to any 
other allocation of Bonds. The balance of the Bonds not subscribed for by Existing Bondholders limitedly by means of an Existing Bond 
Transfer together with an additional amount of €5,000,000 in Bonds shall be made available for subscription to Existing Bondholders 
in respect of any number of additional Bonds applied for other than by Existing Bond Transfer exceeding in value the aggregate nominal 
value of Existing Bonds held by them as at the Cut-Off Date (“Excess”).

Expected Timetable

1.	 Application Forms mailed to Existing Bondholders 						      9 February 2024
2.	 Placement Date									         16 February 2024
3.	 Closing date for Applications to be received from Existing Bondholders 				   23 February 2024
4.	 Intermediaries’ Offer									         28 February 2024
5.	 Expected date of announcement of basis of acceptance					     4 March 2024
6.	 Refunds of unallocated monies (if any)	 	 	 	 	 	 	 11 March 2024
7.	 Expected date of admission of the securities to listing					     11 March 2024
8.	 Expected dispatch of allotment advices							       11 March 2024
9.	 Commencement of interest								        12 March 2024
10.	 Expected date of commencement of trading in the securities					     12 March 2024

* In the event that, following closing of the Offer Period, the total value of Bonds subscribed for pursuant to Placement Agreements and 
Applications received from Existing Bondholders reaches €50,000,000, the Intermediaries’ Offer will not take place. 

Plan of distribution, Allotment and Allocation Policy

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

i)	 �an amount of €20 million in nominal value of Bonds has been reserved for subscription by a number of Authorised Financial 
Intermediaries pursuant to Placement Agreements to be entered into with the Issuer;

ii)	 �an amount of €30 million in nominal value of Bonds, together with Bonds not subscribed for pursuant to paragraph (i) above, have 
been reserved for Existing Bondholders during the Offer Period, namely and with the following priority: (a) up to an amount of €25 
million in nominal value of Bonds for Existing Bondholders applying for Bonds by way of Existing Bond Transfer and subject to 
subscriptions in multiples of €100; and (b) thereafter up to an additional amount of €5 million in nominal value of Bonds together 
with any remaining Bonds not subscribed pursuant to (i) above by Existing Bondholders in respect of any Excess applied for 
by such Existing Bondholders without priority or preference between them and in accordance with the allocation policy as 
determined by the Issuer; and

iii)	 �in the event that following the allocations made pursuant to paragraph (i) and (ii) there shall still remain unallocated Bonds, the 
Issuer shall offer such remaining Bonds to Authorised Financial Intermediaries through an Intermediaries’ Offer. Subscription 
agreements received from Authorised Financial Intermediaries through an Intermediaries’ Offer, if any, shall be allocated in 
accordance with the allocation policy as determined by the Issuer, acting through the Registrar, which will be communicated by 
latest close of business on 1 March 2024. Any amounts unallocated in terms of the subscription agreements shall be returned 
to the respective Authorised Financial Intermediary by direct credit to the account indicated in the respective subscription 
agreement by latest close of business on 1 March 2024.
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Should Applications submitted by Existing Bondholders exceed the reserved portion indicated in paragraph (ii) above, the unsatisfied 
excess amounts will be returned by direct credit transfer to the account number indicated in the relative Application, within 5 Business 
Days following the announcement of basis of acceptance.

In the event that following closing of the Offer Period the Bond Issue is subscribed for in full, the Intermediaries’ Offer shall not take 
place.

Existing Bondholders will share the same allocation policy without priority or preference between themselves should the need for 
scaling down arise in case of over-subscription, in accordance with the allocation policy as determined by the Issuer acting through the 
Registrar. 

The Issuer shall announce the result of the Bond Issue and the basis of acceptance of all Applications and the allocation policy to be 
adopted through a company announcement by latest 4 March 2024.

4.2	 WHY IS THIS PROSPECTUS BEING PRODUCED?

4.2.1. 	 USE OF PROCEEDS

The proceeds from the Bond Issue, which net of Bond Issue expenses are expected to amount to approximately €49,050,000, will be 
used for the following purposes, in the amounts and order of priority set out below:

i.	� an amount of up to €25,000,000 in Existing Bonds will be acquired via transfer to the Issuer by Existing Bondholders in 
consideration for the subscription of Bonds, resulting in the cancellation of such Existing Bonds and giving rise to obligations on 
the part of the Issuer under the Bonds. 

ii.	� an amount of up to €24,050,000 will be advanced by the Issuer to PML pursuant to the Loan Agreement, in terms of which PML 
has delegated the Issuer to pay such amount to APS Bank p.l.c. to re-pay (in whole or in part) the APS Loan I. 

In the event that the Bond Issue is fully subscribed and less than €25,000,000 in the form of Existing Bonds are purchased and 
cancelled by the Issuer by way of an Existing Bond Transfer any balance of proceeds that may result following the repayment of the 
APS Loan I  shall be held by the Issuer in a segregated bank account (the “Existing Bondholder Account”) as described below, until the 
eventual redemption of their Existing Bonds.

In the event that the Bond Issue is not fully subscribed and less than €25,000,000 in Existing Bonds are purchased by the Issuer by 
way of the Existing Bond Transfer, the proceeds from the Bond Issue (other than by way of Existing Bond Transfer) shall be applied in 
the following order of priority: (a) the refinancing of the APS Loan I; and (ii) any balance of proceeds shall be held by the Issuer in the 
Existing Bondholder Account as described below, until the eventual redemption of their Existing Bonds.

The Existing Bondholder Account shall be a bank account set up by the Issuer, segregated from any other bank account held by 
the Issuer. Cash deposits from the Issuer into the Existing Bondholder Account shall only be applied for redeeming any amount of 
outstanding Bonds, provided that prior to such redemption such monies may also be applied (i) for the purpose of buying back Bonds 
for cancellation in terms of the 2018 Bond Prospectus; or (ii) for investing in liquid and marketable securities as reasonably considered 
practicable by the Issuer. 

In the event that the Bond Issue is not fully subscribed, however the full €25,000,000 in the form of Existing Bonds are purchased by 
the Issuer by way of Existing Bond Transfer, the proceeds from the Bond Issue shall be applied exclusively towards the refinancing in 
part of the APS Loan I.

Underwriting 

The Bond Issue is not underwritten.

Conflict of Interest

Save for the subscription for Bonds by Authorised Financial Intermediaries (which include the Sponsor and Manager & Registrar), 
and any fees payable in connection with the Bond Issue to Curmi & Partners Ltd, as Sponsor, and Bank of Valletta p.l.c. as Manager & 
Registrar, so far as the Issuer is aware no person involved in the Bond Issue has an interest material to the Bond Issue.
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REGISTRATION DOCUMENT
DATED 8 February 2024

This Registration Document is issued in accordance with the provisions of Chapter 4 of the Capital Markets Rules issued by the Malta 
Financial Services Authority and of the Prospectus Regulation.

PHOENICIA FINANCE COMPANY P.L.C.
a public limited liability company registered in Malta

with company registration number C 88958

with the joint and several Guarantee* of
Phoenicia Malta Limited 

a private limited liability company registered in Malta with company registration number C 41576
and 

Phoenicia Hotel Company Limited
a private limited company registered in the United Kingdom and registered 

as an oversea company in Malta with registration number OC1

*Prospective investors are to refer to the Guarantee contained in Annex II of the Securities Note forming part of the Prospectus for a 
description of the scope, nature and term of the Guarantee. Reference should also be made to the Sections entitled “Risks” or “Risk 
Factors” contained in the Summary, this Registration Document and the Securities Note for a discussion of certain risk factors which 

should be considered by prospective investors in connection with the Bonds and the Guarantee provided by the Guarantors.

Sponsor Manager & Registrar

THIS REGISTRATION DOCUMENT HAS BEEN APPROVED BY THE MFSA AS THE COMPETENT AUTHORITY UNDER THE 
PROSPECTUS REGULATION. THE MFSA ONLY APPROVES THE PROSPECTUS AS MEETING THE STANDARDS OF COMPLETENESS, 
COMPREHENSIBILITY AND CONSISTENCY IMPOSED BY THE PROSPECTUS REGULATION. SUCH APPROVAL SHALL NOT BE 
CONSIDERED AS AN ENDORSEMENT OF THE ISSUER THAT IS THE SUBJECT OF THIS REGISTRATION DOCUMENT. IN PROVIDING 
THIS AUTHORISATION, THE MFSA DOES NOT GIVE ANY CERTIFICATION REGARDING THE POTENTIAL RISKS IN INVESTING IN ANY 
INSTRUMENT ISSUED BY THE COMPANY. FURTHERMORE, SUCH AUTHORISATION SHOULD NOT BE DEEMED OR BE CONSTRUED 
AS A REPRESENTATION OR WARRANTY AS TO THE SAFETY OF INVESTING IN SUCH INSTRUMENTS. 

THE MFSA 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 HOWSOEVER 
ARISING FROM, OR IN RELIANCE UPON, THE WHOLE OR ANY PART OF THE CONTENTS OF THE PROSPECTUS, INCLUDING ANY 
LOSSES INCURRED BY INVESTING IN THE SECURITIES ISSUED BY THE ISSUER. 

A PROSPECTIVE INVESTOR SHOULD ALWAYS SEEK 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 FINANCIAL ADVISER. 

APPROVED BY THE DIRECTORS

Jean Pierre Ellul Castaldi                                                                 Mario P. Galea

signing in their own capacity as directors of the Company and for and on behalf of each of Etienne Borg Cardona, 
Benjamin Muscat and Mark D. Shaw

Legal Counsel
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IMPORTANT INFORMATION

THIS REGISTRATION DOCUMENT CONTAINS INFORMATION ON PHOENICIA FINANCE COMPANY P.L.C., IN ITS CAPACITY AS 
ISSUER, AND ON PHOENICIA MALTA LIMITED AND PHOENICIA HOTEL COMPANY LIMITED, AS GUARANTORS, IN ACCORDANCE 
WITH THE REQUIREMENTS OF THE CAPITAL MARKETS RULES, THE COMPANIES ACT (CHAPTER 386 OF THE LAWS OF MALTA) 
AND THE PROSPECTUS REGULATION. 

NO BROKER, DEALER, SALESMAN OR OTHER PERSON HAS BEEN AUTHORISED BY THE ISSUER, THE GUARANTORS OR THEIR 
RESPECTIVE DIRECTORS, TO PUBLISH OR ISSUE ANY ADVERTISEMENT OR TO GIVE ANY INFORMATION OR TO MAKE ANY 
REPRESENTATIONS IN CONNECTION WITH THE ISSUER, THE GUARANTORS AND, OR THE SECURITIES OF THE ISSUER OTHER 
THAN THOSE CONTAINED IN THIS REGISTRATION DOCUMENT AND IN THE DOCUMENTS REFERRED TO THEREIN, AND IF 
PUBLISHED, ISSUED, GIVEN OR MADE, SUCH ADVERTISEMENT, INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED 
UPON AS HAVING BEEN AUTHORISED BY THE ISSUER, THE GUARANTORS OR THEIR RESPECTIVE DIRECTORS OR ADVISERS. 

ALL THE ADVISERS TO THE ISSUER NAMED UNDER THE HEADING “ADVISERS TO THE ISSUER” IN SECTION 5.3 OF THIS 
REGISTRATION DOCUMENT HAVE ACTED AND ARE ACTING EXCLUSIVELY FOR THE ISSUER IN RELATION TO THE PROSPECTUS 
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 MALTA FINANCIAL SERVICES 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 SECURITIES ISSUED BY THE ISSUER, 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. THE DISTRIBUTION OF THE PROSPECTUS IN 
CERTAIN JURISDICTIONS MAY BE RESTRICTED AND ACCORDINGLY, PERSONS INTO WHOSE POSSESSION IT IS RECEIVED ARE 
REQUIRED TO INFORM THEMSELVES ABOUT, AND TO OBSERVE, SUCH RESTRICTIONS. 

IT IS THE RESPONSIBILITY OF ANY PERSONS IN POSSESSION OF THIS DOCUMENT AND ANY PERSONS WISHING TO APPLY 
FOR ANY SECURITIES 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 SECURITIES AND ANY APPLICABLE EXCHANGE CONTROL REQUIREMENTS AND TAXES IN THE COUNTRIES OF THEIR 
NATIONALITY, RESIDENCE OR DOMICILE.

SAVE FOR THE OFFERING IN THE REPUBLIC OF MALTA, NO ACTION HAS BEEN OR WILL BE TAKEN BY THE ISSUER THAT 
WOULD PERMIT A PUBLIC OFFERING OF THE SECURITIES DESCRIBED IN THE SECURITIES NOTE 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. ACCORDINGLY, NO SECURITIES MAY BE OFFERED OR SOLD, DIRECTLY OR INDIRECTLY, AND 
NEITHER THE PROSPECTUS NOR ANY ADVERTISEMENT OR OTHER OFFERING MATERIAL MAY BE DISTRIBUTED OR PUBLISHED 
IN ANY JURISDICTION, EXCEPT UNDER CIRCUMSTANCES THAT WILL RESULT IN COMPLIANCE WITH ANY APPLICABLE LAWS 
AND REGULATIONS. PERSONS INTO WHOSE POSSESSION THE PROSPECTUS OR ANY SECURITIES MAY COME MUST INFORM 
THEMSELVES ABOUT, AND OBSERVE, ANY SUCH RESTRICTIONS ON THE DISTRIBUTION OF THE PROSPECTUS AND THE 
OFFERING AND SALE OF SECURITIES. 

A COPY OF THIS DOCUMENT HAS BEEN SUBMITTED TO THE MALTA FINANCIAL SERVICES AUTHORITY IN SATISFACTION OF THE 
CAPITAL MARKETS 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. 

THE PROSPECTUS AND THE OFFERING, SALE OR DELIVERY OF ANY SECURITIES ISSUED BY THE ISSUER MAY NOT BE TAKEN AS 
AN IMPLICATION: (I) THAT THE INFORMATION CONTAINED IN THE PROSPECTUS IS ACCURATE AND COMPLETE SUBSEQUENT 
TO ITS DATE OF ISSUE; OR (II) THAT THERE HAS BEEN NO MATERIAL ADVERSE CHANGE IN THE FINANCIAL POSITION OF THE 
ISSUER OR THE GUARANTORS SINCE SUCH DATE; OR (III) THAT ANY OTHER INFORMATION SUPPLIED IN CONNECTION WITH THE 
PROSPECTUS IS ACCURATE AT ANY TIME SUBSEQUENT TO THE DATE ON WHICH IT IS SUPPLIED OR, IF DIFFERENT, THE DATE 
INDICATED IN THE DOCUMENT CONTAINING THE SAME. 
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A PROSPECTIVE INVESTOR SHOULD ALWAYS SEEK FINANCIAL ADVICE BEFORE DECIDING TO INVEST IN ANY FINANCIAL 
INSTRUMENTS. A PROSPECTIVE INVESTOR SHOULD BE AWARE OF THE POTENTIAL RISKS OF 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 PROFESSIONAL ADVISERS.

IN TERMS OF ARTICLE 12(1) OF THE PROSPECTUS REGULATION, THE PROSPECTUS SHALL REMAIN VALID FOR A PERIOD OF 
TWELVE (12) MONTHS FROM THE DATE OF THE APPROVAL OF THE PROSPECTUS BY THE MFSA. THE ISSUER IS OBLIGED 
TO PUBLISH A SUPPLEMENT ONLY IN THE EVENT OF SIGNIFICANT NEW FACTORS, MATERIAL MISTAKE OR MATERIAL 
INACCURACY RELATING TO THE INFORMATION SET OUT IN THE PROSPECTUS WHICH MAY AFFECT THE ASSESSMENT 
OF THE SECURITIES AND WHICH ARISES OR IS NOTED BETWEEN THE TIME WHEN THE PROSPECTUS IS APPROVED AND 
THE CLOSING OF THE OFFER PERIOD OR THE TIME WHEN TRADING ON A REGULATED MARKET COMMENCES, WHICHEVER 
OCCURS LATER. THE OBLIGATION TO SUPPLEMENT THE PROSPECTUS IN THE EVENT OF SIGNIFICANT NEW FACTORS, 
MATERIAL MISTAKES OR MATERIAL INACCURACIES DOES NOT APPLY WHEN THE PROSPECTUS IS NO LONGER VALID. 

STATEMENTS MADE IN THIS REGISTRATION DOCUMENT ARE, EXCEPT WHERE OTHERWISE STATED, BASED ON THE LAW 
AND PRACTICE CURRENTLY IN FORCE IN MALTA AND ARE SUBJECT TO CHANGES THEREIN. 

UNLESS OTHERWISE STATED, THE CONTENTS OF THE ISSUER’S OR GUARANTORS’ WEBSITES (IF ANY) OR ANY WEBSITE 
DIRECTLY OR INDIRECTLY LINKED TO THE ISSUER’S OR GUARANTORS’ WEBSITES 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 ANY SECURITIES ISSUED BY THE ISSUER. 

THE VALUE OF INVESTMENTS CAN FALL AS WELL AS RISE, AND PAST PERFORMANCE IS NOT NECESSARILY INDICATIVE OF 
FUTURE PERFORMANCE. PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER ALL THE INFORMATION CONTAINED 
IN THE PROSPECTUS AS A WHOLE AND SHOULD CONSULT THEIR OWN FINANCIAL AND OTHER PROFESSIONAL ADVISERS.
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2.	 DEFINITIONS

In this Registration Document the following words and expressions shall bear the following meanings whenever such words and 
expressions are used in their capitalised form, except where the context otherwise requires:

2018 Bond Prospectus The prospectus issued by the Company dated 15 November 2018 pertaining to the Existing Bonds;

Act The Companies Act (Cap. 386 of the laws of Malta);

APS Bank APS Bank plc a public limited company registered in Malta with company registration number C 
2192 and having its registered office at APS Centre, Tower Street, Birkirkara BKR 4012, Malta;

Bond(s) A maximum of €50,000,000 unsecured bonds due on the Redemption Date having a nominal 
value of €100 per bond bearing interest at a rate of 5.75% per annum and redeemable at 
their nominal value, as detailed in the Securities Note. The Bonds are guaranteed jointly and 
severally by PML and PHCL;

Bond Issue The issue of the Bonds;

Bondholder A holder of Bonds to be issued by the Issuer in terms of the Prospectus;

Capital Markets Rules The capital markets rules issued by the Malta Financial Services Authority in terms of the 
Financial Markets Act (Chapter 345 of the Laws of Malta);

Company or Issuer Phoenicia Finance Company p.l.c., a public limited liability company registered under the laws 
of Malta with company registration number C 88958, and having its registered office at The 
Phoenicia Hotel, The Mall, Floriana, Malta;

Directors or Board The directors of the Issuer whose names are set out under the heading “Directors of the 
Issuer” in Section 5.1 of this Registration Document;

Euro or € The lawful currency of the Eurozone, being the region comprised of those member states of the 
European Union that have adopted, or will have adopted from time to time, the single currency 
in accordance with the Treaty establishing the European Community (signed in Rome on 25 
March 1957), as amended by the Treaty on European Union (signed in Maastricht on 7 February 
1992) and by the Treaty of Amsterdam (signed 2 October 1997), as further amended from time 
to time; 

Existing Bonds The 4.15% unsecured bonds due 2023 - 2028 issued by the Company pursuant to a prospectus 
dated 15 November 2018, of a nominal value of €100 per bond and of an aggregate nominal 
value of €25,000,000, and having ISIN MT0002081207;

Financial Analysis Summary The financial analysis summary dated 8 February 2024 compiled by the Sponsor in line with 
the applicable requirements of the MFSA Listing Policies, a copy of which is set out in Annex III 
of the Securities Note forming part of the Prospectus;

Group or Phoenicia Group PML, PHCL, the Issuer, and their subsidiaries from time to time; 

Guarantee The joint and several guarantee, dated 8 February 2024 granted by the Guarantors as security 
for the punctual performance of all the obligations undertaken by the Issuer under the Bond 
Issue. A copy of the Guarantee and description of the nature, scope and terms of the Guarantee 
are appended to the Securities Note as Annex II thereto;

Guarantors PML and PHCL, each a Guarantor;

Loan Agreement The loan agreement entered into by and between the Issuer (as lender) and PML (as borrower) 
pursuant to and in accordance with the terms and conditions of which net proceeds from the 
Bond Issue, of up to €25,000,000, will be advanced by title of loan from the Issuer to PML;

Malta Stock Exchange or MSE Malta Stock Exchange p.l.c., as originally constituted in terms of the Financial Markets Act 
(Chapter 345 of the Laws of Malta) with company registration number C 42525 and having its 
registered office at Garrison Chapel, Castille Place, Valletta VLT 1063, Malta;
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Memorandum and Articles of 
Association

The memorandum and articles of association of the Issuer in force at the time of publication 
of the Prospectus;

Parent Company Loan 
Agreement

The loan agreement entered into between PML and Phoenicia Holding Lux, dated 10 November 
2022, details of which are set out in Section 14.3 of this Registration Document;

Phoenicia Hotel or Hotel The hotel operating as “The Phoenicia Malta”, which is operated by PHCL in terms of a lease 
agreement with PML, as fully described in Section 6.4.1 of this Registration Document;

Phoenicia Holding Lux Phoenicia Holding Lux S.à r.l., a company registered in Luxembourg, with registration number 
B272710, and having its registered address at 6, rue Eugène Ruppert, Luxembourg 2453, 
Luxembourg;

Phoenicia Hotel Lux Phoenicia Hotel (Lux) S.à r.l., a company registered in Luxembourg, with registration number 
B178459, and having its registered address at 6, rue Eugène Ruppert, and dissolved without 
liquidation on 20 December 2023;

PHCL Phoenicia Hotel Company Limited, a private limited company registered in the United 
Kingdom with registration number 00305858, having its registered office at 2 New Bailey, 6 
Stanley Street, Salford, Greater Manchester, United Kingdom, M3 5GS, United Kingdom, and 
registered as an oversea company in Malta with registration number OC1 and having its place 
of business at The Phoenicia Hotel, The Mall, Floriana;

PML Phoenicia Malta Limited, a private limited liability company registered in Malta with company 
registration number C 41576 and having its registered office at The Phoenicia Hotel, The Mall, 
Floriana, Malta;

Premises The premises located at The Mall, Floriana, Malta as more fully described in Section 14 
(“Material Contracts”) of this Registration Document, which includes the Phoenicia Hotel;

Property Valuation Report The property valuation report issued by DeMicoli & Associates Architects and dated 29 
January 2024;

Prospectus This Registration Document, the Securities Note and the Summary, all dated 8 February 2024;

Prospectus Regulation Regulation (EU) No. 2017/1129 of the European Parliament and of the Council of 14 June 
2017 on the prospectus to be published when securities are offered to the public or admitted 
to trading on a regulated market, as amended, and in accordance with the provisions of 
Commission Delegated Regulation No. 2019/979 and Commission Delegated Regulation No. 
2019/980 issued thereunder;

Registration Document This document dated 8 February 2024 in its entirety forming part of the Prospectus

Securities Note The securities note issued by the Issuer dated 8 February 2024, forming part of the Prospectus;

Sponsor Curmi & Partners Ltd, having company registration number C 3909 and registered office at 
Finance House, Princess Elizabeth Street, Ta’ Xbiex XBX 1102, Malta, licensed by the MFSA 
and a member of the MSE;

St. John’s Gardens Project The project which is described in Section 6.4.5 of this Registration Document;

Subsidiaries All entities over which Phoenicia Holding Lux as ultimate holding company has control and 
which as at the date of this Registration Document, include without limitation each of PML, 
PHCL and the Issuer. In terms of International Financial Reporting Standards (IFRS) as adopted 
by the European Union (EU), a group controls an entity when the group is exposed to, or has 
rights to, variable returns from its involvement with the entity and has the ability to affect 
those returns through its power to direct the activities of the entity;

Summary The summary issued by the Issuer dated 8 February 2024, forming part of the Prospectus.
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All references in the Prospectus to “Malta” are to the “Republic of Malta”. 

Unless it appears otherwise from the context: 

a)	 words importing the singular shall include the plural and vice-versa; 
b)	 words importing the masculine gender shall include also the feminine gender and vice-versa; 
c)	 the word “may” shall be construed as permissive and the word “shall” shall be construed as imperative; 
d)	 any references to a person include natural persons, firms, partnerships, companies, corporations, associations, organisations, 
	 governments, states, foundations, or trusts; 
e)	 any reference to a person includes that person’s legal personal representatives, successors, and assigns;
f)	 any phrase introduced by the term “including”, “include”, “in particular” or any similar expression is illustrative only and does not 
	 limit the sense of the words preceding the term; and 
g)	 any references to a law, legislative act and, or other legislation shall mean that particular law, legislative act and, or legislation as in 
	 force at the time of issue of this Registration Document.

3.	 RISK FACTORS

PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER WITH THEIR OWN PROFESSIONAL ADVISERS THE FOLLOWING 
RISK FACTORS AND OTHER INVESTMENT CONSIDERATIONS, AS WELL AS ALL THE OTHER INFORMATION CONTAINED IN THE 
PROSPECTUS, BEFORE MAKING ANY INVESTMENT DECISION WITH RESPECT TO THE ISSUER. SOME OF THESE RISKS ARE 
SUBJECT TO CONTINGENCIES WHICH MAY OR MAY NOT OCCUR AND NEITHER THE ISSUER NOR THE GUARANTORS ARE IN A 
POSITION TO EXPRESS ANY VIEWS ON THE LIKELIHOOD OF ANY SUCH CONTINGENCIES OCCURRING.

WHILE THE SEQUENCE IN WHICH THE RISKS BELOW ARE LISTED IS INTENDED TO BE INDICATIVE OF THE ORDER OF PRIORITY 
AND OF THE EXTENT OF THEIR CONSEQUENCES, PROSPECTIVE INVESTORS ARE HEREBY CAUTIONED THAT THE OCCURRENCE 
OF ANY ONE OR MORE OF THE RISKS SET OUT BELOW COULD HAVE A MATERIAL ADVERSE EFFECT ON THE PHOENICIA GROUP’S 
BUSINESS, RESULTS OF OPERATIONS AND FINANCIAL CONDITION.

IF ANY OF THE RISKS DESCRIBED BELOW WERE TO MATERIALISE, THEY COULD HAVE A SERIOUS EFFECT ON THE ISSUER’S 
AND, OR GUARANTORS’ FINANCIAL RESULTS AND TRADING PROSPECTS AND ON THE ABILITY OF THE ISSUER TO FULFIL ITS 
OBLIGATIONS UNDER THE SECURITIES TO BE ISSUED IN TERMS OF THE PROSPECTUS AND OF THE GUARANTORS TO HONOUR 
THEIR OBLIGATIONS UNDER THE GUARANTEE. 

THE RISKS AND UNCERTAINTIES DISCUSSED BELOW ARE THOSE IDENTIFIED AS SUCH BY THE DIRECTORS OF THE ISSUER AS AT 
THE DATE OF THE PROSPECTUS, BUT THESE RISKS AND UNCERTAINTIES MAY NOT BE THE ONLY ONES THAT THE ISSUER AND 
THE GUARANTORS MAY FACE. ADDITIONAL RISKS AND UNCERTAINTIES, INCLUDING THOSE WHICH THE ISSUER’S DIRECTORS 
ARE NOT CURRENTLY AWARE OF, MAY WELL RESULT IN A MATERIAL IMPACT ON THE FINANCIAL CONDITION AND OPERATIONAL 
PERFORMANCE OF THE ISSUER AND, OR THE GUARANTORS.

NEITHER THE PROSPECTUS NOR ANY OTHER INFORMATION SUPPLIED HEREIN IN CONNECTION WITH SECURITIES ISSUED BY 
THE ISSUER:

(I)	 IS INTENDED TO PROVIDE THE BASIS OF ANY CREDIT OR OTHER EVALUATION, NOR
(II) 	 SHOULD BE CONSIDERED AS A RECOMMENDATION BY THE ISSUER OR THE SPONSOR OR AUTHORISED FINANCIAL 
	 INTERMEDIARIES THAT ANY RECIPIENT OF THIS PROSPECTUS OR ANY OTHER INFORMATION SUPPLIED IN 
	 CONNECTION 
	 THEREWITH, SHOULD PURCHASE ANY SECURITIES ISSUED BY THE ISSUER.

PROSPECTIVE INVESTORS SHOULD MAKE THEIR OWN INDEPENDENT EVALUATION OF ALL RISK FACTORS AND SHOULD 
CONSIDER ALL OTHER SECTIONS IN THIS DOCUMENT.

3.1.	 FORWARD-LOOKING STATEMENTS

The Prospectus and the documents incorporated therein by reference or annexed thereto contain forward-looking statements that 
include, inter alia, statements concerning the Issuer’s and Guarantors’ strategies and plans relating to the attainment of their respective 
objectives, capital requirements and other statements of expectations, beliefs, future plans and strategies, anticipated developments 
and other matters that are not historical facts and which may, accordingly, involve predictions of future circumstances.

Prospective investors can generally identify forward-looking statements by the use of terminology such as “may”, “will”, “expect”, 
“intend”, “plan”, “estimate”, “anticipate”, “believe”, or similar phrases. Such forward-looking statements are inherently subject to a 
number of risks, uncertainties and assumptions, a few of which are beyond the Issuer’s and Guarantors’ control. Important factors that 
could cause actual results to differ materially from the expectations of the Issuer’s directors include those risks identified under the 
heading “Risk Factors” and elsewhere in the Prospectus.

If any of the risks described below were to materialise, they could have a material adverse effect on the Issuer’s and Guarantors’ 
financial results and trading prospects and the ability of the Issuer to fulfil its Bond Obligations under the securities to be issued in 
terms of the Prospectus and of the Guarantors to honour their obligations under the Guarantee.
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Accordingly, the Issuer and Guarantors caution prospective investors that these forward-looking statements are subject to risks and 
uncertainties that could cause actual events or results to differ materially from those expressed or implied by such statements, that 
such statements do not bind the Issuer and Guarantors with respect to future results and no assurance is given that the projected 
future results or expectations covered by such forward-looking statements will be achieved.

Prospective investors are advised to read the Prospectus in its entirety and, in particular, all the risk factors set out in the Prospectus 
for a further discussion of the factors that could affect the Issuer’s and Guarantors’ future performance. In the light of these risks, 
uncertainties and assumptions, the events described in the forward-looking statements in the Prospectus may not occur. All forward-
looking statements contained in the Prospectus are made only as at the date hereof. The Issuer and its Directors expressly disclaim 
any obligations to update or revise any forward-looking statements 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.

3.2.	 RISKS RELATING TO THE ISSUER’S RELIANCE ON THE GUARANTORS 

The Issuer, a subsidiary of PML and forming part of the Phoenicia Group, is a special purpose vehicle set up to act as a financing 
company solely for the Phoenicia Group’s requirements, and, therefore, does not itself have any substantial assets, given that its assets 
are intended to consist primarily of loans issued to any company within the Phoenicia Group. The Issuer is dependent on the business 
prospects of the Guarantors and, consequently, the operating results of the Guarantors have a direct effect on the Issuer’s financial 
position and performance. Accordingly, the risks affecting the business and operations of the Guarantors have a direct effect on the 
ability of the Issuer and the Guarantors to meet their respective obligations in connection with the payment of interest on the Bonds 
and repayment of principal when due. In particular, the Issuer is principally dependent on income derived from the interest payments 
and loan repayments from any company within the Phoenicia Group to which it may have granted any loan/s and this may affect, 
amongst other obligations, the Issuer’s ability to service interest payments on the Bonds and the repayment of the principal amount 
when due. The interest payments and loan repayments above-mentioned are subject to certain risks. More specifically, the ability of 
PML and, or PHCL to effect payments to the Issuer will depend on the cash flows and earnings of PML and, or PHCL, which may be 
impacted by changes in applicable laws and regulations, by the terms of agreements to which they are or may become party, or by 
other factors beyond the control of the Issuer and, or the Phoenicia Group. The occurrence of any such event could, in turn, negatively 
affect the ability of the Issuer and the Guarantors to meet their respective obligations in connection with the payment of interest on 
the Bonds and repayment of principal when due.

3.3.	 RISKS RELATING TO THE BUSINESS OF THE PHOENICIA GROUP

3.3.1	 RISKS RELATING TO THE HOSPITALITY AND TOURISM INDUSTRY

The Phoenicia Group is subject to certain risks common to the hotel industry, some of which are beyond its control

The Phoenicia Group’s hotel operations and the results thereof are subject to a number of external factors that could adversely affect 
the Phoenicia Group’s business, many of which are common to the hotel industry and beyond the Phoenicia Group’s control, including 
the following:

•	 a downturn in international and, or regional market conditions or in the political, economic and, or market conditions in Malta and, 
	 or in the countries from which the Phoenicia Hotel’s guests mainly originate, may negatively affect the demand for leisure and 
	 business travel and meeting, incentive and conference space; 
•	 increased competition and periodic local oversupply of guest accommodation in Malta;
•	 industry overcapacity and weak demand, due to the cyclical nature of the hotel industry or differences between management 
	 forecasts and actual conditions, which could result in reductions in room rates and occupancy levels; 
•	 changes in travel patterns or seasonal variations, as well as consumer preferences concerning price, quality, location, and type 
	 of hospitality packages, any increase in or the imposition of new taxes or surcharges or other expenses relating to air travel and 
	 fuel, and cutbacks or stoppages on Malta-bound airlines or sea travel routes, as well as the imposition of travel restrictions, bans 
	 or other measures by the relevant authorities which could have a bearing on the number of visitors arriving in Malta;
•	 seasonality, where Malta may experience varying levels of occupancy during different seasons;
•	 exceptional events such as weather conditions, civil or political unrest, violence and terrorism, serious and organised crime, fraud, 
	 employee dishonesty, cyber-crime, pandemics, fire and day-to-day accidents, incidents, and petty crime which impact the guest 
	 or employee experience, could cause loss of life, sickness or injury and result in compensation claims, fines from regulatory bodies, 
	 litigation and impact reputation;
•	 changes in laws and regulations on employment, the preparation and sale of food and beverages, health and safety, alcohol 
	 licensing, environmental concerns, fiscal policies, zoning and development, and the related costs of compliance;
•	 increases in operation costs due to inflation, employment costs, workers’ compensation and healthcare related costs, utility costs, 
	 increased taxes and insurance costs; and
•	 the termination, non-renewal and, or the renewal on less favourable terms of material contracts, as well as agreements entered 
	 into with tour operators.  

The impact of any of these factors (or a combination of any of them) may adversely affect room rates and occupancy levels at the 
Phoenicia Hotel, or otherwise cause a reduction in the Phoenicia Group’s income. Such factors (or a combination of any of them) may 
also adversely affect the value of the Phoenicia Hotel and in any such case would have a material adverse effect on the Phoenicia 
Group’s business, financial condition and results of operations.
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The Phoenicia Group is subject to a competitive and changing industry

The Phoenicia Group operates in a competitive industry and must compete effectively against traditional competitors such as global 
hotel chains, local hotel companies and independent hotels to win the loyalty of guests and employees. A number of the local hotels 
form part of large corporate groups that could support their market position and financial soundness in different market conditions, 
whilst additionally some of the other local hotels represent very well recognised international brands. 

The competitive landscape also includes other types of businesses, such as web-based booking channels (which include online travel 
agents and intermediaries) and alternative sources of accommodation such as the growing boutique hotel market and short-term 
lets of private property. A proportion of the Phoenicia Hotel’s bookings originate from large multinational, regional, and local online 
travel agents and intermediaries with which the Phoenicia Group has contractual arrangements and to which it pays commissions. 
The presence and resources of such entities have been expanding and they aim to create brand awareness and brand loyalty among 
customers and may seek to commoditise hotel brands through price and attribute comparison. 

Failure to compete effectively in traditional and emerging areas of the business could impact the Phoenicia Group’s market share, 
profitability, and relationships with guests. 

The Phoenicia Group requires the right people, skills and capability to manage growth and change 

In order to remain competitive, the Phoenicia Group must employ the right people. This includes hiring and retaining highly skilled 
employees with particular expertise or leadership capability. The implementation of the Phoenicia Group’s strategic business plan 
could be undermined by failure to build a resilient corporate culture, failure to recruit or retain key personnel, the unexpected loss of key 
senior employees, failures in the Phoenicia Group’s succession planning and incentive plans, or a failure to invest in the development 
of key skills.

Environmental and, or health and safety compliance costs and liabilities may have a material adverse effect on the Phoenicia Group’s 
financial condition and operations

As an owner and operator of the Phoenicia Hotel, PML and PHCL respectively, are subject to a variety of European Union and domestic 
laws and regulations concerning environmental and, or health and safety matters. The failure to comply with past, present or future 
environmental and, or health and safety laws and regulations could result in regulatory action, the imposition of fines or third-party 
claims, which could in turn have a material adverse effect on the Phoenicia Group’s results of operations, its financial condition 
and, or its reputation. In addition, compliance with new environmental and, or health and safety laws and regulations could require 
the Phoenicia Group to incur significant expenditure that could have a material adverse effect on the Phoenicia Group’s results of 
operations, financial condition and, or its reputation. 

Phoenicia Group companies may become liable for the costs of removal, investigation or remediation of any hazardous, toxic or 
chemical substances that may be located on or in, or which may have migrated from, the Premises, which costs may be substantial.. 
Laws and regulations, which may be amended over time, may also impose liability for the presence of certain materials or substances 
or the leakage or discharge of certain contaminants into the air, land, water, or the migration of certain materials or substances from 
any property, including asbestos, and such presence, discharge or migration could form the basis for environmental liability or liability 
to third parties for personal injury or other damages. These liabilities, if realised, could have a material adverse effect on the Phoenicia 
Group’s business, financial condition and results of operations.

Risks relating to failure to reflect environmental, social and governance considerations in the Phoenicia Group’s business model

The focus on environmental, social and governance (“ESG”) considerations globally, and in particular the related initiatives undertaken by 
European institutions, is likely to increase scrutiny by regulators, investors, and the general public on the Phoenicia Group’s operations.     

ESG considerations that may impact the Phoenicia Group include, inter alia, energy performance, energy and resource efficiency, 
waste management, energy and water use, the use of renewables, as well as social and employment considerations of workers and the 
health and safety thereof. Risks in this respect may include the lack of appropriate management and governance structures. Failure to 
manage these risks may have a negative impact on the Phoenicia Group’s reputation, operations and financial condition. 

Risks related to the food and beverage sector

The Phoenicia Group’s revenues from the food and beverage business, which amounted to €4.5 million in 2022 and the overall 
performance of the Group could be vulnerable to a number of risks that have an impact on the food and beverage industry. These 
include changes in economic market conditions, consumer confidence, consumer spending, increased competition, quality issues, 
health concerns and changes in the law. Shifts in such aspects could potentially result in a reduction of revenues or an increase in 
operating costs related to the food and beverage operations. 
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3.3.2.	 RISKS RELATING TO THE PREMISES 

Property valuation and net realisable value

Since PML is a property holding company, the Group is exposed to fluctuations in the property and real estate markets. Property and 
real estate values are affected (amongst other things) by changing demand, changes in general economic conditions, changing supply 
within a particular area of competing space and attractiveness of real estate relative to other investment choices. The capital value 
of the Premises may also be adversely affected as a result of other factors outside the Phoenicia Group’s control, such as changes in 
regulatory requirements and applicable laws (including in relation to taxation, planning and the property market in general), political 
conditions, the conditions of the financial markets, interest and inflation rate fluctuations and higher accounting and control expenses. 
The value of the Premises may also fluctuate as a result of the operating and financial performance of the Hotel. 

PML’s, and as a result, the Phoenicia Group’s, financial profile could be adversely affected by a decline in terms of capital values, 
particularly resulting in potential impairments in asset values or lack of re-saleability. The valuation of property and property-related 
assets is inherently subjective, due to, amongst other things, the individual nature of each property and the assumptions upon which 
valuations are carried out. In providing a market value of the Premises, the independent architects engaged by the Issuer for this 
purpose have made certain assumptions as a result of which actual values may be materially different from any values that may be 
expressed or implied on the basis of such assumptions. There can be no assurance that such valuation of the Premises will reflect 
actual market values that could be achieved upon a sale. 

Furthermore, property is a relatively illiquid asset, and such illiquidity may affect the Phoenicia Group’s ability to dispose of the Premises 
in a timely manner and at satisfactory prices in response to changes in economic, real estate, market or other conditions.

Risk of termination of emphyteutical concession 

The Premises is held by PHCL under title of perpetual emphyteusis and by PML under title of perpetual sub-emphyteusis. The breach 
of emphyteutical conditions may have significant consequences at law which may have a material impact on the Phoenicia Group’s 
operations and financial position. 

Risks relating to existing or planned future development or improvement of current or new investments 

The Phoenicia Group’s future development and construction activities (including inter alia, the St. John’s Gardens Project), as well as 
any capital improvements to be made to and, or on the Premises, may give rise to a number of risks, including the following significant 
risks:

•	 inability to obtain financing on favourable terms or at all for such activities via internally generated cash flows, bank financing, 
	 capital markets, or other sources; 
•	 requirement to make significant current capital expenditures for the Phoenicia Hotel without receiving revenue therefrom until 
	 future periods;
•	 inability to complete development projects on schedule or within budget; 
•	 delays in making planning applications, obtaining planning permits or refusals of all or any applications for necessary planning 
	 permits and other approvals and, or authorisations; 
•	 possible structural and environmental issues and, or uncertainties; 
•	 construction cost over-runs and/or delays; 
•	 disruption in service and room availability causing reduced demand, occupancy and rates; 
•	 uncertainties as to market demand or a loss of market demand after construction activities have begun;
•	 ordinary risks of construction that may hinder and, or delay the successful completion of any particular project;
•	 acts of nature, such as earthquakes and floods, that may damage the Premises or delay its development;
•	 disputes with contractors, suppliers, architects, and, or any other consultants regarding, inter alia, claims for payment which are 
	 contested by the Phoenicia Group and, or claims by the Phoenicia Group in relation to the timeliness, sufficiency and, or quality of 
	 works, services and, or supplies; and
•	 claims by third parties for personal injury owing to design and, or construction defects. 

3.3.3.	 OTHER RISKS GENERALLY APPLICABLE TO THE PHOENICIA GROUP

The Phoenicia Group’s indebtedness could adversely affect its financial position

The Phoenicia Group funds and will continue to fund its projects partially through borrowings. The Phoenicia Group has a material 
amount of debt amounting to circa €69 million as at 31 December 2022, and may incur additional debt in connection with its future 
growth. 

The Group is party to financing agreements in terms of which a substantial portion of the cash flows will be allocated towards the 
servicing and repayment of debt. These obligations limit the amount of cash that would otherwise be available for other uses including 
funding of the capital expenditure, working capital, operating costs, dividends and other general corporate purposes.

Substantial borrowings under credit facilities are at variable interest rates, which causes the Phoenicia Group to be vulnerable to 
increases in interest rates and related volatility. 
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The agreements regulating the Phoenicia Group’s external financing impose and are likely to impose significant operating restrictions 
and financial covenants on the Phoenicia Group companies. These restrictions and covenants could limit the Phoenicia Group 
companies’ ability to obtain future financing, make capital expenditure, withstand a future downturn in business or economic conditions 
generally or otherwise inhibit the ability to conduct necessary corporate activities. 

Under the Phoenicia Group’s current financing arrangements, the Phoenicia Group is at risk of default on the occurrence of certain 
unexpected events. In such an event, the Phoenicia Group might be forced to sell some of its assets to meet such obligations or seek 
alternative finance to repay such borrowings. Borrowings may not be able to be refinanced or the terms of any refinancing may be less 
favourable than the existing terms of borrowing. 

Liquidity Risk 

Liquidity risk arises because of the potential scenario that the Phoenicia Group may be unable to meet its obligations as they become 
due, including the obligations from the Bonds, as a result of the inability to obtain required funding or because it cannot liquidate 
assets in an appropriate timeframe or at an appropriate price. This limitation could negatively impact the operations and financial 
condition of the Phoenicia Group, in addition to the ability to respond to general developments. PML, in particular, is a property holding 
company, and property is generally a relatively illiquid asset. Furthermore, the property market is affected by many factors, such as 
general economic conditions, that are beyond the Phoenicia Group’s control. Therefore, there can be no assurance that the expected 
valuation of such property assets could be achieved upon a sale to provide funding. 

The Phoenicia Group is exposed to the risk of litigation

The Phoenicia Group is exposed to the risk of litigation from its suppliers, contractors, service providers, guests, customers, actual 
and potential partners, consultants, employees and regulatory authorities. As stated in Section 12 (“Litigation”) of this Registration 
Document, PHCL and PML have entered into arbitration proceedings with the main contractor of the refurbishment project of the 
Phoenicia Hotel described in Section 12. Based on expert technical advice received, the directors of PHCL and PML are of the opinion 
that no amounts are due by PHCL and PML, and accordingly, no provision has been made in their respective financial statements. The 
outcomes of litigation are inherently uncertain and there are many factors that may affect the range of such outcomes, and any resulting 
financial impact, of these matters. Unfavourable outcomes could have a material adverse effect on the Phoenicia Group’s operations, 
results, cash flow and, or financial position. In addition, exposure to regulatory action or fines imposed by regulatory authorities may 
also affect the Phoenicia Group’s reputation.

The Phoenicia Group may be subject to increases in operating and other expenses

The Phoenicia Group’s operating and other expenses could increase without a corresponding increase in turnover or revenue. The 
factors which would materially increase operating and other expenses include:

•	 increases in the rate of inflation, in particular where the income stream of the Phoenicia Group does not increase correspondingly;
•	 increases in payroll expenses;
•	 increases in interest rates, affecting financing rates;
•	 increases in taxes and other statutory charges;
•	 changes in laws, regulations or government policies; 
•	 increases in insurance premia;
•	 unforeseen increases in the costs of maintaining properties; and
•	 unforeseen capital expenditure. 

Currency fluctuations may have a material adverse effect on the Phoenicia Group’s business, financial condition and results of 
operations

Fluctuations in international currencies in relation to the Euro may make Malta a less attractive holiday destination than other countries 
which ultimately can have an effect on the operating performance of the Phoenicia Group. Unfavourable movements in exchange rates 
may also result in lower revenues or higher costs for the Group.

The Phoenicia Group’s reliance on non-proprietary software systems and third-party information technology providers

To varying degrees, the Phoenicia Group is reliant on technologies and operating systems (including IT systems) developed by third 
parties for the running of its business and is exposed to the risk of failures of such systems and there can be no assurance that the 
service or systems will not be disrupted. Disruption to those technologies or systems and, or lack of resilience in operational availability 
could adversely affect the efficiency of the Phoenicia Group’s business, financial condition and, or operating results. 

The Phoenicia Group may rely on certain key relations in its normal course of business 

During the normal course of its business and in the implementation of its business strategies, including capital projects, the Phoenicia 
Group engages with a number of counterparties, some of which may be key to the successful operations of the business. Such 
counterparties could include key suppliers, contractors, sub-contractors, distribution channels, service providers and consultants. Any 
disruptions to such relations could potentially have a negative impact on the Group’s business operations and financial results, or its 
future prospects. 
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The Phoenicia Group is exposed to risks related to information security and data privacy

The Phoenicia Group is increasingly dependent upon the availability, integrity and confidentiality of information, including, but not 
limited to, guest and employee personal data including financial information. The information is sometimes held in different formats 
such as digital, paper, voice recordings and video, and could be stored in many places, including facilities managed by third-party service 
providers. The threats towards the Phoenicia Group’s information are dynamic, including cyber-attacks, fraudulent use, loss, or misuse. 

The legal and regulatory environment around data privacy and requirements set out by the payment-card industry surrounding 
information security are constantly evolving. Particularly, the Phoenicia Group is subject to Regulation (EU) 2016/679 on the protection 
of physical persons with regard to the processing of personal data, as well as the free circulation of this data, which came into force 
on 25 May 2018 (“GDPR”). The GDPR introduced more restrictive and onerous obligations on data controllers and processors as far 
as the processing of personal data is concerned. The Phoenicia Group is exposed to the risk that data collected could be damaged or 
lost, disclosed or processed for purposes other than as permitted in the GDPR. The changes to the Phoenicia Group’s procedures and 
policies could adversely impact the Phoenicia Group’s business owing to the increase in its operational and compliance costs. Further, 
there is a risk that the measures may have not been implemented correctly or that individuals within the business may not be fully 
compliant with the new procedures. If there are breaches of these measures, the Phoenicia Group could face significant administrative 
and monetary sanctions as well as reputational damage which may have a material adverse effect on its operations, financial condition 
and prospects.

Reliance on key senior personnel and management

The Phoenicia Group’s growth since inception is, in part, attributable to the efforts and abilities of the members of the executive 
management team and other key personnel of PML and PHCL. If one or more of the members of this team were unable or unwilling to 
continue in their present position, they may not be replaceable with equally skilled personnel within the short term, which could have a 
material adverse effect on the Phoenicia Group’s business, financial condition and results of operations. 

In common within many businesses, the Phoenicia Group will be relying heavily on the expertise of its senior management teams and 
other key personnel. Although no single person is solely instrumental in fulfilling the Phoenicia Group’s business objectives, corporate 
and management structures so far have been centred around a relatively small team. The expected growth in the scale of the Phoenicia 
Group’s operations could require a shift in management and control structures. The strength of the corporate structures in place, 
in addition to the ability of management to adapt to such developments could have an impact on Group’s business operations and 
financial results. There is no guarantee that these objectives will be achieved to the degree expected following the possible loss of key 
personnel. The loss of the services of any of the key personnel could have, in the short term, a material adverse effect on the Phoenicia 
Group’s business.

Change of control  

The Phoenicia Group, including the Issuer and both the Guarantors, is owned and controlled by Mark D Shaw who is the ultimate 
controlling party of Phoenicia Holding Lux S.à r.l. A potential change in ownership or control of the Group may potentially have a 
negative impact on the Group’s business operations and financial results, or its future prospects. New shareholders or a new majority 
shareholder may be in a position to change the business and financial strategy in way that has a negative impact on the operations, 
the financial performance or the financial profile of the Group, or in a way that ultimately conflicts with the interest of the Bondholders. 

The Phoenicia Group’s insurance policies

Historically, the Phoenicia Group has maintained insurance at levels determined by the Phoenicia Group to be appropriate in the light 
of the cost of cover and the risk profiles of the business in which the Phoenicia Group operates. With respect to losses for which the 
Phoenicia Group is covered by its policies, it may be difficult and may take time to recover such losses from insurers. In addition, the 
Phoenicia Group may not be able to recover the full amount from the insurer. No assurance can be given that the Phoenicia Group’s 
current insurance coverage would be sufficient to cover all potential losses, regardless of the cause, nor can any assurance be given 
that an appropriate coverage would always be available at acceptable commercial rates. 

Risks relating to changes in laws and regulations

Changes in laws and regulations relevant to the Phoenicia Group’s business and operations could have an adverse impact on its 
business, results of operations, financial condition or prospects. 
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4.	 PERSONS RESPONSIBLE AND STATEMENT OF APPROVAL

This Registration Document includes information prepared in compliance with the Capital Markets Rules issued by the MFSA and the 
Prospectus Regulation for the purpose of providing Bondholders with information with regard to the Issuer and the Guarantors. Each 
and all of the Directors of the Issuer whose names appear in Section 5.1 of this Registration Document accept responsibility for all the 
information contained in the Prospectus. 

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

This Registration Document has been drawn up as part of a simplified prospectus in accordance with Article 14 of the Prospectus 
Regulation. The Registration Document has been approved by the MFSA as the competent authority in Malta for the purposes of 
the Prospectus Regulation. The MFSA has only approved the Registration Document as meeting the standards of completeness, 
comprehensibility and consistency imposed by the Prospectus Regulation and such approval should not be considered as an 
endorsement of the Issuer or the Phoenicia Group (as the subjects of the Registration Document).

5.	 IDENTITY OF DIRECTORS, ADVISERS AND AUDITORS OF THE 
	 ISSUER AND THE GUARANTORS

5.1.	 DIRECTORS OF THE ISSUER

As at the date of this Registration Document, the Board of Directors of the Issuer is constituted by the following persons:

Mark D. Shaw		  Non-Executive Director and Chairman
(British passport: 133972974)

Jean Pierre Ellul Castaldi		  Executive Director
(ID number: 550858M)

Mario P. Galea		  Non-Executive Director
(ID number: 522554M)

Benjamin Muscat		  Non-Executive Director
(ID number: 447054M)

Etienne Borg Cardona		  Non-Executive Director
(ID number: 235562M)	

Mark D. Shaw and Jean Pierre Ellul Castaldi occupy executive positions within the Group. The other three Directors, being Etienne Borg 
Cardona, Mario P. Galea and Benjamin Muscat serve on the Board of the Issuer in a non-executive capacity. Etienne Borg Cardona, 
Mario P. Galea and Benjamin Muscat are considered as independent Directors since they are free of any significant business, family or 
other relationship with the Issuer, its controlling shareholders or the management of either, that could create a conflict of interest such 
as to impair their judgement. In assessing the independence of Etienne Borg Cardona, Mario P. Galea and Benjamin Muscat, due notice 
has been taken of Rule 5.119 of the Capital Markets Rules.

The business address of the Directors of the Issuer is Phoenicia Hotel, The Mall, Floriana, Malta.

The Company Secretary of the Issuer is Dr Stephanie Manduca, holder of identity card number 324989M. 

The curriculum vitae of each of the Directors of the Issuer is set out in Section 10.1 of this Registration Document.

5.2.	 DIRECTORS OF THE GUARANTORS

5.2.1.	 PML

As at the date of this Registration Document, the board of directors of PML is constituted by the following persons:

Mark D. Shaw					     Executive Director and Chairman
(British passport: 133972974)

Jean Pierre Ellul Castaldi				    Executive Director
(ID number: 550858M)

The business address of the directors of PML is Phoenicia Hotel, The Mall, Floriana, Malta.
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Jean Pierre Ellul Castaldi is the Company Secretary of Phoenicia Malta Limited. 

The curriculum vitae of each of the Directors and Company Secretary of the Guarantor is set out in Section 10.1 of this Registration 
Document.

5.2.2.	 PHCL

As at the date of this Registration Document, the board of directors of PHCL is constituted by the following persons:

Mark D. Shaw					     Executive Director and Chairman
(British passport: 133972974)

Jean Pierre Ellul Castaldi				    Executive Director
(ID number: 550858M)

The business address of the directors of PHCL is Phoenicia Hotel, The Mall, Floriana, Malta.

Jean Pierre Ellul Castaldi is the Company Secretary of Phoenicia Hotel Company Limited. 

The curriculum vitae of each of the Directors and Company Secretary of Phoenicia Hotel Company Limited is set out in Section 10.1 of 
this Registration Document.

5.3.	 ADVISORS

As at the date of the Prospectus, none of the advisers named below have any beneficial interest in the share capital of the Issuer 
or any other member of the Phoenicia Group. Additionally, save for the terms of engagement relative to their respective services 
provided in connection with the preparation of the Prospectus, no material transactions have been entered into by the Issuer or any 
other member of the Phoenicia Group with any of the advisers referred to below. The organisations listed below have advised and 
assisted the Directors in the drafting and compilation of the Prospectus, as applicable.

Legal Counsel

Name: 		  Zammit Pace Advocates
Address: 		 35, St Barbara Bastions, 
	 	 Valletta VLT 1961, Malta

Sponsor

Name: 		  Curmi & Partners Ltd
Address: 		 Finance House, Princess Elizabeth Street,
	 	 Ta’ Xbiex XBX 1102 - MALTA

Manager & Registrar

Name: 	 	 Bank of Valletta p.l.c.
Address: 		 58, Zachary Street,
	 	 Valletta VLT 1130

5.4.	 INDEPENDENT AUDITORS OF THE ISSUER

Name: 		  Ernst & Young Malta Limited
Address: 		 Regional Business Centre, Achille Ferris Street,
		  Msida MSD 1751 – MALTA

The annual statutory financial statements of the Issuer for the financial years ended 31 December 2020, 31 December 2021 and 31 
December 2022 were audited by Ernst & Young Malta Limited, independent auditors, as stated in their reports.

Ernst & Young Malta Limited with registered office at Regional Business Centre, Achille Ferris Street, Msida MSD 1751, is a limited 
liability Company registered in Malta with registered number C30252, bearing Accountancy Board registration number AB/26/84/96, 
and is a member firm of Ernst & Young Global Limited.
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5.5.	 INDEPENDENT AUDITORS OF THE GUARANTORS

5.5.1.	 PML

The annual statutory financial statements of PML for the financial years ended 31 December 2020, 31 December 2021 and 31 
December 2022 were audited by Ernst & Young Malta Limited, independent auditors, as stated in their reports. 

Ernst & Young Malta Limited with registered office at Regional Business Centre, Achille Ferris Street, Msida MSD 1751, is a limited 
liability Company registered in Malta with registered number C30252, bearing Accountancy Board registration number AB/26/84/96, 
and is a member firm of Ernst & Young Global Limited.

5.5.2.	 PHCL

The annual statutory financial statements of PHCL for the financial year ended 31 December 2020, 31 December 2021 and 31 
December 2022 were audited by Ernst & Young Malta Limited, independent auditors, as stated in their reports. 

Ernst & Young Malta Limited with registered office at Regional Business Centre, Achille Ferris Street, Msida MSD 1751, is a limited 
liability Company registered in Malta with registered number C30252, bearing Accountancy Board registration number AB/26/84/96, 
and is a member firm of Ernst & Young Global Limited.

5.5.3.	 COMBINED FINANCIAL STATEMENTS OF THE ISSUER AND THE GUARANTORS

In addition, the annual combined financial statements of the Issuer, PML and PHCL for the financial years ended 31 December 2020, 
31 December 2021 and 31 December 2022, have been audited by Ernst & Young Malta Limited, independent auditors, as stated in their 
reports. The combined financial statements are not required statutorily and are prepared periodically for comparison purposes. An 
analysis of the combined financial statements is set out in the Annex III of the Securities Note forming part of the Prospectus, in the 
Issuer’s Financial Analysis Summary.

6.	 INFORMATION ABOUT THE ISSUER, THE GUARANTORS AND THE 
	 PHOENICIA GROUP

6.1.	 INTRODUCTION

6.1.1.	 THE ISSUER

Full Legal and Commercial Name of the Issuer:		  Phoenicia Finance Company p.l.c.
Registered Address: 				    The Phoenicia Hotel, The Mall, Floriana, Malta
Place of Registration and Domicile:			   Malta
Registration Number:				    C 88958
Date of Registration:				    23 October 2018
Legal Entity Identifier (“LEI”):		 	 	 48510060W3SVW3G7SD47 	
Legal Form:					     The Issuer is lawfully existing and registered as a public limited liability 	
						      company in terms of the Act
Telephone Number:				    +356 2122 5241
Fax:						      +356 2122 4296
Email:						      investorrelations@phoeniciamalta.com
Website:	 	 	 	 	 	 www.phoeniciafinance.com

*The information on the Issuer’s website does not form part of the Prospectus, unless that information is incorporated by reference 
into the Prospectus.

The Issuer was established on 23 October 2018 as a wholly-owned Subsidiary of PML. The Issuer, which was set up to act as a finance 
company, has as at the date hereof an authorised and issued share capital of €250,000 divided into 250,000 ordinary shares of €1 
each, all fully paid up. The shares in the Issuer are subscribed to and held as indicated in Section 13 of this Registration Document. 

The principal object of the Issuer is to carry on the business of a finance company in connection with the ownership, development, 
operation, and financing of hotels, resorts, leisure facilities, tourism related activities as may from time to time be ancillary or 
complimentary to the forgoing whether in Malta or overseas. The issue of bonds falls within the objects of the Issuer. 

The Issuer’s purpose is to raise finance for the business of the Phoenicia Group which is carried out through the Guarantors. In this 
respect, the Issuer is mainly dependent on the business prospects of the Guarantors. The Issuer operates exclusively in and from Malta. 
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In November 2018, the Issuer issued the Existing Bonds pursuant to the 2018 Bond Prospectus.

The Issuer has entered into the Loan Agreement pursuant to which the Issuer agreed to advance to PML up to €25,000,000 (the 
“Loan”) from the net proceeds of the Bond Issue. In terms of the Loan Agreement, PML has delegated the Issuer to pay the Loan 
amount to APS Bank to refinance (in whole or in part) the APS Loan I (details of which are set out in Section 14.2).   Interest on the 
principal amount of the Loan is payable for the interest period ending on 29 Decemeber annually at the rate of 6.25% per annum. The 
terms and conditions of the Loan are set out in the Loan Agreement which is available for inspection as indicated in Section 18 below.

6.1.2.	 PML

LEI 					     9845006Y2CB57CB2Z893 
Full Legal and Commercial Name of PML:	 Phoenicia Malta Limited
Registered Address: 			   The Phoenicia Hotel, The Mall, Floriana, Malta
Place of Registration and Domicile:		  Malta
Registration Number:			   C 41576
Date of Registration:	 	 	 8 June 2007
Legal Form:				    PML is lawfully existing and registered as a private limited liability company in terms 
					     of the Act
Telephone Number:			   +356 2122 5241
Fax:					     +356 2122 4296
Email:					     investorrelations@phoeniciamalta.com
Website:					     www.phoeniciamalta.com     

*The information on PML’s website does not form part of the Prospectus, unless that information is incorporated by reference into the 
Prospectus.

PML was established on 8 June 2007 as a private limited liability company. It changed its name from “Cuffe (Malta) Limited” to 
“Phoenicia Malta Limited” on 28 September 2018. PML principally acts as the property holding company of the Phoenicia Group, which 
holds the Premises over which the Phoenicia Hotel is built under title of perpetual sub-emphyteusis as further detailed in Section 14 
(“Material Contracts”). In terms of its memorandum of association, PML is empowered to secure and guarantee any debt, liability, or 
obligation of any third party. 

PML operates exclusively in and from Malta.

6.1.3.	 PHCL

Full Legal and Commercial Name of PHCL:		  Phoenicia Hotel Company Limited
Registered Address: 				    2 New Bailey, 6 Stanley Street, Salford, Greater Manchester, United 
						      Kingdom, M3 5GS, United Kingdom
Registered Address of Malta Branch:			   The Phoenicia Hotel, The Mall, Floriana, Malta
Place of Registration and Domicile:			   United Kingdom
Registration Number of Malta Branch:			   OC1
Date of Registration as an oversea company in Malta:	 21 April 1965
Legal Entity Identifier (“LEI”):		 	 	 9845004FD62F8FCCCE37 
Legal Form:					�     PHCL is lawfully existing and registered as a private limited liability company 

in terms of the UK Companies Act 2006
Telephone Number:				    +356 2122 5241
Fax:						      +356 2122 4296
Email:						      investorrelations@phoeniciamalta.com
Website:						      www.phoeniciamalta.com 

*The information on PHCL’s website does not form part of the Prospectus, unless that information is incorporated by reference into 
the Prospectus.

PHCL was established as a private limited company in the United Kingdom on 10 October 1935 and is operated through a branch 
which was registered in Malta as an overseas company on 21 April 1965, with registration number OC 1. PHCL changed its name from 
“Malta Hotels Company Limited” to “Phoenicia Hotel Company Limited” on 31 December 1978.  The principal activity of PHCL is the 
operation of the Phoenicia Hotel. As further detailed in Section 6.4.1 hereunder, PHCL leases the Premises from PML by virtue of a 
lease agreement dated 05 January 2018. In terms of its memorandum of association, PHCL is empowered to secure and guarantee any 
debt, liability, or obligation of any third party. 

PHCL operates exclusively in and from Malta.
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6.2.	 ORGANISATIONAL STRUCTURE OF THE PHOENICIA GROUP

The diagram below illustrates the structure of the Phoenicia Group and its ultimate ownership and the position within the said group 
of the Issuer and the Guarantors: 

MARK SHAW

100%

PHOENICIA HOLDING 
(LUX) S.A.R.L.

PHOENICIA MALTA LIMITED
(Guarantor)

PHOENICIA FINANCE COMPANY P.L.C.
(ISSUER)

PHOENICIA HOTEL COMPANY LIMITED
(Guarantor)

100%

99.99%

100%

0.01%

As stated above, the Issuer is a special purpose vehicle set up to act as a financing company for the Phoenicia Group and, it is therefore 
dependent on the business prospects and operating results of the Guarantors, namely PML and PHCL.

6.3.	 IMPORTANT EVENTS IN THE DEVELOPMENT OF THE PHOENICIA GROUP’S BUSINESS

The following table sets out highlights of the Phoenicia Group’s historical milestones:

YEAR		  EVENT
	
1935	 	 PHCL (previously known as “Malta Hotels Company Limited”) was incorporated in the United Kingdom for the 
		  purpose of acquiring, by emphyteutical title, the land over which the Premises was subsequently constructed.
	
1947	 	 The Phoenicia Hotel celebrated its official opening in 1947.
	
1961		  PHCL granted the Premises on sub-emphyteusis to Ms Agnes Graham.

1965		  PHCL was registered as an oversea company in Malta.

1966 		  Agnes Graham transferred the sub-emphyteusis over the Premises to Holtours Limited.  

1997 	 	 The Phoenicia Hotel was renamed “Le Méridien Phoenicia”.

2007	 	 �PML (previously known as Cuffe (Malta) Limited) was incorporated on 8 June 2007, for the purpose of acquiring the 
sub-emphyteusis over the Premises from Holtours Limited.

2007	 	 The Hotel was renamed as “The Phoenicia Malta”.

2013		  Acquisition of the Phoenicia Group by Phoenicia Hotel Lux.   

2015 - 2017	 The Phoenicia Hotel was closed for refurbishment in 2015 and re-opened for business in 2017.   

2018		  The Issuer issued the Existing Bonds.   

2020		  Opening of Phoenicia Spa & Wellness in October 2020.
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2022	 	 Celebration of the Phoenicia Hotel’s 75th Anniversary since first opening.  

2023		  Pursuant to a deed dated 20 December 2023, Phoenicia Hotel Lux was dissolved without liquidation and all of its 
		  assets and liabilities transferred to Phoenicia Holding Lux under universal title of succession.  

6.4.	 BUSINESS OVERVIEW OF THE PHOENICIA GROUP

6.4.1.	 PRINCIPAL ACTIVITIES

The business of the Phoenicia Group relates to the ownership, management and operation of the iconic five-star Phoenicia Hotel. 

Overview of the Phoenicia Hotel

The Phoenicia Hotel has a long operating history, having been built in the 1930s and officially opening its doors as Malta’s first luxury 
hotel in 1947. Since then, the Hotel has established itself as a timeless and historic landmark, recognised as such by both local and 
international guests, suitably located on the doorstep of Malta’s capital city.  

Over the course of the years, the Phoenicia Hotel has undergone numerous restoration and embellishment programmes. 

As at the date of this Prospectus, the total room count at the Phoenicia Hotel is 132 of which 12 are suites, following a recent project 
(undertaken in 2022) that transformed eight standard rooms into four new suites (namely, the Pegasus Suites). Furthermore, the Hotel 
features eight further luxurious suites and four interconnected rooms, all of which have been recently redesigned. In addition, the Hotel 
comprises a wide range of facilities, including a Spa and wellness area, three restaurants, two bars, an outdoor heated pool, six meeting/
conference rooms and event rooms, a ballroom, a hairdressing salon, 2 retail outlets and seven-and-a-half-acres of landscaped gardens. 

Operation of the Phoenicia Hotel

PHCL leases the Premises from PML by virtue of a lease agreement dated 05 January 2018 (the “Lease Agreement”). The Lease 
Agreement is for a period of one year from 01 January 2018, renewable for a further period/s of one year each up to a maximum period 
of 15 years in the aggregate. In terms of the Lease Agreement, PHCL currently pays an annual rent of €2,500,000 (excluding VAT) to 
PML, revisable every three years in accordance with its terms, which rent is due in equal monthly instalments in advance. The Lease 
Agreement may be terminated by PML on the following grounds, without prejudice to the right of PML to pursue any right or remedy 
available to it at law, namely if: 

•	 PHCL fails to pay any instalment of rent when it falls due, remains in default for a period of 30 days, and fails to remedy such 
	 default within 30 days from notification of a judicial letter to that effect; 
•	 �PHCL assigns, sub-leases, transfers, or makes over the lease (other than by way of a management agreement in favour of a hotel 
operator); 

•	 PHCL breaches any one of the terms and conditions of the Lease Agreement and remains in default for a period of 30 days from 
	 notification of a judicial letter specifying the breach claimed to have taken place and requiring PHCL to rectify the breach; 
•	 PHCL is unable to pay its debts as they fall due, or an order is made or an effective resolution is passed or any similar proceedings 
	 are taken for the winding up of PHCL, or any proceedings are taken for a declaration of insolvency in relation to PHCL.

The Lease Agreement may also be terminated by PHCL by giving three months’ notice to PML to that effect prior to the expiry of its 
original term or of any renewed term thereafter. 

Accommodation/lodging 

The main source of income of the Phoenicia Hotel is generated through accommodation, where accommodation revenue accounted 
for circa 67% of total revenue during the year ended 31 December 2022. 

The Hotel’s customer base comprises a mixture of leisure and business guests. Reservations are generated through various channels, 
including online bookings made on the Hotel official website, global distribution systems, and online travel agents. During the year 
ended 31 December 2022, the Hotel achieved a revenue per available room (“RevPAR”) of €199 and an occupancy rate of 67.34%, 
despite the extended negative impact of the COVID-19 pandemic on Q1 of 2022.  

During the period January to August 2023, the Hotel achieved a RevPAR of €240.9 and an occupancy rate of 73%, which exceed 
comparable metrics for 2022. The directors of PHCL anticipate that the RevPAR and occupancy levels for the year ending 31 December 
2023 will reach €255.6 and 74% respectively, on the basis of latest management forecasts.

Food and beverage operations

Food and beverage outlets are an important revenue stream for the Group, and a vital ancillary service provided to hotel guests. 
Revenue from Food and beverage outlets accounted for approximately 19% of the Group’s total revenues during the year ended 31 
December 2022. The main food and beverage revenue contributor is the Hotel’s main restaurant, The Phoenix Restaurant, followed by 
the operations of the other restaurants and bars situated within the Hotel, as well as room service.
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Conferencing and banqueting 

The Phoenicia Hotel’s extensive and unique conference rooms and landscaped gardens allow for all types of indoor and outdoor events, 
from small meetings to large conferences, weddings and banquets. 

The Hotel continues to be a popular venue for weddings, with various location options situated around the Hotel property, including the 
Bastion Pool area, the Grand Ballroom, and the garden, as well as the possibility of hosting banquet style weddings located in one of the 
Hotel’s six event rooms. Further, the Hotel has notably been a popular venue for meetings and corporate events, particularly owing to 
its well-appointed conference rooms and extensive facilities. 

Accordingly, conference and banqueting events have accounted for approximately 10% of the Group’s total revenue during the year 
ended 31 December 2022. 

Strong distribution networks and memberships

PHCL has been a member of “The Leading Hotels of the World” since December 2015 by means of a hotel membership agreement 
(“Hotel Membership Agreement”) with LHW Services GmbH (“LHWS”). By virtue of the Hotel Membership Agreement, LHWS provides 
PHCL with a number of services and a non-exclusive sub-licence to use the trademarks of LHWS in connection with the services 
provided. The Hotel Membership Agreement was renewed for a period expiring on 30 November 2026 and is subject to renewal. 
The Phoenicia Hotel’s membership in “The Leading Hotels of the World” reinforces the Phoenicia Hotel’s position in the luxury 
accommodation segment on an international level. The Phoenicia Hotel also has access to global loyalty programmes, namely the 
American Express Travel’s Fine Hotels and Resorts, and is presently the only local hotel to be given this prestigious accolade.

During 2023, The Phoenicia has been selected to become a member of Virtuoso, one of the most prestigious luxury travel networks 
in the world. Virtuoso is the leading global network of agencies specialising in luxury and experiential travel, with more than 20,000 
advisors and partnering with the world’s best hotels, cruise lines, tour operators, and more. 

Also during 2023, The Phoenicia earned a Forbes Travel Guide Four-Star award and is showcased with other honorees on 
ForbesTravelGuide.com.

Furthermore, the prestigious Condé Nast Traveler’s Readers’ Choice Awards 2023 named Phoenicia Malta as one of the Top 3 Hotels 
in Central and Southern Europe and Top 12 Hotels in the rest of Europe.

Management Agreement

PHCL entered into a management agreement in respect of the Phoenicia Hotel with Hazledene Group Limited (“HGL”) as of 01 
January 2022 in terms of which PHCL appointed HGL which accepted to provide management services under the direct oversight 
and supervision of Mark D Shaw in relation to the development, management, sales and marketing and operations of the Phoenicia 
Hotel business in consideration of a monthly fee (the “Management Agreement”). The Management Agreement was entered into for 
an initial period of 15 years from the 01 January 2022, and is subject to automatic renewal for one or more periods of one year each 
annually thereafter, unless either party serves notice of non-renewal on the other not less than 3 months before the start of each 
renewal period. The Management Agreement includes provisions whereby either party may terminate the Management Agreement in 
the event of a default by the other party under the terms and conditions thereof. The Phoenicia Group’s relationship with HGL allows 
the Phoenicia Group to benefit from HGL’s hotel management experience.

6.4.2.	 PRINCIPAL MARKETS

The Phoenicia Group operates exclusively in and from Malta.

6.4.3.	 PRINCIPAL INVESTMENTS

With the exception of initial planning and pre-construction expenses of circa €500,000 relating to the St John’s Gardens Project the 
Phoenicia Group has not entered into or made firm commitments towards any principal investments subsequent to 31 December 
2022, being the date of the latest audited financial statements of each of the Guarantors. 

6.4.4.	 BUSINESS DEVELOPMENT STRATEGY

The Phoenicia Group’s primary objective is to retain its current position as a leading urban luxury five-star hotel in the local and 
Mediterranean region hospitality sector. The Phoenicia Hotel’s management team aims to achieve the above objective through the 
implementation of business strategies for growth, which seek to leverage the Group’s existing strengths by:

•	 maintaining and strengthening its operational efficiency; 
•	 improving occupancy and average room rates;
•	 driving top line growth;
•	 continuing to target niche markets in Malta and overseas; and
•	 continuing to identify itself as a leading, prestigious hotel in Malta and the Mediterranean region; and
•	 further enrich the development of the “Valletta” brand and the destination’s contemporary urban offer.
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6.4.5.	 FUTURE PROJECTS

The St John’s Gardens Project consists of the rehabilitation and development of the top end of St. John’s Ditch and ancillary areas 
(where the derelict old stables and coach house buildings are located) within the Premises. The proposed project, which is still subject to 
planning approval, will provide an extension to the Hotel’s current facilities and develop a holistic masterplan for the Hotel. PML intends 
to submit a full development application in respect of the St. John’s Gardens Project to the Planning Authority. This application will be 
intended to substitute planning permit PA/02925/15 which is a renewal of PA /05753/09 for an extension of bedrooms, accompanied 
by the upgrading of the existing hotel, the restoration and rehabilitation of the nearby stables to accommodate bedrooms, as well as 
the upgrading of St. John’s Ditch and the nearby hotel grounds. 

As part of the project, PML proposes to redevelop the coach house to accommodate a reception area, a breakfast and dining area 
and, or a multi-purpose business facility, and to develop a new building aside the coach house to accommodate hotel rooms. The 
development is intended to provide up to an additional 52 keys, of which at least 10 keys will be suites and 42 keys will be standard 
rooms. Each room is to have its unique selling points such as its size, facilities, external terrace or garden areas and plunge pool/spa 
baths and outlook onto garden areas. The proposed development also includes an additional new external swimming pool facility, 
landscaping and the greening of St John’s ditch to form a lush, landscaped garden and the restoration of various historical landmarks 
on the Premises. On the basis of current estimates, the St. John’s Gardens Project total cost is expected to amount to approximately 
€38 million.

The proposed project will prioritise sustainability, from the studied placement of the proposed accommodation within the historical 
urban context of the site and the preservation and restoration of built heritage to the sustainable design of the new buildings with the 
aim to reduce energy and water consumption, minimise waste and lower emissions through low energy and carbon positive building, 
symbiotic infrastructure, the use of renewable energy sources and the use of electric vehicles within the Hotel grounds.

7.	 FUNDING STRUCTURE AND EXPECTED FINANCING OF THE 
	 ISSUER’S ACTIVITIES

As at the 31 December 2022, the Issuer’s and the Guarantors’ external funding requirements are met as follows:

The Issuer issued the Existing Bonds having an aggregate nominal value of €25,000,000 pursuant to the 2018 Bond Prospectus in 
November 2018. As at the date of this Prospectus, the Existing Bonds are still outstanding.

PML has two outstanding loan facilities with APS Bank totalling €45,000,000 as further set out in Section 14.2. The APS Loan I in the 
sum of €25 million as further set out in Section 14.2 was granted to PML as to €24,424,144.65 to refinance existing facilities with Bank 
of Valletta p.l.c., including a Malta Development Bank Covid-19 Guaranteed Loan, mainly relating to the renovation of the Hotel and as 
to €575,855.35 to be utilised for the business commitments of PML. The APS Loan II in the sum of €20 million as further set out in 
Section 14.2 was granted to PML to be advanced to Phoenicia Holding Lux to finance the purchase of a call option over the shares in 
Phoenicia Hotel Lux from Phoenicia Investment S.à r.l.

PHCL also has an unutilised overdraft facility with APS Bank of €750,000 as further set out in Section 14.2.

The Issuer intends to use the proceeds under the Bond Issue to refinance the Group’s borrowing, namely by: (i) acquiring Existing 
Bonds by way of Existing Bond Transfer resulting in the cancellation by the Issuer of any Existing Bonds so acquired, and, or eventually 
redeeming Existing Bonds not subject to an Existing Bond Transfer as further described in Section 5.1 of the Securities Note; and (ii) 
settling (in whole or in part) the APS Loan I as set out in Section 5.1 of the Securities Note.  

As a result, the hypothecary and privileged rights granted by PML and PHCL to APS Bank in security of the APS Loan I will be cancelled 
or reduced in proportion to the amount of the APS Loan I repaid (as the case may be). 

Thus, going forward, the Directors expect the Issuer’s and the Guarantors’ working capital and funding requirements to be met by a 
combination of the following sources of finance: (i) retained earnings and cash flow generated by the Group’s operations as set out in 
Section 9; (ii) external bank credit and loan facilities; and (iii) the net proceeds from the Bonds.

There are no recent events particular to the Issuer or the Guarantors which are to a material extent relevant to an evaluation of their 
respective solvency. 

No credit ratings have been assigned to the Issuer or the Guarantors at the request or cooperation of the said Issuer or (as the case may 
be) the Guarantors in the rating process. 

The Directors are not aware of any material change in the Issuer’s and, or the Guarantors’ borrowing and funding structure since the 
end of their latest financial year ending 31 December 2022.
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8.	 TREND INFORMATION

8.1.	 ECONOMIC UPDATE1 

During 2022, Malta’s economy experienced an increase in private consumption and investment, resulting in real gross domestic product 
(GDP) growth of 6.9%. This growth in GDP was primarily driven by the strong performance of the services sector and the tourism 
industry, the latter which experienced notable recovery during the period in question. With regard to 2023, however, the forecast 
suggests a slower real GDP growth rate of 3.9%, and this mainly as a result of high inflation and a slowdown in the tourism industry 
following strong post-pandemic recovery. Such growth is expected to rebound slightly in 2024, to 4.1%.

Employment in Malta increased by 6.0% in 2022 across various sectors, including the tourism sector and administrative services. 
The European Commission’s Country Report for Malta indicates that employment is projected to continue growing in 2023 and 2024, 
in line with population growth and the attraction of foreign workers to Malta. However, labor and skills shortages are anticipated to 
remain significant constraints on the economy. Malta’s unemployment rate stood at 2.9% in 2022, among the lowest in Europe, and is 
expected to remain at this level in 2023 and 2024.

According to Statista2, the collective impact of the travel and tourism sectors on Malta’s GDP in 2022 experienced a decline of 
approximately 8.7% in comparison to 2019. The combined direct and indirect contributions of these industries to the nation’s GDP 
amounted to €2.1 billion in 2022.

8.2.	 INBOUND TOURISM

In 2023, the tourism industry continued to recover from the pandemic and surpassed the pre-pandemic total inbound tourist arrivals 
during 2019. Official data3 released by the National Statistics Office (NSO) illustrates that Malta welcomed 2,816,641 tourists Between 
January and November 2023 which is 8.0% higher than the 2,608,533 arrivals during the same 11-month period in 2019. This strong 
performance experienced in 2023 is evidence of the strong economic recovery witnessed in the latter part of 2022 following the 
loosening of the pandemic-related and Government-imposed travel restrictions in Q2 2022.
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Figure 1: Total inbound tourism in Malta & Gozo monthly between Jan 2012 and Nov 2023
Source: National Statistics Office
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1	 European Commission – 2023 Country Report (Malta) – Institutional Paper 242 June ‘23).
2	 Statista Research – Travel, Tourism & Hospitality in Malta (Aug ’23).
3	 National Statistics Office – Inbound Tourism.
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Expenditure per capita between January and November 2023 was 3.0% higher than what was recorded during the same period in 
2019, with an average of €870 spent per tourist during 2023 versus €845 in 2019, with inflationary pressures brought about in 2022 
also contributing to this increase. 

On a broader scale, the European Travel Commission 4 highlighted that despite the expectation that Europe would avoid a technical 
recession, the persistent higher inflation rates would likely affect household incomes and discretionary spending, which may potentially 
slow the travel industry’s recovery. Moreover, two further challenges faced by the European travel industry remain the limitations 
imposed on Russian tourists due to the Ukraine conflict, redirecting them mainly to Serbia and Turkey, as well as the supply of flights 
being persistently below demand, thereby raising prices and slowing further the recovery of travel. With respect to long-haul travel 
into Europe, the United States is set to regain market share in 2023 while the reopening of China in January 2023 should provide an 
additional boost to inbound travel from Asia.

8.3.	 MALTA’S FIVE-STAR HOTEL MARKET

The NSO data for inbound tourism referenced earlier further indicates that, in 2023, the five-star hotel industry has seen a similar trend 
to the wider tourism industry in which 7.6% more guests stayed in a five-star hotel in Malta between January and September 2023, 
when compared to the same period in 2019. This may suggest that the high-end hospitality sector stands to experience similar growth 
to the wider local tourism industry.
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Figure 2: Total guests at 5-star hotels in Malta & Gozo monthly between Jan 2019 and Sep 2023
Source: National Statistics Office

May Jun Jul Aug Sep Oct Nov Dec

0

5,000

10,000

15,000

20,000

25,000

30,000

35,000

40,000

45,000

50,000
2019 2020 2021 2022 2023

Occupancy rates in five-star hotels during 2023 (62% between January and September) continue to lag behind pre-pandemic levels 
(69% January - September 2019) despite an increase in the number of guests, suggesting that the expansion in supply of five-star 
accommodation is having a meaningful effect. In fact, the number of five-star establishments and bedrooms at the end of 2022 stood 
at 17 and 3,732, respectively, which is considerably higher than the 14 five-star hotels and 3,196 five-star bedrooms located in Malta 
and Gozo in 2019.

According to the annual survey issued by Deloitte and the Malta Hotels & Restaurants Association (MHRA)5, the average daily rates 
(ADR) for five-star hotels in Malta during Q2 2023 increased by 18% over Q2 2019, reaching a rate of €208 per room.

8.4.	 FOOD AND BEVERAGE INDUSTRY

From research carried out on the food and beverage service activities in Malta6, it is forecasted that significant growth will be achieved 
in the industry whereby revenue is expected to grow by 50% between 2023 and 2027.

Findings from the Ernst & Young Attractiveness Survey 7 show that 54% of participants expressed their demand for staff with 
specialised skills. Malta’s labour market, however, is faced with constraints due to its geographical limitations and size. Accordingly, 
despite the increased employment of foreign workers, the situation remains only partially alleviated

4	 European Travel Commission – European Tourism: Trends & Prospects (Q1 2023).
5	 MHRA Hotel Survey by Deloitte Malta.
6	 Statista Research – Food & Beverage Service Activities in Malta (Aug ’23).
7	 EY Attractiveness Survey 2022.
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8.5.	 THE ISSUER

There has been no material adverse change in the prospects or in the financial or trading position of the Issuer since the date of 
publication of its last published audited financial statements. 

There has been no significant change in the financial performance of the Issuer since 30 June 2023 (being the date of the last published 
financial statements of the Issuer) to the date of the Prospectus.

The Issuer is dependent on the business prospects of the Guarantors and, therefore, the trend information relating to the Guarantors 
has a material effect on its financial position and prospects.

8.6.	 PML 

There has been no material adverse change in the prospects or in the financial or trading position of PML since the date of its last 
published audited financial statements. 

There has been no significant change in the financial performance of PML since 31 December 2022 (being the date of the last published 
financial statements of PML) to the date of the Prospectus.

In line with market trends commented on in Section 8.1 to 8.4 above, the ongoing performance of the Hotel and its relative food and 
beverage business is expected to grow further in the coming years.

PML holds the perpetual sub-emphyteusis of the Premises, upon which the Hotel is situated. The Hotel is leased by PML to PHCL 
pursuant to the Lease Agreement described in Section 6.4.1 above, and revenue is generated through rental income arising from the 
lease of the Hotel. 

8.7.	 PHCL

There has been no material adverse change in the prospects or in the financial or trading position of PHCL since the date of its last 
published audited financial statements.

There has been no significant change in the financial performance of PHCL since 31 December 2022 (being the date of the last 
published financial statements of PHCL) to the date of the Prospectus.

As described in Section 6.4.1 above, PHCL manages and operates the Hotel by virtue of the Lease Agreement. The Hotel is a leading 
hotel in Malta, which has outperformed the Maltese five-star hotel industry in terms of RevPAR, occupancy levels and average room 
rates over the last ten years.8  

PHCL registered total revenue of €14.8 million in the financial year ended 31 December 2022 (“FY22A”). The Hotel achieved a RevPAR 
of €199 in FY22A driven by a higher average room rate (“ARR”) when compared to that achieved in the historical period.

The Phoenicia Hotel is situated right at the entrance of Malta’s capital city, Valletta, a UNESCO World Heritage Site and the European 
City of Culture for 2018. Valletta hosts the Island’s retail, commercial and financial hubs. The city has several building restrictions 
emanating from the Development Control Design Policy, Guidance and Standards issued by the Planning Authority. In addition, Valletta 
is classified as an urban conservation area and is subject to various building restrictions due to its status as a UNESCO World Heritage 
Site. 

Apart from development restrictions, there are limited identifiable sites within or on the outskirts of Valletta which enjoy the same 
footprint as the Phoenicia Hotel and which may be converted easily into a hospitality establishment, which underscores the prime 
location of the Phoenicia Hotel.

9.	 FINANCIAL INFORMATION 

9.1.	 THE ISSUER

The historical financial information included below is taken from the Issuer’s audited financial statements for the financial years ended 
31 December 2020, 2021, and 2022. Condensed portions from the aforementioned consolidated financial statements for those years 
are provided below.

The Issuer carries on the Group’s business of a finance company in connection with the ownership, development, operation and 
financing of hotels, resorts, leisure facilities, and tourism related activities.

8	 MHRA Hotel Survey by Deloitte Malta.
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ISSUER’S INCOME STATEMENT FOR THE YEARS ENDED 31 DECEMBER 

CURRENCY:  €000 2020 2021 2022

Finance income 1,275 1,287 1,287 

Finance costs (1,152) (1,158) (1,164)

Net interest earned 123 129 123

Administrative expenses (68) (82) (95)

Profit before tax 55 47 28

Income tax expense (19) (17) (10)

Profit for the year 36 30 18

In 2022, the Issuer earned finance income attributable to the interest on a loan to PML amounting to €1.3m, bearing a fixed interest 
rate of 5.25% per annum, and incurred finance costs, relating to the interest on the Existing Bonds, amounting to €1.2m in the same 
period. Finance income was stable across the historical period, with the Issuer recording €1.3m income for each in 2020, 2021, and 
2022. Finance costs were also identical throughout the Historical Period at €1.2m for each year.

The Issuer incurred administrative expenses which comprised of director’s fees, corporate expenses, professional fees, and audit fees 
amounting to €95.0k in 2022. In the year ending on December 31, 2022, the Issuer did not have any employees on its payroll.

The Issuer recorded profit for the year amounting to €35.5k, €30.3k, and €18.3k in 2020, 2021, and 2022, respectively.
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ISSUER’S STATEMENT OF FINANCIAL POSITION FOR THE YEARS ENDED 31 DECEMBER 

CURRENCY:  €000 2020 2021 2022

ASSETS

Non-current assets

Financial assets 24,500 24,500 24,500 

Deferred tax asset 5 5 5

Total non-current assets 24,505 24,505 24,505 

Current assets

Financial assets 56 56 56

Other receivables 408 601 579

Current tax receivable  -   -  9 

Cash and cash equivalents 90 71 249 

Total current assets 554 728 893 

TOTAL ASSETS 25,059 25,233 25,397 

EQUITY AND LIABILITIES

Equity

Issued share capital 250 250 250 

Retained earnings (3) 27 45 

Total equity 247 277 295 

Non-current liabilities

Interest-bearing borrowings 24,626 24,747 24,874 

Total non-current liabilities 24,626 24,747 24,874 

Current liabilities

Interest-bearing borrowings 46 46 46 

Trade and other payables 121 147 183 

Current tax payable 19 16  -  

Total current liabilities 186 209 229 

Total liabilities 24,812 24,956 25,103 

TOTAL EQUITY AND LIABILITIES 25,059 25,233 25,398 
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The Issuer’s balance sheet reflects its role as the financing arm of the Group with total assets of €25.4m as at 31 December 2022, 
mainly consisting of the financial assets and the loan to PML bearing a fixed interest of 5.25% per annum payable annually in arrears, 
amounting of €24.5m. Other receivables of €0.6m, mainly relate to amounts due from PML for expenses paid by the Issuer as part of 
general cash flow management purposes. 

Total liabilities include the €25.0m, Existing Bonds, net of accumulated amortisation of bond issue costs, and trade and other payables 
which mainly include amounts due to PHCL representing expenses paid on behalf of the Issuer and other trade creditors.

The Issuer is dependent on the business prospects of the Guarantors, PML and PHCL, and consequently, the operating results of the 
Guarantors have a direct effect on the Issuer’s financial position and performance.	

ISSUER’S CASH FLOW STATEMENT FOR THE YEARS ENDED 31 DECEMBER

CURRENCY:  €000 2020 2021 2022

Net cash flows from/(used in) operating activities (46) (19) 178 

Net cash flows used in investing activities (325)  -   -  

Net increase/(decrease) in cash and cash equivalents (371) (19) 178 

Cash and cash equivalents at 1 January 461 90 71 

Cash and cash equivalents at 31 December 90 71 249 

In 2022, cash generated from operations of the Issuer amounting to €178.1k mainly relates to the interest received on the loan to PML. 
Interest received increased by 24.0% from 2020 to 2022, resulting to positive cash flows from operating activities in 2022 compared 
with 2020 and 2021. In 2020, an additional loan was issued to PML amounting to €325.0k.

Set out below are the results recorded by the Issuer during the first six months of the current year.

ISSUER’S INCOME STATEMENT FOR THE PERIODS ENDING 30 JUNE

Currency:  €000
Jan-Jun 2022

(Unaudited)
Jan-Jun 2023

(Unaudited)

Finance income 638 638 

Finance costs (576) (579)

Net interest earned 62 59 

Administrative expenses (38) (46)

Profit before tax 24 13 

Income tax expense (8) (4)

Profit for the period 16 9 

During the first six months of 2023, the Issuer reported finance income of €638.2k, related to interest received on a loan to PML, equal 
to the interest received for the same period in 2022. Finance costs amounted to €576.4k and €579.4k for the six-month period in 2022 
and 2023, respectively. 

The Issuer registered profit after income tax amounting to €15.7k and €8.7k in Jan-Jun 2022, and Jan-Jun 2023, respectively.

The comparative results of the Issuer’s financial position as of 31 December 2022 and 30 June 2023 are set out below.
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ISSUER’S STATEMENT OF FINANCIAL POSITION AS OF 31 DECEMBER 2022 AND 30 JUNE 2023

CURRENCY:  €000 31 December 2022 30 June 2023

ASSETS   
Non-current assets   
Financial assets 24,500 24,500 

Deferred tax asset 5 5 

Total non-current assets 24,505 24,505 

Current assets   

Financial assets 56 695 

Other receivables 579 625 

Current tax receivable 9  8  

Cash and cash equivalents 249 9 

Total current assets 893 1,337 

TOTAL ASSETS 25,398 25,842 

EQUITY AND LIABILITIES   

Equity   

Issued share capital 250 250 

Retained earnings 45 54 

Total equity 295 304 

Non-current liabilities   

Interest-bearing borrowings 24,874 24,938 

Total non-current liabilities 24,874 24,938 

Current liabilities   

Interest-bearing borrowings 46 560 

Trade and other payables 183 40 

Total current liabilities 229 600 

Total liabilities 25,103 25,538 

TOTAL EQUITY AND LIABILITIES 25,398 25,842 

The Issuer registered total assets of €25.8m as of 30 June 2023, mainly comprising the loan to PML amounting to €24.5m (about 
94.8% of the total assets). The increase in financial assets from €56.4k in 31 December 2022 to €694.6k in 30 June 2023 is due to the 
accrued interest becoming due in December 2023.

Trade and other payables decreased from €183.3k in 31 December 2022 to €40.0k in 30 June 2023 due to the settlement of amounts 
due to related parties. Trade payables, accruals, and other payables also decreased during the said period. The liabilities include the 
€25.0m Existing Bonds. Increase in interest-bearing borrowings from €45.4k in 31 December 2022 to €560.0k in 30 June 2023 is 
attributable to accrued interest becoming due in December 2023.
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ISSUER’S CASH FLOW STATEMENT FOR THE PERIODS ENDING 30 JUNE

Currency:  €000
Jan-Jun 2022

(Unaudited)
Jan-Jun 2023

(Unaudited)

Net cash flows from/(used in) operating activities 187 (240)

Net increase/(decrease) in cash and cash equivalents 187 (240)

Cash and cash equivalents at 1 January 71 249

Cash and cash equivalents at 30 June 258 9

During the first six months of 2023, cash used in operations of the Issuer amounted to €240.0k, mainly due to the settlement of pay-
ables amounting to €144.1k. The Issuer received cash from PML loan repayments amounting to €250.0k in Jan-Jun 2022.

9.2. 	 THE GUARANTORS

9.2.1 	 PML

The historical financial information included below is taken from PML’s audited financial statements for the financial years ended 31 
December 2020, 2021, and 2022. Condensed portions from the aforementioned financial statements for those years are provided 
below.

PML holds the Hotel Premises by title of sub-emphyteusis.

PML’S INCOME STATEMENT FOR THE YEARS ENDED 31 DECEMBER

CURRENCY:  €000 2020 2021 2022

Rental income 2,493 2,478 2,467 

Administrative expenses (75) (56) (278)

Operating profit 2,418 2,422 2,189 

Valuation gains from investment property  -   -  8,779 

Finance income  -   -  119 

Finance costs (1,872) (1,892) (2,042)

Profit before tax 546 530 9,045 

Income tax expense (47) (43) (1,125)

Profit for the year 499 487 7,920 

In 2022, PML generated revenue of €2.5m and operating profit of €2.2m. Its revenue is generated from rental income from the lease of 
the Premises to PHCL. There are no third party revenues and all revenue is derived from related parties (principally PHCL). 

Following the outbreak of the COVID-19 pandemic, PML gave a rent concession amounting to €75.0k during the year ended 31 De-
cember 2022 (2021: €175.0k). PML accounted for the lease modification as a new lease from the date the concession was granted 
accounting for the income over the remaining lease term. 

Administrative expenses amounted to €278.0k in 2022, and these mainly relate to the auditor’s remuneration, legal and professional 
fees. The increase from 2021 to 2022 is mainly due to the refinancing costs incurred by PML for the new loans in November 2022 which 
includes bank processing, public registry, legal and notarial and valuation fees. 

In 2022, the valuation of the Hotel’s property, including both the hotel building (“sites in operation”) and surrounding lands (“other 
sites”), was updated using an income-based approach.
The sites in operation were initially valued in December 2020 using a multi-period Discounted Cash Flow (DCF) model, with adjust-
ments for the medium to long-term impact of the COVID-19 pandemic. The other sites were valued based on a capitalization rate 
derived from the market’s annual earnings.

In 2022, the sites in operation valuation were revised upward to reflect improved post-pandemic performance, employing a multi-year 
(2023-2031) DCF model with a 10.25% discount rate and a 2% long-term growth rate. Significant inputs include the discount rate and 
free cash flows, which impact the property’s fair value. The other sites were also revalued using a similar multi-year DCF model, includ-
ing development costs, with a 13.35%. discount rate and a 2% long-term growth rate. 

As a result of these valuations, a revaluation gain of €8.8m was recognized in 2022, resulting in an increase in net profit by €7.4m. 

Finance income amounting to €118.8k was recognized by PML in relation to the Parent Company Loan Agreement with Phoenicia 
Holding Lux while finance costs relate to the interest costs on PML’s bank loans and loan from the Issuer.  
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Income tax expense increased in 2022 to €1.1m from €43.0k in 2021 mainly due to the deferred tax movement on the valuation gain 
from the investment property.  

PML’S STATEMENT OF FINANCIAL POSITION FOR THE YEARS ENDED 31 DECEMBER

CURRENCY:  €000 2020 2021 2022

Assets    
Non-current assets    
Investment property 85,506 85,913 95,527 

Investment in subsidiary 250 250 250 

Loan receivable -  -  20,000 

Other receivables 50 50 50 

Total non-current assets 85,806 86,213 115,827 

Current assets    

Trade and other receivables 2,012 1,236 4,272 

Loan receivable  -  -  119 

Cash and cash equivalents 1 1 0 

Total current assets 2,013 1,237 4,391 

TOTAL ASSETS 87,819 87,450 120,218 

Equity and liabilities    

Equity    

Issued capital 5 5 5 

Other reserves 34,584 34,584 42,254 

Retained earnings/(Accumulated losses) (695) (208) 41 

Total equity 33,894 34,381 42,300 

Non-current liabilities    

Interest-bearing loans and borrowings 44,185 43,287 67,855 

Deferred tax liability 6,580 6,624 7,744 

Total non-current liabilities 50,765 49,911 75,599 

Current liabilities    

Interest-bearing loans and borrowings 2,305 1,852 1,057 

Trade and other payables 855 1,306 1,257 

Income tax payable -  -  4 

Total current liabilities 3,160 3,158 2,318 

Total liabilities 53,925 53,069 77,917 

TOTAL EQUITY AND LIABILITIES 87,819 87,450 120,218 
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Total assets as at 31 December 2022 amounted to €120.2m, which increased by 37.5% from 31 December 2021 mainly due to the loan 
extended by PML to Phoenicia Holding Lux amounting to €20.0m. Management notes that in turn, this loan was utilised to finance the 
buy-out of share options in the Group previously held by a third party.  Total assets are mainly composed of the revalued investment 
property carried at €95.5m while trade and other receivables, mainly comprised of unsecured, non-interest bearing receivables from 
related parties amounting to €3.9m and the unamortized portion of rent concession granted to PHCL of €363.6k. Investment in sub-
sidiary of €250.0k pertains to PML’s 99.99% investment in the Issuer. 

Total equity as at 31 December 2022 amounted to €42.3m, which increased by 23.0% from 31 December 2021 mainly due to the in-
vestment property revaluation. 

Interest bearing loans and borrowings as at 31 December 2022 consisted of the (i) APS Bank loan facilities amounting to €44.3m. The 
bank loan facilities as at 31 December 2022 were refinanced in November 2022 by means of another bank loan facility obtained by 
PML; and (ii) loan from the Issuer amounting to €24.8m, bearing an interest of 5.25% per annum payable annually in arrears. Trade and 
other payables mainly relate to VAT payable and the unsecured, non-interest bearing amounts due to the Issuer representing a current 
account used to manage cash between PML and related parties.

PML’S CASH FLOW STATEMENT FOR THE YEARS ENDED 31 DECEMBER

CURRENCY:  €000 2020 2021 2022

Net cash flows from operating activities 2,501 2,790 2,099 

Net cash flows used in investing activities (1,551) (407) (20,834)

Net cash flows from/(used in) financing activities (951) (2,383) 18,735 

Net decrease in cash and cash equivalents (1) 0 0

Cash and cash equivalents at 1 January 2 1 0 

Cash and cash equivalents at 31 December 1 1 0 

In 2022, PML’s net cash flows from operating activities amounted to €2.1m, primarily due to the profit before tax during the year 
amounting to €9.0m. Net cash flows used in investing activities amounted to €20.8m in 2022 and is mainly due to the loan advanced 
to Phoenicia Holding Lux of €20.0m while net cash flows from financing activities amounted to €18.7m, from the proceeds of loan refi-
nancing with APS Bank of €44.4m, in parallel to the repayments of outstanding bank loans of €20.7m in November 2022. 

Set out below are the results recorded by PML during the first six months of the current year.

PML’S INCOME STATEMENT FOR THE PERIODS ENDING 30 JUNE

CURRENCY: € 000
Jan-Jun 2022

(Unaudited)
Jan-Jun 2023

(Unaudited)

Rental income 1,229 1,232

Administrative expenses (41) (28)

Operating profit 1,188 1,204

Finance income  -  501

Finance costs (923) (1,680)

Profit before tax 265 25

Income tax expense  -   -  

Profit for the period 265 25

PML generated €1.2m in rental income for the six-month period from Jan-Jun 2022 and Jan-Jun 2023. Finance income amounting to 
€0.5m in Jan-Jun 2023 was recognized by PML in relation to the Parent Company Loan Agreement with Phoenicia Holding (Lux).
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PML’S STATEMENT OF FINANCIAL POSITION AS OF 31 DECEMBER 2022 AND 30 JUNE 2023

CURRENCY:  €000 31 December 2022 30 June 2023

ASSETS   
Non-current assets   
Investment property 95,527 95,542 

Investment in subsidiary 250 250 

Loan receivable 20,000 20,620 

Other receivables 50 50 

Total non-current assets 115,827 116,462 

Current assets   

Trade and other receivables 4,272 3,833 

Loan receivable 119  -  

Cash and cash equivalents 0 1 

Total current assets 4,391 3,834 

TOTAL ASSETS 120,218 120,296 

Equity and liabilities   

Equity   

Issued capital 5 5 

Other reserves 42,254 42,254 

Retained earnings/(Accumulated losses) 41 67 

Total equity 42,300 42,326 

Non-current liabilities   

Interest-bearing loans and borrowings 67,855 69,051 

Deferred tax liability 7,744 7,744 

Total non-current liabilities 75,599 76,795 

Current liabilities   

Interest-bearing loans and borrowings 1,057  -  

Trade and other payables 1,257 1,171 

Income tax payable 4 4 

Total current liabilities 2,318 1,175 

Total liabilities 77,917 77,970 

TOTAL EQUITY AND LIABILITIES 120,218 120,296 

Total assets as at 30 June 2023 amounted to €120.3m, relatively on the same levels as the 31 December 2022 amounts. Total assets 
mainly comprise revalued investment property recorded at €95.5m and loan receivable amounting to €20.6m.

Liabilities mainly comprise interest-bearing loans and borrowings amounting to €69.1m in Jun23, while total equity amounted to 
€42.3m for the same period.
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PML’S CASH FLOW STATEMENT FOR THE PERIODS ENDING 30 JUNE

CURRENCY: € 000
Jan-Jun 2022

(Unaudited)
Jan-Jun 2023

(Unaudited)

Net cash flows from/(used in) operating activities (147) 1,056

Net cash flows used in investing activities (197) (15)

Net cash flows from/(used in) financing activities 344 (1,040)

Net decrease in cash and cash equivalents 0 1

Cash and cash equivalents at 1 January 1 0

Cash and cash equivalents at 30 June 1 1

For the six-months ending Jun23, PML’s net cash flows from operating activities amounted to €1.0m compared to the net cash flows 
used in operating activities for the first six months of 2022 amounting to €147.4k. Net cash flows used in investing activities amounted 
to €196.8k in Jan-Jun 2022, while PML recorded €15.0k in 2023 for the same period. Cash flows used in investing activities are attrib-
utable to the additions in PML’s investment property. Net cash flows used in financing activities amounted to €1.0m in Jan-Jun 2023 
which mainly pertains to PML’s repayment of bank loans, including interest paid for the period. 

9.2.2 	 PHCL

The historical financial information included below is taken from PHCL’s audited financial statements for the financial years ended 31 
December 2020, 2021, and 2022. Condensed portions from the aforementioned financial statements for those years are provided 
below.

PHCL leases the Premises from PML and operates it as The Phoenicia Hotel. 

PHCL’S INCOME STATEMENT FOR THE YEARS ENDED 31 DECEMBER

Currency: € 000 2020 2021 2022

Revenue 2,941 8,037 14,747 

Cost of sales (6,115) (7,619) (10,236)

Gross profit (3,174) 418 4,511 

Administrative expenses (1,098) (1,275) (2,385)

Selling and marketing expenses (455) (457) (657)

Other income 1,078 1,295 582 

Operating profit/(loss) (3,649) (19) 2,051 

Finance costs (1,088) (1,028) (1,064)

Profit/(loss) before tax (4,737) (1,047) 987 

Income tax credit 2,382 1,042 314 

Profit/(loss) for the year (2,355) (5) 1,301 

Total revenue includes revenues from rooms, catering, spa and health club and other ancillary revenue and have increased from €2.9m 
in 2020 to €14.7m in 2022, as a result of the increased business operations. Following the strong performance achieved in 2021 as 
social restrictive measures began to release post the COVID-19 pandemic, PHCL’s performance improved in 2022 driven by increased 
ARR while occupancy rates improved over the historical period.

PHCL’s room revenues were the key growth driver in 2022 comprising c. 65% of total revenues, with 91% of the year’s revenue 
generated from April onwards following the partial recovery in tourism from 1Q22. The increase in catering revenue from €1.2m in 2020 
to €4.5m in 2022 is attributable to the increase in covers while the spa and health club, which opened in 2020, generated revenue of 
€357.0k in the financial year 2022 compared to the €8.9k in 2020. The increase in catering and spa and health club revenues is a result 
of the natural spill over effect of the increased room occupancy. 

With the increased business activity, cost of sales increased by 67.4% from 2020 to 2022 to support the necessary business demands, 
given that the nature of such costs is largely variable. This increase is also reflected in administrative and selling expenses incurred 
throughout the year which saw an increase of 117.2% and 44.4%, respectively versus 2020. The 46.0% drop in other income to 
€582.1k refers to the COVID-19 government subsidy which was no longer receivable beginning June 2022. The company received 
wage supplement amounting to €1.1m in 2021 (full-year subsidy) and €0.5m in 2022 (five-month subsidy).
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In 2022, PHCL entered into a management agreement with Hazledene Group Limited relating to the management of the hotel op-
erations and paid a management fee of €457k. Going forward, these activities will be based on a management fee equivalent to 3%, 
calculated based on annual turnover. 

PHCL achieved a net profit position in 2022 amounting to €1.3m showing a recovery from the net losses incurred in 2020 and 2021 
brought by the effects of the COVID-19 pandemic.

 
PHCL’S STATEMENT OF FINANCIAL POSITION FOR THE YEARS ENDED 31 DECEMBER

CURRENCY:  €000 2020 2021 2022

Assets    
Non-current assets    
Property, plant and equipment 4,690 4,119 3,995 

Right-of-use assets 22,185 20,336 18,488 

Deferred tax asset 5,561 6,603 6,917 

Total non-current assets 32,436 31,058 29,400 

Current assets    

Inventories 150 186 238 

Trade and other receivables 538 842 829 

Cash and cash equivalents 2 1,967 911 

Total current assets 690 2,995 1,978 

TOTAL ASSETS 33,126 34,053 31,378 

Equity and liabilities    

Equity    

Issued capital 8 8 8 

Defered shares 839 839 839 

Retained earnings 230 225 1,526 

Total equity 1,077 1,072 2,373 

Non-current liabilities    

Bank loans 2,290 5,096  -  

Lease liabilities 21,740 20,177 18,543 

Total non-current liabilities 24,031 25,273 18,543 

Current liabilities    

Trade and other payables 5,853 5,047 8,827 

Bank loans 671 1,098  -  

Lease liabilities 1,494 1,563 1,635 

Total current liabilities 8,018 7,708 10,462 

Total liabilities 32,049 32,981 29,005 

TOTAL EQUITY AND LIABILITIES 33,126 34,053 31,378 
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PHCL’s total assets as at 31 December 2022 amounted to €31.4m, a decrease 5.3% from 2020. PHCL’s total assets is mainly composed 
of the right-of-use assets related to the rental of the hotel land and building from PML which amounted to €18.5m as at 31 December 
2022. 

Total equity as at 31 December 2022 amounted to €2.4m, an increase of 120.4% from 31 December 2020, mainly due to the increase 
in retained earnings as a result of the improved business operations post-COVID-19.

Total liabilities decreased by 9.5% from 2020 due to the repayment of bank loans in 2022 while trade and other payables increased 
from €5.9m as at 31 December 2020 to €8.8m as at 31 December 2022 mainly driven by the increase in trade payable and accruals as 
a result of increased business activity. Amounts due to related party amounting to €3.9m as at 31 December 2022, which pertain to the 
liability to PML and represent a current account which is used to manage cash between PHCL and PML increased by 112.2% from 31 
December 2020 to 31 December 2022. 

PHCL’S CASH FLOW STATEMENT FOR THE YEARS ENDED 31 DECEMBER

CURRENCY:  €000 2020 2021 2022

Net cash flows from/(used in) operating activities (907) 2,635 5,636 

Net cash flows from/(used in) investing activities (208) (1,556) 2,054 

Net cash flows (used in)/from financing activities 382 886 (8,746)

Net movement in cash and cash equivalents (733) 1,965 (1,056)

Cash and cash equivalents at 1 January 735 2 1,967 

Cash and cash equivalents at 31 December 2 1,967 911 

In 2022, the improvement in business activities drove the evident increase in PHCL’s net cash flows from operating activities, an 
improvement from the negative operating cash flows in 2020 brought by the effects of the COVID-19 pandemic. Net cash flows from 
investing activities amounted to €2.1m in 2022 mainly due to the increase in advances from PML amounting to €3.0m, offset by the 
purchase of equipment of €920.6k. In 2021, net cash flows used in investing activities amounted to €1.6m, mainly as a result of the 
repayment of these advances. Net cash flows used in financing activities amounted to €8.7m in 2022, mainly due to the repayment of 
bank loans amounting to €6.2m, in contrast to the net cash flows from financing activities in 2020 and 2021 of €382.3k and €885.9k, 
respectively, brought by the proceeds from bank loans.

Set out below are the results recorded by PHCL during the first six months of the current year.

PHCL’S INCOME STATEMENT FOR THE PERIODS ENDING 30 JUNE

Currency: € 000
Jan-Jun 2022

(Unaudited)
Jan-Jun 2023

(Unaudited)

Revenue 5,923 8,300

Cost of sales (4,619) (5,286)

Gross profit 1,304 3,014 

Administrative expenses (789) (1,772)

Selling and marketing expenses (291) (370)

Other income 582                            -   

Operating profit 806 872 

Finance costs (499) (442)

Profit before tax 307 430 

Income tax credit  -   -  

Profit for the year 307 430 

During the first six months of 2023, revenue has increased by 40.1% compared to the revenue from January to June 2022, mainly due 
to the increase in occupancy levels and ARR, coupled with the increase in conference and banquets serviced by PHCL. Cost of sales 
and overheads increased together with the increase in occupancy rates as the operations were scaled up to cater for the increased 
operations of the hotel. Other income in the first six months of 2022 mainly pertains to the government grants for COVID-19 wage 
supplement received from the Government of Malta, which were retained until the end of May 2022. 

The increase in business operations during the first six months of 2023 resulted to the increase in net profit of 40.3% versus the same 
period of 2022. 
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PHCL’S STATEMENT OF FINANCIAL POSITION AS OF 31 DECEMBER 2022 AND 30 JUNE 2023

CURRENCY:  €000 31 December 2022 30 June 2023

Assets   
Non-current assets   
Property, plant and equipment 3,995 4,026

Right-of-use assets 18,488 17,563 

Deferred tax asset 6,917 6,917 

Total non-current assets 29,400 28,506 

Current assets   

Inventories 238 325 

Trade and other receivables 829 703 

Cash and cash equivalents 911 794 

Total current assets 1,978 1,822 

TOTAL ASSETS 31,378 30,328 

Equity and liabilities   

Equity   

Issued capital 8 414 

Foreign exchange reserve - 433 

Defered shares 839  -  

Retained earnings 1,526 1,957 

Total equity 2,373 2,804 

Non-current liabilities   

Bank loans  -   -  

Lease liabilities 18,543 17,697 

Total non-current liabilities 18,543 17,697 

Current liabilities   

Trade and other payables 8,827 8,155 

Lease liabilities 1,635 1,672 

Total current liabilities 10,462 9,827 

Total liabilities 29,005  27,524

TOTAL EQUITY AND LIABILITIES 31,378 30,328
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As at 30 June 2023, PHCL’s total assets stood at €30.3m, of which 57.9% or €17.6m are rights-of-use assets related to the rental of the 
hotel land and building from PML and 22.8% pertaining to the deferred tax assets from temporary differences arising from unutilized 
tax losses and capital allowances, excess capital allowances over depreciation, allowances for impairment and expected credit losses.

Non-current assets decreased by €894.0k or 3.0% mainly due to the depreciation of the right-of-use assets, offset by the acquisition 
of additional equipment during the first six months of 2023. On the other hand, total current assets remained relatively stable as at 30 
June 2023. 

Total equity increased by 18.2% or €430.3k mainly due to the increase in retained earnings while the deferred shares previously held by 
Phoenicia Hotel Lux and transferred to Phoenicia Holding Lux under universal title of succession were designated as ordinary shares 
as at 30 June 2023.

Total liabilities as at 30 June 2023 decreased by 5.1% or €1.5m mainly due to the reduction in trade and other payables and the 
amortisation of lease liabilities.

PHCL’S CASH FLOW STATEMENT FOR THE PERIOD ENDING 30 JUNE

CURRENCY: € 000
Jan-Jun 2022

(Unaudited)
Jan-Jun 2023

(Unaudited)

Net cash flows from operating activities 2,885 5,742

Net cash flows used in investing activities (1,880) (4,609)

Net cash flows used in financing activities (1,771) (1,250)

Net movement in cash and cash equivalents (766) (117)

Cash and cash equivalents at 1 January 1,967 911

Cash and cash equivalents at 30 June 1,201 794

In the first six months of 2023, the operations paved the way for an apparent increase in PHCL’s net cash flows from operating activities 
from €2.9m in Jan-Jun 2022 to €5.7m in Jan-Jun 2023. Net cash flows used in investing activities was at €4.6m in the six-month period 
for 2023 mainly due to the increase in advances to related parties and the purchase of equipment amounting to €797.0k. Cash flows 
used in financing activities pertain to the payment of lease liabilities in Jan-Jun 2023 amounting to €1.3m. The table below provides 
a cross-reference list to key sections of: (i) the audited financial statements of the Issuer for the years ended 31 December 2020, 
31 December 2021 and 31 December 2022 and the interim financial statements of the Issuer for the period ended 30 June 2023; 
(ii) the audited financial statements of each of the Guarantors for the years ended 31 December 2020, 31 December 2021 and 31 
December 2022; and (iii) the combined financial statements of the Issuer and the Guarantors for the years ended 31 December 2020, 
31 December 2021 and 31 December 2022:
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10.	 BOARD OF DIRECTORS AND EXECUTIVE MANAGEMENT 

10.1.	 THE ISSUER

10.1.1.	 THE BOARD OF DIRECTORS OF THE ISSUER

The Issuer is currently managed by a board of five Directors entrusted with the overall direction and management of the Issuer. The 
Board currently consists of two Executive Directors and three Non-Executive, Independent Directors. The Board is entrusted with 
the overall direction and strategy of the Issuer. Its responsibilities include the oversight of the Issuer’s internal control procedures 
and financial performance, and the review of the Issuer’s business risks, thus ensuring such risks are adequately identified, evaluated, 
managed, and minimised. All the Directors have access to independent professional advice at the expense of the Issuer, should they so 
require. The business address of each Director is the registered office of the Issuer.

The Directors believe that the present organisational structure is adequate for the current activities of the Issuer. The Directors will 
maintain this structure under continuous review to ensure that it meets changing demands of the business and to strengthen the 
checks and balances necessary for better corporate governance. 

Hereunder is a brief curriculum vitae of each of the current Directors of the Issuer:

Mark David Shaw 

Mr. Shaw, through his shareholding in Phoenicia Hotel Lux, acquired PML and PHCL on 01 July 2013. Mr. Shaw has been the driving 
force behind the refurbishment of the Phoenicia Hotel and has overseen its redevelopment and will continue to be fully involved in 
future phases of the development process of the Hotel. Mr Shaw is an entrepreneur and property developer with extensive experience 
in development, particularly within the leisure sector in Europe. Mr Shaw is the Chief Executive Officer of Hazledene Group Limited, 
a development company incorporated in 1998 and based in Edinburgh, which develops commercial and residential properties and 
possesses expertise in hotel management and development. The Hazledene Group has a number of residential development sites 
under its ownership and management, with recent ventures including the creation of a new town situated at Stratton, Inverness, 
Scotland, involving the construction of 750 residential units at initial phase, and having infrastructure of circa €8 million installed. At 
completion stage, it is envisaged that the development will have in excess of 1,500 houses, retail, leisure, school and public health 
facilities. Mr Shaw became the Chief Executive of Recreaction SRL, following his acquisition thereof in 2012, which company owned 
and operated The Pragelato Village Resort in the Italian Alps. In 2013, the resort was redeveloped and then leased for 15 years to a 
French listed company and is now Club Med’s premier Alpine Village. Following its redevelopment, Mr Shaw sold the resort to HSBC 
Assurance. Further, Mr Shaw is the sole ultimate owner of The Park Inn by Radisson, located in Aberdeen, Scotland, which opened in 
2010 as a 185-bed hotel. The hotel was constructed and completed together with adjoining offices which presently locate two major 
oil services companies’ global headquarters.  Mr Shaw is also a director of two Spanish companies which own 300 hectares of land 
near Murcia, for the execution of a large leisure and residential development.  Commencing in September 2018, extensive development 
has taken place, beginning with the creation of an 18-hole golf course and associated leisure and sporting facilities.  A number of villas 
and townhouses have been constructed and sold, and development continues, with over 1200 residential plots under ownership. Mr 
Shaw was also the Chief Executive of Urbicus Limited which managed the purchase and realisation of over €750 million of distressed 
banking assets in the UK, during the period 2011 to 2018. Urbicus’ subsidiary Castle Capital lends development finance to third party 
developers, and funded two successful hotel developments in Glasgow, Scotland, as well as other commercial projects. Prior to his 
property development career, Mr Shaw was a professional racing driver, in various categories. He has raced for TWR Arrows F1’s Junior 
Team in British Formula 3, as well as the International and Italian Formula 3000, amongst others. Mr Shaw continues to race historic 
Grand Prix events, and has won several races in recent years in both Europe and the USA, including the Monaco Historic GP. Mr Shaw 
is a board member of the Historic Grand Prix Cars Association and chairman of an amateur boxing club in Scotland.  He was also a 
member of the previous First Minister of Scotland’s Sustainable Growth Commission.

Jean Pierre Ellul Castaldi

Mr. Ellul Castaldi has been instrumental in the development of the Phoenicia Hotel over the years.  Mr. Ellul Castaldi joined the Phoenicia 
Group in 1978 and became the Deputy Financial Controller thereof in 1985. In 1990, Mr. Ellul Castaldi formed part of the Forte Hotels 
Group pre-opening management team for the Grand Hotel Palazzo della Fonte in Italy and was subsequently promoted to Hotel 
Financial Controller in 1992. Mr Ellul Castaldi had the role of acting Financial Controller at the Forte Hotel Eden in Rome in 1993, during 
the hotel’s refurbishment and pre-opening period. Following his time in Italy, Mr Ellul Castaldi returned to Malta in 1994 as Director of 
Finance for Forte Hotels Malta which comprised, inter alia, the Phoenicia Hotel. During the period 1994 until 2003, Mr. Ellul Castaldi was 
involved in various international projects relating to the development of the ‘Le Méridien’ brand, including projects located in Dubai, 
Hungary, London, and Paris. During the years 2003 to 2007, Mr Ellul Castaldi was the Malta Area Finance Director for Le Méridien 
Hotels, and formed part of the management team thereof. Since 2007, Mr Ellul Castaldi has been a director of each PML and PHCL and 
is the Director of Finance for the Phoenicia Hotel. Mr. Ellul Castaldi is an associate member of the Hospitality Finance, Revenue and IT 
Professionals, and a member of the Malta Institute of Management.



50.

Mario P. Galea

Mr Galea is a certified public accountant and auditor holding a warrant to practice both as an accountant and an auditor. Mr. Galea 
currently practices as a business advisor providing oversight and advisory services to businesses and corporations, and serves as 
an independent non-executive director on the boards and audit committees of various domestic listed and licenced companies in 
the financial and commercial sectors. Mr. Galea was founder, managing partner and chairman of Ernst & Young in Malta for more 
than fifteen years until his retirement in 2012 and saw the successful introduction and growth of the local firm into a recognised and 
respected presence in the market. Mr. Galea specialised in auditing and assurance, which he has practiced for 35 years in Malta and 
overseas. Mr. Galea has lectures in auditing, assurance and professional and business ethics, led several training courses and spoke at 
various business and professional conferences in Malta and abroad. Mr. Galea assists businesses in several areas particularly relating 
to governance, accounting and systems of control. Amongst a number of other appointments, he served as president of the Malta 
Institute of Accountants and for many years formed part of the Accountancy Board which is the accountancy profession regulator 
in Malta. He has served on various professional committees in Malta and abroad, such as the council of the Federation des Experts 
Comptables (FEE) in Brussels (now Accountancy Europe). He continues to form part of the Ethics committee of the Malta Institute of 
Accountants.

Benjamin Muscat

Mr. Muscat is a Certified Public Accountant by profession (Fellow of the Association of Chartered and Certified Accountants – FCCA) with 
a long career in finance and management at senior executive positions. He has worked in various industry sectors, including switchgear 
manufacturing, food production, beer and soft drink brewing and production and bottling, international fast food franchising, hospitality 
and timeshare, construction and real estate development, including marketing and selling luxury condominiums. In his capacity as Chief 
Executive Officer of MIDI plc, a Maltese listed company, Mr Muscat was key in the development of the Tigne’ Point Project. Mr Muscat 
was also instrumental in the promotion of the re- generation of part of Malta’s historical Grand Harbour, including the development 
of a cruise ship porting facility locally known as the Valletta Waterfront project. He also has extensive experience in raising project 
specific funding via banking facilities, third party investment, private placements, and issue of equity and debt instruments through 
retail offers subsequently listed on the Malta Stock Exchange. Mr Muscat is a founder council member of the Junior Achievement 
(Young Enterprise) Malta Foundation (JA-YE Malta), the local affiliate of an international voluntary and non-profit organisation which 
seeks to inspire and equip young people to learn and succeed through enterprise. Today Mr Muscat provides professional services as 
a freelance consultant and independent directorship services.

Etienne Borg Cardona

Dr. Borg Cardona is a certified public accountant by profession and holds a Ph.D. in leadership and management from Cranfield 
University, UK. He initially gained experience in banking and in accountancy and audit practice, followed by a thirty-year career in 
leadership positions in the private sector, most recently as CEO of a leading group of companies. In 2017, he set up Capital Advisory, 
an independent consulting firm advising on corporate finance, financial management and corporate governance. He currently sits as 
an independent non-executive director on boards of listed, regulated, and private local and international companies in various industry 
sectors. He is a Fellow of the Chartered Association of Certified Accountants and of the Malta Institute of Accountants, where he was 
elected to council between 2012 and 2021. He is currently a council member of the Institute of Financial Services Practitioners (IFSP), 
Malta, where he chairs the Directors’ and Corporate Service Providers subcommittee, and a member of the Institute of Directors UK. 
His doctoral study at Cranfield Business School has researched the attraction of executive talent to SMEs, and he also holds a Masters 
degree in Financial Services from the University of Malta. He has lectured financial management in the department of accountancy 
within the Faculty of Economics, Management and Accountancy at the University of Malta, on the history of finance, commerce, and 
money in modern economies at the University of Malta Centre for Liberal Arts and Sciences, and on financial management at Cranfield 
Business School, Cranfield University, UK.

10.1.2.	 EMPLOYEES

As at the date of this Prospectus, the Issuer has no employees and is, therefore, reliant on the resources which are made available to it 
by other Group entities. As at 31 December 2022, the average number of persons employed by the Group amounted to 168 employees 
(2021: 132 employees).

10.2.	 PML

10.2.1.	 THE BOARD OF DIRECTORS OF PML

PML is managed by a board of directors, consisting of two directors, that is entrusted with responsibility for the direction and 
management of PML within the strategic parameters established by the board. The business address of each director of PML is the 
registered office of PML. 

As at the date of this Registration Document, Mr. Mark D. Shaw and Mr. Jean Pierre Ellul Castaldi are the directors of PML. The curriculum 
vitae of each of the directors is included in Section 10.1 above. 
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10.3.	 PHCL 

10.3.1.	 THE BOARD OF DIRECTORS OF PHCL

PHCL is managed by a board of directors, consisting of two directors, that is entrusted with the responsibility of the direction and 
management of PHCL within the strategic parameters established by the board. The business address of each director of PHCL is the 
registered office of PHCL. 

As at the date of this Registration Document, Mr. Mark D. Shaw and Mr. Jean Pierre Ellul Castaldi are the directors of PHCL. The 
curriculum vitae of each of the directors is included in Section 10.1 above. 

10.4.	 PHOENICIA GROUP MANAGEMENT STRUCTURE

10.4.1.	 GENERAL

The day-to-day management of the Phoenicia Group is entrusted to an executive management team (the “Executive Management 
Team”), which has extensive experience in the hotel sector and general commercial practice. The Executive Management Team 
comprises Mr Jean Pierre Ellul Castaldi and the other member of the senior management team listed in Section 10.4.2 below.  

10.4.2.	 OTHER SENIOR MANAGEMENT

Robyn Pratt		  Phoenicia Hotel General Manager

A brief curriculum vitae of Mrs Robyn Pratt is provided hereunder

Mrs Robyn Pratt

Mrs Robyn Pratt joined the Phoenicia Group in 20 September 2021 as the General Manager. Mrs Robyn Pratt possesses decades of 
experience in the hospitality industry, having worked at hotels at both a regional and international level, within Australia and Europe. 
Prior to moving to Malta in 2011, Mrs Pratt was Vice President for Operational Innovation within the Starwood Hotels group and was 
responsible for leading the Innovation and Change Management process for 240 hotels across the globe. Following this, she held 
the position of Vice President (Lifestyle and Luxury Brands) for Starwood Hotels Europe, Africa and Middle East. She has since acted 
in her capacity as a consultant for numerous independent and international hospitality companies in various areas, including quality 
management, leadership, operations, branding and service culture development.

10.5.	 CONFLICTS OF INTEREST

As at the date of this Registration Document, in addition to being a director of the Issuer, Mark D. Shaw is also a director of the Guarantors 
and Phoenicia Holding Lux. Mr Shaw is also the ultimate controlling party of the Phoenicia Group. In addition, Mr Shaw is also a director 
and the ultimate controlling party of Hazledene Group Limited (“HGL”).

Mr Jean Pierre Ellul Castaldi is also a director of the Guarantors.

PML has entered into the Parent Company Loan Agreement with Phoenicia Holding Lux by which PML advanced the sum of €20 
million to Phoenicia Holding Lux upon the terms of the Phoenicia Company Loan Agreement as further set out in Section 6. 

PHCL has entered into the Management Agreement with HGL for the provision of management services upon the terms of the 
Management Agreement as set out in Section 14.5. 

Accordingly, the directors whose names are set out above are susceptible to conflicts between the potentially diverging interests 
of the Issuer and the Guarantors, as the case may be, in transactions entered into, or proposed to be entered into, between them. In 
addition, Mark D. Shaw is also susceptible to conflicts between the potentially diverging interests of PML and Phoenicia Holding Lux in 
relation to the Parent Company Loan Agreement and PHCL and Hazledene Group Limited in relation to the Management Agreement. 

The Audit Committee of the Issuer has the task of ensuring that any potential conflicts of interest that may arise at any moment 
pursuant to these different roles held by the Directors are handled in the best interest of the Issuer and according to law. The fact that 
the Audit Committee is constituted in its majority by independent, non-executive Directors provides an effective measure to ensure 
that transactions vetted by the Audit Committee are determined on an arms-length basis.

Additionally, the Audit Committee has been granted express powers to be given access to the financial position of the Issuer and the 
Guarantors on a periodic basis. In this regard, the Issuer and the Guarantors are to submit to the Audit Committee bi-annual accounts, 
as well as at least quarterly comparisons of actuals against projections.

To the extent known or potentially known to the Issuer and Guarantors as at the date of this Prospectus, there are no other potential 
conflicts of interest between any duties of the Directors of the Issuer, and, or the directors of the Guarantors, as the case may be, and 
their respective private interests and, or their other duties, which require disclosure in terms of the Regulation.
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No private interests or duties unrelated to the Issuer have been disclosed by the members of the Executive Management Team which 
may or are likely to place any of them in conflict with any interests in, or duties towards, the Issuer. 

11.	 BOARD PRACTICES

11.1.	 AUDIT COMMITTEE

The Audit Committee’s primary objective is to assist the Board of Directors in 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 external auditors may be invited 
to attend the Audit Committee meetings. The Audit Committee reports directly to the Board.

The terms of reference of the Audit Committee include support to the Board in fulfilling its responsibilities, broadly for:
(a) 	 overseeing its financial reporting processes, its financial risk assessment and risk management practices, the audit process, its 
	 internal control structures, and its external audit activities;
(b)	 maintaining communications on such matters between the Board, management and the external auditors; and
(c) 	 reviewing the effectiveness of the process for communicating applicable policies, laws and regulations, and the systems for 
	 monitoring compliance therewith.

The Board has set formal terms of establishment and the terms of reference of the Audit Committee which set out its composition, role 
and function, the parameters of its remit as well as the basis for the processes that it is required to comply with.

In addition, the Audit Committee has the role and function of evaluating any proposed transaction to be entered into by the Issuer and 
a related party to ensure that the execution of any such transaction is at arm’s length, on a commercial basis and ultimately in the best 
interests of the Issuer.

Furthermore, the Audit Committee has the role of assessing any potential conflicts of interest between the duties of the Directors and 
their respective private interests or duties unrelated to the Issuer.

The Audit Committee is made up entirely of non-executive directors, two of which are independent, and who are appointed for a period 
of one year.

The Audit Committee is presently composed of:

Mario P. Galea		  Chairman
Benjamin Muscat		  Member
Mark D. Shaw		  Member

Mario P. Galea and Benjamin Muscat are independent of the Issuer and the Group. The Audit Committee is chaired by Mario P. Galea. In 
compliance with the Capital Markets Rules, Mario P. Galea is the independent, non-executive Director who is competent in accounting 
and, or auditing matters. In his capacity as Chairman of the Audit Committee, Mario P. Galea holds meetings with the executive Directors 
as necessary to review the Issuer’s accounts and operations. The Issuer considers that the members of the Audit Committee have the 
necessary experience, independence, and standing to hold office as members thereof. 

The Audit Committee has a crucial role in monitoring the activities and conduct of business of the Phoenicia Group, limitedly insofar as 
these may affect the ability of the Issuer to fulfil its Bond obligations. For this purpose, the Audit Committee’s remit also extends to the 
financials of Guarantors and, accordingly, while not expressly required under its terms of reference, in practice, the Audit Committee 
has access to the financials of the Issuer and of the Guarantors on a quarterly basis.

11.2.	 COMPLIANCE WITH THE CORPORATE GOVERANCE REGIME

As a consequence of the issue of the Existing Bonds, and the forthcoming Bond Issue and in accordance with the terms of the Capital 
Markets Rules, the Issuer is required to endeavour to adopt and comply with the provisions of the Code of Principles of Good Corporate 
Governance forming part of the Capital Markets Rules (the “Code”). 

The Issuer declares its full support of the Code and undertakes to continue to comply with the Code to the extent that this is considered 
complementary to the size, nature and operations of the Issuer. The Issuer supports the Code and believes that its application results 
in positive effects accruing to the Issuer. 

As at the date of the Prospectus, the Board considers the Issuer to be in compliance with the Code, save for the following exceptions:

Principle 7 - (Evaluation of the Board’s Performance)

The Board does not consider it necessary to appoint a committee to carry out a performance evaluation of its role, as the Board’s 
performance is evaluated on an ongoing basis by, and is subject to the constant scrutiny of, the Board itself (the majority of which is 
composed by non-executive Directors of which a majority are independent), the Audit Committee in so far as conflicting situations are 
concerned, the Issuer’s shareholders, the market and the rules by which the Issuer is regulated as a listed company.
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Principle 8 - (Committees)

The Board considers that the size and operation of the Issuer does not warrant the setting up of nomination and remuneration 
committees. Given that the Issuer does not have any employees or officers, other than the Directors and the company secretary, it is 
not considered necessary for the Issuer to maintain a remuneration committee. Also, the Issuer will not be incorporating a nomination 
committee. Appointments to the Board are determined by the shareholders of the Issuer in accordance with the Issuer’s Memorandum 
and Articles of Association. The Issuer considers that the members of the Board possess the level of skill, knowledge and experience 
expected in terms of the Code.

12.	 LITIGATION AND ARBITRATION PROCEEDINGS

There are no governmental, legal or arbitration proceedings against the Issuer, including any pending or threatened proceedings, of 
which the Issuer is aware and which the Issuer considers may have or have had in the recent past significant effects on the financial 
position or profitability of the Issuer or the Group.

PHCL has a number of claims against the main contractor of refurbishment works recently undertaken in relation to the Phoenicia 
Hotel, including in relation to delays, defects and incomplete works, amongst other claims. PHCL and PML have entered into domestic 
arbitration proceedings before the Malta Arbitration Centre with the said contractor in respect of such claims. In turn, the contractor 
has made a number of counter-claims against PHCL and PML, including for additional payment. 

Based on expert technical advice received, the directors of PHCL and PML are of the opinion that no amounts are due by PHCL and 
PML, and accordingly, no provision has been made in their respective financial statements. 

With the exception of the abovementioned ongoing arbitration proceedings, there are no governmental, legal, or arbitration 
proceedings, including any pending or threatened proceedings, of which the Issuer and, or the Guarantors are aware, during a period 
covering 12 months prior to the date of the Prospectus which the Issuer and, or the Guarantors consider may have, or have had in the 
recent past, significant effects on the financial position or profitability of the Issuer and, or the Guarantors. 

13.	 ADDITIONAL INFORMATION

13.1.	 MAJOR SHAREHOLDERS AND THE SHARE CAPITAL OF THE ISSUER

The authorised share capital of the Issuer is €250,000 divided into 250,000 Ordinary Shares of a nominal value of €1.00 each. The 
issued share capital of the Issuer is €250,000 divided into 250,000 Ordinary Shares of a nominal value of €1.00 each, being 100 per 
cent paid up and subscribed for, allotted and taken up by PML, other than one share which is subscribed for, allotted and taken up by 
Mr Mark D. Shaw. 

Phoenicia Hotel Lux acquired all the shares in PML and PHCL on 01 July 2023. Subsequently, by a deed dated 30 December 2023, 
Phoenicia Hotel Lux was dissolved without liquidation and as a result, all of its assets and liabilities , including the shares in PHCL and 
PML , were transferred to its sole shareholder, Phoenicia Holding Lux, under universal title of succession. 

As at the date of this Registration Document, the shares in PML and PHCL are each wholly owned by Phoenicia Holding Lux, which 
in turn is beneficially owned by Mr Mark D. Shaw. Accordingly, since the Directors of the Issuer are appointed by means of an ordinary 
resolution in general meeting, PML has the power to appoint the Directors of the Issuer. 

The authorised share capital of the Issuer may be increased by an ordinary resolution of the shareholders in general meeting. Shares 
can be issued under those conditions decided by extraordinary resolution of the shareholders in general meeting.

There are no classes of shares and each ordinary share confers the right to one vote at general meetings of the Issuer. All ordinary 
shares rank pari passu in all respects. The shares of the Issuer are not listed on the Malta Stock Exchange and no application for such 
listing has been made to date. It is not expected that the Issuer will issue any shares during the next financial year, whether fully or 
partly paid up, in consideration for cash or otherwise. There is no capital of the Issuer which is currently under option, nor is there any 
agreement by virtue of which any part of the capital of the Issuer is to be put under option. There are no arrangements, known to the 
Issuer, which may at a subsequent date result in a change in control of the Issuer.

The Issuer adopts measures in line with the Code to ensure that the relationship of the Issuer with the rest of the Phoenicia Group and, 
or with the ultimate shareholders, are retained at arm’s length, including, in respect of the Issuer, adherence to rules on related party 
transactions set out in Chapter 5 of the Capital Markets Rules requiring the vetting and approval of any related party transaction by 
the Audit Committee, which is constituted in its totality by non-executive Directors, a majority of whom are independent of the Issuer. 
The Audit Committee has the task of ensuring that any potential abuse is managed, controlled and resolved in the best interests of the 
Issuer. The composition of the Board, including the presence of three independent, non-executive Directors, effectively minimises the 
possibility of any abuse of control by any major shareholder. With particular reference to the relationship between the Issuer and the 
ultimate shareholders, the Memorandum and Articles of Association of the Issuer require any Director of the Issuer who in any way, 
whether directly or indirectly, has an interest in a contract, arrangement, transaction or proposal with the Issuer, to declare the nature of 
his interest to the Board of Directors of the Issuer. Furthermore, said Director shall not be permitted to vote at that meeting in respect 
of any contract, arrangement, transaction or any other proposal in which he has, either directly or indirectly, a personal material interest.
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13.2.	 MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE ISSUER

13.2.1.	 OBJECTS

The principal object of the Issuer is to carry on the business of a finance company in connection with the ownership, development, 
operation, and financing of hotels, resorts, leisure facilities, tourism related activities as may from time to time be ancillary or 
complimentary to the forgoing whether in Malta or overseas.

A copy of the Memorandum and Articles of Association of the Issuer may be inspected during the lifetime of this Registration Document 
at the registered office of the Issuer as set out in Section 18 below.

13.3.	 MAJOR SHAREHOLDERS AND SHARE CAPITAL OF THE GUARANTORS

13.3.1.	 SHARE CAPITAL OF PML

The authorised share capital of PML is €10,000 divided into 9,999 ordinary A shares of a nominal value of €1.00 each and one ordinary 
B share of a nominal value of €1.00 each. The issued share capital of PML is €5,000, divided into 4,999 ordinary A shares of €1.00 fully 
paid-up and held by Phoenicia Holding Lux and one ordinary B share of €1.00 fully-paid up and held by Phoenicia Holding Lux.

13.3.2.	 SHARE CAPITAL OF PHCL

The authorised share capital of PHCL is €1,414,050 divided into 1,456,000 ordinary shares of a nominal value of €0.28 each. The 
issued share capital of PHCL is €413,595 divided into 1,454,400 ordinary shares of a nominal value of €0.28 each, being 100 per cent 
held by Phoenicia Holding Lux.

13.4.	 MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE GUARANTORS

13.4.1.	 PML

The memorandum and articles of association are registered with the Registry of Companies. The main object of PML is to operate and 
run hotel business including the carrying on of a hospitality business, the operation of restaurants, spas, refreshment rooms, tea rooms, 
cafes, night clubs, bars and other amenities associated to the hotel business to promote the hospitality industry with travel agents, tour 
operators, companies and the general public on commercial terms. Clause 3 of the memorandum of association contains the full list 
of objects of PML. 

A copy of the memorandum and articles of association of PML may be inspected during the lifetime of this Registration Document at 
the registered office of the Issuer as set out in Section 18 below. 

13.4.2.	 PHCL

The memorandum and articles of association of PHCL, which is incorporated in the United Kingdom, are registered with Companies 
House, United Kingdom. A copy of PHCL’s memorandum and articles of association have been delivered to the Registry of Companies 
pursuant to the requirements of the Commercial Partnerships Ordinance 1962. The main object of PHCL is to construct, build and equip 
hotels, restaurants or other places of refreshment, tennis courts, swimming baths, gardens and all amenities which may conveniently 
be attached to a hotel, and in particular to do all such acts and things in Malta. Clause 3 of the memorandum of association contains the 
full list of objects of PHCL. 

A copy of the memorandum and articles of association of PHCL may be inspected during the lifetime of this Registration Document at 
the registered office of the Issuer as set out in Section 18 below.

14.	 MATERIAL CONTRACTS

The following material contracts have been entered into otherwise than in the course of ordinary business by the Guarantors:

14.1.	 EMPHYTEUTICAL DEEDS

PML acquired the Premises from Holtours Limited by title of perpetual sub-emphyteusis in virtue of a deed in the records of Notary 
Marco Buttigieg of the 09 August 2007 (the “PML Title Deed”) to which a plan is annexed thereto as ‘Annex A’ (the “Plan”). The Premises 
is subject to an annual perpetual sub-ground rent of €815.28 (formerly Lm350) payable to the Government of Malta (the “Government”) 
on the 15 June in each year in accordance with the deed of grant of perpetual sub-emphyteusis of the Premises in the records of Notary 
Paul Pullicino dated the 14 March 1961 entered into between PHCL (formerly “The Malta Hotels Company Limited”) and Agnes Graham 
(the “Deed of Grant of Sub-Emphyteusis”) and is subject to the terms and conditions of the Deed of Grant of Sub-Emphyteusis. The 
sub-perpetual sub-emphyteusis of the Premises was subsequently transferred by Agnes Graham to Holtours Limited by virtue of a 
deed dated 31 August 1966 in the records of Notary Paul Pullicino (the “Holtours Deed”).
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The Premises consist of the following seven sites/portions of land marked “A - G” on the Plan and five buildings/structures marked 
“I - V” on the Plan:

a.	 “SITE A”:  The portion of Saint John Glacis outside Valletta limits of Floriana, measuring 112,142 sq. ft. (equivalent to c. 10,418.33 m2) 
shown coloured red and marked “A” on the Plan, which site includes the Hotel.    

b.	 “SITE B”:  the portion of Saint John’s Glacis situated outside Valletta limits of Floriana, measuring 128,938 sq. ft. (equivalent to c. 
11,978.73 m2) shown coloured red and marked “B” on the Plan;

c.	 “SITE C”:  the portion of Saint John’s Ditch situated outside Valletta within the limits of Floriana, measuring 51,900 sq. ft. (equivalent 
to c. 4,821.67 m2) shown coloured red and marked “C” on the Plan;

d.	 “SITE D”:  the portion of Saint John’s Ditch situated outside Valletta limits of Floriana, measuring 31,363 sq. ft. (equivalent to c. 
2,913.72 m2) shown coloured red and marked “D” on the Plan;

e.	 “SITE E” and “BUILDINGS/STRUCTURES I-V”:   the portion of Saint John’s Ditch situated outside Valletta limits of Floriana, 
measuring 76,270 sq. ft. (equivalent to c. 7,085.71 m2) shown coloured green and marked “E” on the Plan;

f.	 “SITE F”:  the portion of land at Sa Maison, limits of Floriana, measuring 28,192 sq. ft. (equivalent to c. 2,619.12 m2) shown coloured 
green and marked “F” on the Plan; and

g.	 “SITE G”:  the portion of land dividing the sites marked “SITE C” and “SITE D” of the Plan and above described, situated outside 
Valletta limits of Floriana, measuring 3,740 sq. ft. (equivalent to c. 347.46 m2) shown in brown and marked “G” on the Plan.

The perpetual emphyteusis over the Premises is held by PHCL which acquired same from the Government as follows (the “PHCL Title 
Deeds”):

i.	 in virtue of a deed in the records of Notary Giuseppe Grech dated the 17 August 1938, PHCL (formerly “The Malta Hotels Company 
Limited”) acquired SITE A, SITE B, SITE C and SITE D above mentioned by title of temporary emphyteusis for the period of 150 
years commencing from the 30 June 1937;

ii.	 in virtue of a deed in the records of Notary Carmelo Farrugia dated the 27 June 1939, PHCL acquired SITE E above mentioned by 
title of temporary emphyteusis for the period of 148 years commencing from the 30 June 1939;

iii.	 in virtue of the said deed in the records of Notary Carmelo Farrugia dated the 27 June 1939, PHCL acquired BUILDINGS/
STRUCTURES I and II above mentioned by title of temporary emphyteusis for the period of 106 years and 6 months commencing 
from 01 January 1981;

iv.	 in virtue of a deed in the records of Notary Carmelo Farrugia dated the 21 July 1939, PHCL acquired SITE G above mentioned by 
title of temporary emphyteusis for the period of 148 years commencing from the 30 June 1939;

v.	 in virtue of a deed in the records of Notary Carmelo Farrugia dated the 24 October 1947, PHCL acquired BUILDINGS/STRUCTURES 
marked III, IV and V above mentioned by title of temporary emphyteusis for the period to be reckoned from the 16 January 1946 
up to the 29 June 2087;

vi.	 in virtue of a deed in the records of Notary Victor Miller dated the 15 June 1960, the temporary emphyteutical concessions of the 
above-mentioned sites and buildings/structures were extended to perpetuity from the date of the expiration of the respective 
temporary emphyteutical concessions; Furthermore, in virtue of the said deed in the records of Notary Victor Miller dated 15 June 
1960, PHCL acquired SITE F by title of perpetual emphyteusis.

The emphyteutical concession of all the above-mentioned sites and buildings/structures is governed, as from the date of the deed in the 
records of Notary Victor Miller of 15 June 1960, solely and indivisibly by the conditions mentioned in the said deed (which superceded 
all conditions stipulated in the deeds above mentioned) and by the provisions of the laws of Malta on emphyteusis.

The conditions imposed on PHCL by the deed in the records of Notary Victor Miller of 15 June 1960 include the conditions summarised 
hereunder:

•	 The Premises are to be used by the emphyteuta to carry on business as a first-class hotel and restaurant, to carry on ancillary 
business and to provide amenities in conjunction with the business of a first-class hotel and for no other purpose. Accommodation 
on the ground floor of the Hotel may be let by the emphyteuta to any firm, person or company for the purpose of carrying on any 
such business as aforesaid, provided such business shall only be carried on during such period as the Hotel may be open to receive 
guests. Any of the amenities to be provided on the Premises as may be in excess of the immediate requirements of the guests 
for the time being in the Hotel may, from time to time, be hired out provided that the emphyteuta shall at all times retain full and 
complete control over the said amenities as part of the Hotel business;

•	 The emphyteuta shall be entitled to lay out gardens and construct tennis courts, squash courts, swimming pools and such other 
amenities as may be advantageously provided for use in conjunction with the Hotel upon certain sites specified in the said deed, 
subject to certain building restrictions over other sites specified in the said deed;
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•	 Restrictions on the erection of buildings and, or other structures and, or alterations of existing structures on certain sites 
designated in the said deed; 

•	 Requirement to develop certain sites and buildings as indicated, and subject to the conditions mentioned, in the said deed;
•	 Requirement to operate the Hotel for a minimum period of four months in every calendar year, subject to waiver of this condition 

by the Government upon good cause being shown; 
•	 Hotel rooms not to fall below accommodation in respect of 125 - 150 guests;
•	 Requirement to maintain all buildings and permanent works constructed or to be constructed on the Premises in a constant state 

of good repair according to the laws of Malta governing emphyteusis and to give up the Premises with all improvements thereon 
in the event of the termination of the emphyteusis for any cause whatsoever;

•	 Requirement to insure the Premises; 
•	 Requirement to give immediate notice to the Accountant General of any find of local geological, archaeological, antiquarian or 
artistic importance it may come across on the Premises (any such find becoming the property of the Government);

•	 Requirement for the whole business and affairs of the emphyteuta, except such formal acts required by the Statutes to be 
transacted by the registered office in the United Kingdom, to be managed, conducted and carried on by the board of directors from 
the emphyteuta’s offices in Malta.  No meeting of directors or of any committee of directors to be held, under any circumstances, in 
the United Kingdom and no such meeting or purported meeting held in the United Kingdom shall be valid. All meetings of directors 
as well as general meetings of the emphyteuta and meeting of classes of shareholders to be held in Malta and not elsewhere;

•	 Restriction on the assignment by the emphyteuta of its interest under the emphyteusis with respect to a part only (as opposed 
to the whole) of the Premises, saving the right of the emphyteuta to let the whole or any part of the emphyteutical lands or any 
building thereon for any purpose within the terms of the emphyteutical concession.

The above summary is not exhaustive and reference is made to the deed in the records of Notary Victor Miller of 15 June 1960, for a 
full and complete list of the conditions therein mentioned. In virtue of the same deed, in the event of the breach by PHCL of any of the 
conditions therein mentioned, the Government of Malta shall be at liberty forthwith to terminate the said emphyteutical concession 
provided that the forfeiture of the emphyteusis shall not be enforceable before two months’ notice shall have been given to PHCL of 
the Government of Malta’s intention to enforce its power of forfeiture and reasonable time given to remedy the default.

14.2.	 APS BANK FACILITIES

PML has an outstanding bank loan facility with APS Bank (“APS Loan I”) of  €24,424,145, as at 31 December 2023, bearing an average 
interest rate of 2% per annum over the three month EURIBOR (floored at 0%), subject to a minimum final debit interest rate of 2% 
per annum. The APS Loan I is secured by a general hypothec over all the assets of PML, a special hypothec granted by PML over the 
Premises, and by a general hypothecary guarantee by PHCL, for the sum of €25 million and relative interest accruing thereon, and a 
special privilege over the Premises and relative interest accruing thereon. 

PML has an outstanding bank loan facility with APS Bank (“APS Loan II”) in the principal amount of  €18,916,671, as at 31 December 
2023, bearing interest at a rate of 2.25% per annum over the three-month EURIBOR (floored at 0%), subject to a minimum final debit 
interest rate of 2.25% per annum. The APS Loan II granted to PML is secured by a general hypothec over all the assets of PML, a special 
hypothec granted by PML over the Premises, and by a general hypothecary guarantee by PHCL, for the sum of €20 million and relative 
interest accruing thereon. 

As at 31 December 2023, PHCL also has an unutilised overdraft facility with APS Bank (“APS Overdraft Facility”) of €750,000, at an 
interest rate of 2.25% per annum over the three-month EURIBOR (floored at 0%), subject to a minimum final debit interest rate of 
2.25% per annum. The APS Overdraft Facility granted to PHCL is secured by a general hypothec over all the assets of PHCL, a general 
hypothecary guarantee by PML and a special hypothecary guarantee by PML over the Premises for the sum of €750,000 and relative 
interest accruing thereon.

Save for the above, each of the Issuer and the Guarantors has not entered into any material contracts which are not in the ordinary 
course of their respective business which could result in any member of the Phoenicia Group being under an obligation or entitlement 
that is material to the Issuer’s or each Guarantors’ ability to meet its obligations to security holders in respect of the securities being 
issued pursuant to, and described in, the Securities Note. 

14.3.	 PARENT COMPANY LOAN AGREEMENT 

PML has entered into the Parent Company Loan Agreement on 10 November 2022, pursuant to which PML advanced the sum of 
€20 million (the “Parent Company Loan”) to Phoenicia Holding Lux for the purpose of acquiring a call option over the shares owned 
by Phoenicia Holding Lux in Phoenicia Hotel Lux under a call option agreement dated 30 April 2014, as amended and restated on 
02 October 2019, from Phoenicia Investment S.à r.l.. The Parent Company Loan is subject to the terms and conditions of the Parent 
Company Loan Agreement and is repayable on 31 October 2042 (the “Repayment Date”). The Parent Company Loan bears interest at 
the rate of 2.4% per annum over the three-month EURIBOR (floored at 0%) subject to a minimum final debit interest rate of 2.5% per 
annum which is due from Phoenicia Holding Lux to PML on the daily debit balance of the Parent Company Loan and accrues as from 
the date of the first drawing and every three months thereafter. Accrued interest is payable to PML together with the principal amount 
of the Parent Company Loan on the Repayment Date, or earlier in the event of the early repayment of the Parent Company Loan. 

The Parent Company Loan shall become immediately due and payable as to its principal amount together with all or any interest 
accrued thereon in the case of an Event of Default as defined in the Parent Company Loan Agreement. The following events constitute 
Events of Default under the Parent Company Loan Agreement: (a) the failure by Phoenicia Holding Lux to perform or observe any one 
or more of its material obligations under the Parent Company Loan Agreement (unless such failure is remedied within a period of thirty 



57.

days after written notice); (b) an order is made or resolution passed or other action is taken for the dissolution, termination of existence, 
liquidation or winding up of Phoenicia Holding Lux or if Phoenicia Holding Lux ceases or threatens to cease to carry on its business; 
(c) Phoenicia Holding Lux stops or suspends payments with respect to all or any class of its debts or announces an intention to do so; 
or (d) Phoenicia Holding Lux becomes unable, or admits in writing its inability, to pay its debts as they fall due or otherwise becomes 
insolvent.

15.	 PROPERTY VALUATION REPORT

In connection with the issue of the Bonds in accordance with the terms of the Prospectus, the Issuer commissioned DeMicoli & 
Associates Architects to issue a property valuation report in relation to the Premises owned by the Group and referred to in Section 6 
of this Registration Document.

The following are the details of the said independent valuer:

Name: 			   DeMicoli & Associates Architects
Business address: 		  Capital Business Centre, Entrance A, Level 2, Triq taz-Zwejt, San Gwann SGN 3000, Malta

Capital Markets Rule 7.4.3 provides that a property valuation which is to be included in a prospectus must not be dated (or be effective 
from) more than 60 days prior to the date of publication of the prospectus in question. Accordingly, the Property Valuation Report 
is dated 29 January 2024. A copy of the Property Valuation Report dated 29 January 2024 and compiled by DeMicoli & Associates 
Architects in respect to the Premises, the value of which has been estimated at circa €120,000,000, is incorporated by reference to 
the Prospectus and is accessible at the following link: www.phoeniciafinance.com.

16.	 THIRD PARTY INFORMATION, STATEMENTS BY EXPERTS AND 
	 DECLARATIONS OF ANY INTEREST

Save for the Property Valuation Report referred to in Section 15 above, the Prospectus does not contain any statement or report 
attributed to any person as an expert. 

The architects’ Property Valuation Report dated 29 January 2024, has been is incorporated by reference to the Prospectus and 
is accessible at the following link: www.phoeniciafinance.com in the form and context in which it appears with the authorisation of 
DeMicoli & Associates Architects of Capital Business Centre, Entrance A, Level 2, Triq taz-Zwejt, San Gwann SGN 3000, Malta, which 
has given and has not withdrawn its consent to the inclusion of the said report herein.

Neither of the foregoing experts have any beneficial interest in the Issuer or the Guarantors. The Issuer confirms that the Property 
Valuation Report, the sourced information contained in Section 8, and any other information sourced from third parties and contained 
and referred to in this Prospectus have been accurately reproduced and that there are no facts of which the Issuer is aware that have 
been omitted and which would render the reproduced information inaccurate or misleading.

17.	 REGULATORY DISCLOSURES

Information on the Bond Issue has been disclosed by the Issuer to intermediaries under a confidentiality undertaking before the 
publication of the prospectus and this in terms of Regulation (EU) No 596/2014 of the European Parliament and of the Council of 
16 April 2014 on market abuse (market abuse regulation) and repealing Directive 2003/6/EC of the European Parliament and of the 
Council and Commission Directives 2003/124/ EC, 2003/125/EC and 2004/72/EC.

18.	 DOCUMENTS AVAILABLE FOR INSPECTION

For the duration period of this Registration Document the following documents shall be available for inspection at the registered 
address of the Issuer and also on the Issuer’s website (through the following link: www.phoeniciafinance.com) and are incorporated by 
reference:

a.	 Memorandum and Articles of Association of each of the Issuer and the Guarantors;
b.	 Audited annual financial statements of the Issuer for the financial years ended 31 December 2020, 2021 and 2022;
c.	 Audited annual financial statements of PML for the financial years ended 31 December 2020, 2021 and 2022;
d.	 Audited annual financial statements of PHCL for the financial years ended 31 December 2020, 2021 and 2022;
e.	 Audited combined financial statements of the Issuer and the Guarantors for the financial years ended 31 December 2020, 2021 

and 2022;
f.	 Interim unaudited financial results of the Issuer for the six months ended 30 June 2023;
g.	 Financial Analysis Summary dated 8 February 2024 and prepared by Curmi & Partners Ltd;
h.	 The Guarantee; 
i.	 The architects’ property valuation report dated 29 January 2024 and prepared by DeMicoli & Associates Architects; and
j.	 The Loan Agreement dated 8 February 2024, entered into between the Issuer and PML.
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SECURITIES NOTE
DATED 8 FEBRUARY 2024

This document is a Securities Note issued in accordance with the provisions of Chapter 4 of the Capital Markets Rules published by the Malta Financial 
Services Authority and of the Prospectus Regulation. This Securities Note is issued pursuant to the requirements of Rule 4.14 of the Capital Markets 
Rules and contains information about the Bonds. Application has been made for the admission to listing 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.

Issue of €50,000,000 5.75% Unsecured Bonds 2028–2033
of a nominal value of €100 per Bond issued at par

by

PHOENICIA FINANCE COMPANY P.L.C.

a public limited liability company registered in Malta
with company registration number C 88958

with the joint and several Guarantee* of
Phoenicia Malta Limited 

a private limited liability company registered in Malta with company registration number C 41576
and 

Phoenicia Hotel Company Limited
a private limited company registered in the United Kingdom and registered 

as an oversea company in Malta with registration number OC1

ISIN: MT0002081215

*Prospective investors are to refer to the Guarantee contained in Annex II of this Securities Note forming part of the Prospectus for a description of the 

scope, nature and term of the Guarantee. Reference should also be made to the Sections entitled “Risks” or “Risk Factors” contained in the Summary, the 

Registration Document and this Securities Note for a discussion of certain risk factors which should be considered by prospective investors in connection 

with the Bonds and the Guarantee provided by the Guarantors.

Sponsor Manager & RegistrarLegal Counsel

THIS SECURITIES NOTE HAS BEEN APPROVED BY THE MFSA AS THE COMPETENT AUTHORITY UNDER THE PROSPECTUS REGULATION. THE MFSA 
ONLY APPROVES THE PROSPECTUS AS MEETING THE STANDARDS OF COMPLETENESS, COMPREHENSIBILITY AND CONSISTENCY IMPOSED BY 
THE PROSPECTUS REGULATION. SUCH APPROVAL SHALL NOT BE CONSIDERED AS AN ENDORSEMENT OF THE QUALITY OF THE SECURITIES THAT 
ARE THE SUBJECT OF THIS SECURITIES NOTE. IN PROVIDING THIS AUTHORISATION, THE MFSA DOES NOT GIVE ANY CERTIFICATION REGARDING 
THE POTENTIAL RISKS IN INVESTING IN THE SAID SECURITIES AND SUCH AUTHORISATION SHOULD NOT BE DEEMED OR BE CONSTRUED 
AS A REPRESENTATION OR WARRANTY AS TO THE SAFETY OF INVESTING IN SUCH INSTRUMENTS. INVESTORS SHOULD MAKE THEIR OWN 
ASSESSMENT AS TO THE SUITABILITY OF INVESTING IN THE SECURITIES.

THE MFSA 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 HOWSOEVER ARISING FROM, OR IN RELIANCE UPON, 
THE WHOLE OR ANY PART OF THE CONTENTS OF THE PROSPECTUS, INCLUDING ANY LOSSES INCURRED BY INVESTING IN THE SECURITIES. 

THESE SECURITIES ARE COMPLEX FINANCIAL INSTRUMENTS AND MAY NOT BE SUITABLE FOR ALL TYPES OF INVESTORS. A POTENTIAL INVESTOR 
SHOULD NOT INVEST IN THE SECURITIES UNLESS: (I) HE/SHE HAS THE NECESSARY KNOWLEDGE AND EXPERIENCE TO UNDERSTAND THE RISKS 
RELATING TO THIS TYPE OF FINANCIAL INSTRUMENT; (II) THE SECURITIES MEET THE INVESTMENT OBJECTIVES OF THE POTENTIAL INVESTOR; 
AND (III) SUCH PROSPECTIVE INVESTOR IS ABLE TO BEAR THE INVESTMENT AND FINANCIAL RISKS WHICH RESULT FROM INVESTMENT IN THESE 
SECURITIES. INVESTORS SHOULD MAKE THEIR OWN ASSESSMENT AS TO THE SUITABILITY OF INVESTING IN THE SECURITIES SUBJECT OF THIS 
SECURITIES NOTE.

A PROSPECTIVE INVESTOR SHOULD ALWAYS SEEK 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 FINANCIAL ADVISOR. 

APPROVED BY THE DIRECTORS

	 Jean Pierre Ellul Castaldi   	 Mario P. Galea

signing in their own capacity as directors of the Company and for and on behalf of each of Etienne Borg Cardona, Benjamin Muscat and Mark D. Shaw
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1.	 IMPORTANT INFORMATION

THIS SECURITIES NOTE CONSTITUTES PART OF THE PROSPECTUS DATED 8 FEBRUARY 2024 AND CONTAINS INFORMATION 
ON PHOENICIA FINANCE COMPANY P.L.C. IN ITS CAPACITY AS ISSUER, PHOENICIA MALTA LIMITED AND PHOENICIA HOTEL 
COMPANY LIMITED AS GUARANTORS, AND ABOUT THE BONDS IN ACCORDANCE WITH THE REQUIREMENTS OF THE CAPITAL 
MARKETS RULES, THE COMPANIES ACT (CHAPTER 386 OF THE LAWS OF MALTA) AND THE PROSPECTUS REGULATION, AND 
SHOULD BE READ IN CONJUNCTION WITH THE REGISTRATION DOCUMENT ISSUED BY THE ISSUER.

THIS SECURITIES NOTE SETS OUT THE CONTRACTUAL TERMS UNDER WHICH THE BONDS ARE ISSUED BY THE ISSUER AND 
ACQUIRED BY A BONDHOLDER, WHICH TERMS SHALL REMAIN BINDING UNTIL THE REDEMPTION DATE OF THE BONDS OR AN 
EARLY REDEMPTION DATE, AS APPLICABLE, UNLESS THEY ARE OTHERWISE CHANGED IN ACCORDANCE WITH SECTION 6.19 OF 
THIS SECURITIES NOTE. 

NO BROKER, DEALER, SALESMAN OR OTHER PERSON HAS BEEN AUTHORISED BY THE ISSUER, THE GUARANTORS OR THEIR 
RESPECTIVE DIRECTORS, TO PUBLISH OR ISSUE ANY ADVERTISEMENT OR TO GIVE ANY INFORMATION OR TO MAKE ANY 
REPRESENTATIONS IN CONNECTION WITH THE ISSUER, THE GUARANTORS AND, OR THE SECURITIES OF THE ISSUER OTHER 
THAN THOSE CONTAINED IN THE PROSPECTUS AND IN THE DOCUMENTS REFERRED TO THEREIN, AND IF PUBLISHED, ISSUED, 
GIVEN OR MADE, SUCH ADVERTISEMENT, INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN 
AUTHORISED BY THE ISSUER, THE GUARANTORS OR THEIR RESPECTIVE DIRECTORS OR ADVISERS. 

ALL THE ADVISERS TO THE ISSUER NAMED UNDER THE HEADING “ADVISERS” IN SECTION 5.3 OF THE REGISTRATION DOCUMENT 
HAVE ACTED AND ARE ACTING EXCLUSIVELY FOR THE ISSUER IN RELATION TO THE PROSPECTUS 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 MALTA FINANCIAL SERVICES AUTHORITY ACCEPTS NO RESPONSIBILITY FOR THE CONTENTS OF THIS SECURITIES 
NOTE, 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 THIS SECURITIES NOTE. 

THE PROSPECTUS DOES NOT CONSTITUTE, AND MAY NOT BE USED FOR PURPOSES OF, AN OFFER OR INVITATION TO SUBSCRIBE 
FOR SECURITIES ISSUED BY THE ISSUER, 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. 

THE DISTRIBUTION OF THE PROSPECTUS IN CERTAIN JURISDICTIONS MAY BE RESTRICTED AND ACCORDINGLY, PERSONS INTO 
WHOSE POSSESSION IT IS RECEIVED ARE REQUIRED TO INFORM THEMSELVES ABOUT, AND TO OBSERVE, SUCH RESTRICTIONS. 

THE PROSPECTUS AND THE OFFERING, SALE OR DELIVERY OF ANY BONDS MAY NOT BE TAKEN AS AN IMPLICATION: (I) THAT 
THE INFORMATION CONTAINED IN THE PROSPECTUS IS ACCURATE AND COMPLETE SUBSEQUENT TO ITS DATE OF ISSUE; OR (II) 
THAT THERE HAS BEEN NO MATERIAL ADVERSE CHANGE IN THE FINANCIAL POSITION OF THE ISSUER OR THE GUARANTORS 
SINCE SUCH DATE; OR (III) THAT ANY OTHER INFORMATION SUPPLIED IN CONNECTION WITH THE PROSPECTUS IS ACCURATE 
AT ANY TIME SUBSEQUENT TO THE DATE ON WHICH IT IS SUPPLIED OR, IF DIFFERENT, THE DATE INDICATED IN THE DOCUMENT 
CONTAINING THE SAME.

THIS SECURITIES NOTE IS VALID FOR A PERIOD OF 12 MONTHS FROM THE DATE HEREOF. THE ISSUER IS OBLIGED TO PUBLISH 
A SUPPLEMENT ONLY IN THE EVENT OF SIGNIFICANT NEW FACTORS, MATERIAL MISTAKE OR MATERIAL INACCURACY 
RELATING TO THE INFORMATION SET OUT IN THE PROSPECTUS WHICH MAY AFFECT THE ASSESSMENT OF THE SECURITIES 
AND WHICH ARISES OR IS NOTED BETWEEN THE TIME WHEN THE PROSPECTUS IS APPROVED AND THE CLOSING OF THE 
OFFER PERIOD OR THE TIME WHEN TRADING ON A REGULATED MARKET COMMENCES, WHICHEVER OCCURS LATER. THE 
OBLIGATION TO SUPPLEMENT THE PROSPECTUS IN THE EVENT OF SIGNIFICANT NEW FACTORS, MATERIAL MISTAKES OR 
MATERIAL INACCURACIES DOES NOT APPLY WHEN THE PROSPECTUS IS NO LONGER VALID.

A PROSPECTIVE INVESTOR SHOULD ALWAYS SEEK FINANCIAL ADVICE BEFORE DECIDING TO INVEST IN ANY FINANCIAL 
INSTRUMENTS. A PROSPECTIVE INVESTOR SHOULD BE AWARE OF THE POTENTIAL RISKS OF 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 PROFESSIONAL ADVISERS AS TO LEGAL, TAX, INVESTMENT OR ANY OTHER RELATED MATTERS CONCERNING 
THE BONDS AND THE PROSPECTUS.
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IT IS THE RESPONSIBILITY OF ANY PERSONS IN POSSESSION OF THIS DOCUMENT AND ANY PERSONS WISHING TO APPLY 
FOR ANY SECURITIES ISSUED BY THE ISSUER TO INFORM THEMSELVES OF, AND TO OBSERVE AND COMPLY WITH, ALL 
APPLICABLE LAWS AND REGULATIONS OF ANY RELEVANT JURISDICTION. PROSPECTIVE INVESTORS FOR ANY SECURITIES 
THAT MAY BE ISSUED BY THE ISSUER SHOULD INFORM THEMSELVES AS TO THE LEGAL REQUIREMENTS OF APPLYING FOR 
ANY SUCH SECURITIES AND ANY APPLICABLE EXCHANGE CONTROL REQUIREMENTS AND TAXES IN THE COUNTRIES OF THEIR 
NATIONALITY, RESIDENCE OR DOMICILE.

SAVE FOR THE OFFERING IN THE REPUBLIC OF MALTA, NO ACTION HAS BEEN OR WILL BE TAKEN BY THE ISSUER THAT WOULD 
PERMIT A PUBLIC OFFERING OF THE SECURITIES DESCRIBED IN THIS SECURITIES NOTE 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. ACCORDINGLY, NO SECURITIES MAY BE OFFERED OR SOLD, DIRECTLY OR INDIRECTLY, AND 
NEITHER THE PROSPECTUS NOR ANY ADVERTISEMENT OR OTHER OFFERING MATERIAL MAY BE DISTRIBUTED OR PUBLISHED 
IN ANY JURISDICTION, EXCEPT UNDER CIRCUMSTANCES THAT WILL RESULT IN COMPLIANCE WITH ANY APPLICABLE LAWS 
AND REGULATIONS. PERSONS INTO WHOSE POSSESSION THE PROSPECTUS OR ANY SECURITIES MAY COME MUST INFORM 
THEMSELVES ABOUT, AND OBSERVE, ANY SUCH RESTRICTIONS ON THE DISTRIBUTION OF THE PROSPECTUS AND THE 
OFFERING AND SALE OF SECURITIES. 

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 MALTA FINANCIAL SERVICES AUTHORITY IN SATISFACTION OF THE 
CAPITAL MARKETS RULES, THE MALTA STOCK EXCHANGE IN SATISFACTION OF THE MALTA STOCK EXCHANGE BYE-LAWS AND 
HAS BEEN DULY FILED WITH THE MALTA BUSINESS REGISTRY, IN ACCORDANCE WITH THE ACT. 

STATEMENTS MADE IN THIS PROSPECTUS ARE, EXCEPT WHERE OTHERWISE STATED, BASED ON THE LAW AND PRACTICE 
CURRENTLY IN FORCE IN MALTA AND ARE SUBJECT TO CHANGES THEREIN. 

UNLESS OTHERWISE STATED, THE CONTENTS OF THE ISSUER’S OR GUARANTORS’ WEBSITES (IF ANY) OR ANY WEBSITE 
DIRECTLY OR INDIRECTLY LINKED TO THE ISSUER’S OR GUARANTORS’ WEBSITES 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 ANY SECURITIES ISSUED BY THE ISSUER. 

THE VALUE OF INVESTMENTS CAN FALL AS WELL AS RISE, AND PAST PERFORMANCE IS NOT NECESSARILY INDICATIVE OF 
FUTURE PERFORMANCE. PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER ALL THE INFORMATION CONTAINED 
IN THE PROSPECTUS AS A WHOLE AND SHOULD CONSULT THEIR OWN FINANCIAL AND OTHER PROFESSIONAL ADVISERS.
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2.	 DEFINITIONS

Capitalised words and expressions used in this Securities Note and which are defined in the Registration Document forming part of the 
Prospectus shall, except where the context otherwise requires and except where otherwise defined herein, bear the same meaning 
herein as the meaning given to such words and expressions in the Registration Document. Furthermore, in this Securities Note the 
following words and expressions shall bear the following meanings except where otherwise expressly stated or where the context 
otherwise requires:

Applicant/s A person or persons applying for the issue and allotment of the Bonds in his/her/their favour;

Application/s The application/s to subscribe for Bonds made by an Applicant/s through any of the Autho-
rised Financial Intermediaries;

Application Form The form of application of subscription for Bonds by Existing Bondholders, a specimen of 
which is contained in Annex I of this Securities Note;

Appropriateness Test Shall have the meaning set out in Section 8.3.25 of this Securities Note;

Authorised Financial 
Intermediaries

The financial intermediaries whose details appear in Annex IV of this Securities Note;

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;

CET Central European Time;

Civil Code The Civil Code (Chapter 16 of the laws of Malta);

CSD The Central Securities Depository of the Malta Stock Exchange having its address at Garrison 
Chapel, Castille Place, Valletta, VLT 1063, Malta;

Cut-Off Date Close of business on 23 November 2023 (trading session of 21 November 2023);

DSCR The Debt Service Cover Ratio (“DSCR”), equal to, or higher, than 120%; with such DSCR 
calculated as EBITDA for the relevant financial year, divided by the aggregate of the interest-
bearing term loan borrowing amounts falling due in the relevant year, and the total interest 
expense in the relevant year;

Early Redemption Date Any date falling between 30 December 2028 and 30 December 2033, at the sole option of 
the Issuer, on which the Issuer shall be entitled to redeem, in whole, all of the principal amount 
of the Bonds and all interests accrued up to the date of early redemption, by giving not less 
than 60 days’ notice to the Bondholders. “Early Redemption” shall be construed accordingly;

Euro or € The lawful currency of the Eurozone, being the region comprised of those member states 
of the European Union that have adopted, or will have adopted from time to time, the single 
currency in accordance with the Treaty establishing the European Community (signed in Rome 
on 25 March 1957), as amended by the Treaty on European Union (signed in Maastricht on 7 
February 1992) and by the Treaty of Amsterdam (signed 2 October 1997), as further amended 
from time to time;

Existing Bondholders The holders of Existing Bonds as at the Cut-Off Date;

Existing Bond Transfer The subscription for Bonds by an Existing Bondholder settled, after submitting the preprinted 
Application Form (received by mail directly from the Issuer), by the transfer to the Issuer of all 
or part of the Existing Bonds held by such Existing Bondholder as at the Cut-off Date, which 
transfer shall be effected at the par value of the Existing Bonds;

External Gearing Ratio Equal to Financial Indebtedness as a proportion of total equity;

Financial Indebtedness Shall have the meaning ascribed to the term in Section 6.12 of this Securities Note;
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Interest Payment Date 30 December of each year between and including each of the years 2024 and the year 2033 
(or in the event of early redemption at the option of the Issuer, 30 December of each year 
between and including each of the years 2024 and the relevant Early Redemption Date), 
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;

Issue Date 11 March 2024;

MIFID II Directive 2014/65/EU of the European Parliament and of the Council of 15 May 2014 on 
markets in financial instruments and amending Directive 2002/92/EC and Directive 2011/61/ 
EU (recast);

MSE Bye-Laws The MSE bye-laws issued by the authority of the board of directors of Malta Stock Exchange 
plc, as may be amended from time to time;

Offer Period The period between 12 February 2024 and 23 February 2024, during which the Bonds are 
available for subscription by Exisiting Bondholders

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;

Placement Agreement/s The conditional placement agreements to be entered into between the Issuer and a number of 
Authorised Financial Intermediaries, as further detailed in Section 6.2 of this Securities Note;

Placement Date 16 February 2024;

Redemption Date 30 December 2033, or in the event of early redemption at the Issuer’s sole discretion on the 
relevant Early Redemption Date;

Redemption Value The nominal value of each Bond (€100 per Bond);

Suitability Test Shall have the meaning set out in Section 8.3.25 of this Securities Note;

Terms and Conditions The terms and conditions of issue of the Bonds, set out in Section 5.3, Section 6 and Section 
8 of this Securities Note.

All references in the Prospectus to “Malta” are to the “Republic of Malta”. 

Unless it appears otherwise from the context:
 
a.	 words importing the singular shall include the plural and vice-versa; 
b.	 words importing the masculine gender shall include also the feminine gender and vice-versa; 
c.	 the word “may” shall be construed as permissive and the word “shall” shall be construed as imperative; 
d.	 any references to a person include natural persons, firms, partnerships, companies, corporations, associations, organizations, 
	 governments, states, foundations or trusts; 
e.	 any phrase introduced by the term “including”, “include”, “in particular” or any similar expression is illustrative only and does not 
	 limit the sense of the words preceding the term; and 
f.	� any references to a law, legislative act and/or other legislation shall mean that particular law, legislative act and/or legislation as in 

force at the time of issue of these Securities.
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3.	 RISK FACTORS

THE VALUE OF INVESTMENTS CAN GO UP OR DOWN AND PAST PERFORMANCE IS NOT NECESSARILY INDICATIVE OF FUTURE 
PERFORMANCE. 

AN INVESTMENT IN THE BONDS INVOLVES CERTAIN RISKS INCLUDING THOSE DESCRIBED BELOW. PROSPECTIVE INVESTORS 
SHOULD CAREFULLY CONSIDER, WITH THEIR OWN FINANCIAL AND OTHER PROFESSIONAL ADVISERS, 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 RISK FACTOR FIRST APPEARING UNDER 
EACH CATEGORY CONSTITUTES THAT RISK FACTOR THAT THE DIRECTORS OF THE ISSUER HAVE ASSESSED TO BE, AT THE 
DATE OF THIS SECURITIES NOTE, THE MOST MATERIAL RISK FACTOR UNDER SUCH CATEGORY. IN MAKING THIS ASSESSMENT 
OF MATERIALITY, THE DIRECTORS OF THE ISSUER HAVE EVALUATED THE COMBINATION OF: (I) THE PROBABILITY THAT A 
RISK FACTOR OCCURS; AND (II) THE EXPECTED MAGNITUDE OF THE ADVERSE EFFECT ON THE FINANCIAL CONDITION AND 
PERFORMANCE OF THE ISSUER AND ITS SECURITIES IF SUCH RISK FACTOR WERE TO MATERIALISE.

WHILE THE SEQUENCE IN WHICH THE RISKS BELOW ARE LISTED IS INTENDED TO BE INDICATIVE OF THE ORDER OF PRIORITY 
AND OF THE EXTENT OF THEIR CONSEQUENCES, PROSPECTIVE INVESTORS ARE HEREBY CAUTIONED THAT THE OCCURRENCE 
OF ANY ONE OR MORE OF THE RISKS SET OUT BELOW COULD HAVE A MATERIAL ADVERSE EFFECT ON THE PHOENICIA GROUP 
BUSINESS, RESULTS OF OPERATIONS AND FINANCIAL CONDITION.

NEITHER THE PROSPECTUS NOR ANY OTHER INFORMATION SUPPLIED HEREIN IN CONNECTION WITH SECURITIES ISSUED BY 
THE ISSUER:

(I)	 IS INTENDED TO PROVIDE THE BASIS OF ANY CREDIT OR OTHER EVALUATION, NOR
(II) 	 SHOULD BE CONSIDERED AS A RECOMMENDATION BY THE ISSUER OR THE SPONSOR OR AUTHORISED FINANCIAL 
	 INTERMEDIARIES THAT ANY RECIPIENT OF THIS PROSPECTUS OR ANY OTHER INFORMATION SUPPLIED IN 
	 CONNECTION THEREWITH, SHOULD PURCHASE ANY SECURITIES ISSUED BY THE ISSUER.

PROSPECTIVE INVESTORS SHOULD MAKE THEIR OWN EVALUATION OF ALL RISK FACTORS AND SHOULD CONSIDER ALL OTHER 
SECTIONS IN THIS DOCUMENT.

3.1.	 FORWARD-LOOKING STATEMENTS

This Securities Note contains statements that are, or may be deemed to be, “forward-looking statements”. These forward-looking 
statements can be identified by the use of forward-looking terminology, such as the terms ‘‘believes’’, ‘‘estimates’’, ‘‘anticipates’’, 
‘‘expects’’, ‘‘intends’’, ‘‘may’’, ‘‘will’’ or ‘‘should’’ or, in each case, their negative or other variations or comparable terminology. Forward-
looking statements relate to matters that are not historical facts. They appear in a number of places throughout the Prospectus, and 
documents incorporated therein by reference, and include statements regarding the intentions, beliefs or current expectations of 
the Issuer and, or the Directors concerning, amongst other things, the Issuer’s and, or the Guarantors’ strategy and business plans, 
capital requirements, results of operations, financial condition, liquidity, prospects, the markets in which it operates and general market 
conditions.

By their nature, forward-looking statements involve risks and uncertainties because they relate to events and depend on circumstances 
that may or may not occur in the future. Forward-looking statements are not guarantees of future performance and should therefore 
not be construed as such. The Issuer’s and, or the Guarantors’ actual results of operations, financial condition and performance, and 
trading prospects may differ materially from the impression created by the forward-looking statements contained in the Prospectus. In 
addition, even if the results of operations, financial condition and performance, and trading results, of the Issuer and, or the Guarantors 
are consistent with the forward-looking statements contained in the Prospectus, those results or developments may not be indicative 
of results or developments in subsequent periods.

Potential investors are advised to read the Prospectus in its entirety and, in particular, all the risks set out in this section and in the 
section entitled “Risk Factors” in the Registration Document, for a review of the factors that could affect the Issuer’s performance 
and an investment in the Bonds. 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 applicable legal and 
regulatory obligations, the Issuer and its Directors expressly disclaim any obligations to update or revise any forward-looking statement 
contained herein to reflect any change in expectations with regard thereto or any change in events, conditions or circumstances on 
which any such statement is based.
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3.2.	 RISKS RELATING TO THE BONDS

Complex financial instrument and suitability assessment 

Debt instruments which may be redeemed by an issuer prior to their maturity date are considered as having an embedded call option, 
with the price of the bonds taking these components into account. The Bonds may be redeemed at the option of the Issuer on an Early 
Redemption Date. In view of this early redemption component, the Bonds are complex financial instruments for the purposes of MIFID 
II. Investors should consult with an investment advisor before investing in the Bonds. In particular, investors should consult with an 
investment advisor with a view to ascertaining that each prospective investor: (a) has sufficient knowledge and experience to make a 
meaningful evaluation of the Bonds, the merits and risks of investing in the Bonds and the information contained or incorporated by 
reference in the Prospectus or any applicable supplement; (b) has sufficient financial resources and liquidity to bear all the risks of an 
investment in the Bonds, including where the currency for principal or interest payments is different from the prospective investor’s 
currency and that the Bonds meet the investment objectives of the prospective investor; (c) understands thoroughly the terms of the 
Bonds; and (d) is able to evaluate (either alone or with the help of a financial advisor) possible scenarios for economic, interest rate 
and other factors that may affect its investment and its ability to bear the applicable risks. An informed investment decision can only 
be made by investors after they have read and fully understood the risk factors associated with an investment in the Bonds and the 
inherent risks associated with the Phoenicia Group’s business.

The Bonds are redeemable at the option of the Issuer

The Bonds may be redeemed by the Issuer on an Early Redemption Date. Once the Bonds are redeemed, the relevant Bondholders 
shall no longer be entitled to any interest or other rights in relation to those Bonds. If the Bonds are redeemed on an Early Redemption 
Date, a Bondholder would not receive the same return on investment that it would have received if the Bonds were redeemed on the 
Redemption Date. In addition, Bondholders may not be able to re-invest the proceeds from an early redemption at yields that would 
have been received had they not been redeemed. This optional redemption feature may also have a negative impact on the market 
value of the Bonds.

Subsequent changes in interest rates and potential impact on inflation

The Bonds shall carry a fixed interest rate. Investment in the Bonds involves the risk that subsequent changes in market interest rates 
may adversely affect the value of the Bonds. The price of fixed rate bonds should, theoretically, be adversely impacted if interest 
rates increase. In an economic scenario where prevailing market interest rates are rising, the prices of fixed rate bonds decline and 
conversely, if market interest rates are declining, the prices of fixed rate bonds tend to rise. This is part of the market risk inherent in 
financial instruments but it is only crystallised if a Bondholder decides to sell the Bonds before maturity on the secondary market, since 
on Redemption Date, a Bondholder will still be entitled to receive the face value of the Bonds.

The coupon payable on the Bonds is a nominal interest rate. The real interest rate is computed by subtracting inflation from the nominal 
interest rate, the result of which indicates the real return on the Bond coupons. In a period of high inflation, an investor’s real return 
on the Bonds will be lower than the Bonds’ nominal interest rate and thus undermine an investor’s expected return. Furthermore, an 
increase in inflation may result in a decrease in the traded price of the Bonds on the secondary market.      

No prior market

Prior to the Bond Issue, there has been no public market nor trading record of the Bonds within or outside Malta. Due to the absence 
of any prior market for the Bonds, there can be no assurance that the Bond Issue price will correspond to the price at which the Bonds 
will trade in the market subsequent to the Bond Issue. The market price of the Bonds could be subject to significant fluctuations in 
response to numerous factors, including the occurrence of any of the risk factors identified in Section 3 of the Registration Document.

Orderly and liquid market

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. Accordingly, 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.

Future public offers

No prediction can be made about the effect which any future public offerings of the Issuer’s securities (including, but not limited to, 
the effects arising out of a change in the cash flow requirements of the Issuer or other commitments of the Issuer vis-à-vis the new 
security holders), or any takeover or merger activity involving the Issuer (including, but not limited to, a delisting, in full or in part, of the 
Bonds) will have on the market price of the Bonds prevailing from time to time.
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Currency risk

A Bondholder shall bear the risk of any adverse fluctuations in exchange rates between the currency of denomination of the Bonds 
(Euro) and the Bondholder’s currency of reference, if different. Such adverse fluctuations may impair the return of investment of the 
Bondholder in real terms after taking into account the relevant exchange rate.

Changes in law

The Terms and Conditions of the Bonds 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.

Changes to Terms and Conditions

In the event that the Issuer wishes to amend any of the Terms and Conditions of the Bonds it may call a meeting of Bondholders in 
accordance with the provisions of Section 8 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.

Additional indebtedness and security

Both the Issuer and the Guarantors may incur additional borrowings or indebtedness and may create or permit to subsist other security 
interests upon the whole or any part of its present or further undertakings, assets or revenues. 

Continuing compliance obligations 

Even after the Bonds are admitted to trading on the Official List of the MSE, the Issuer is required to remain in compliance with certain 
requirements relating, inter alia, to the free transferability, clearance and settlement of the Bonds in order to remain a listed company 
in good standing. Moreover, the MFSA has the authority to suspend trading or listing of the Bonds if, inter alia, it comes to believe that 
such a suspension is required for the protection of investors or the integrity or reputation of the market. The MFSA may discontinue 
the listing of the Bonds on the Official List. Any such trading suspensions or listing revocations / discontinuations could have a material 
adverse effect on the liquidity and value of the Bonds.

3.3.	 RISKS RELATING TO RANKING

The Bonds, as and when issued and allotted, shall constitute the general, direct, unsecured and unconditional obligations of the Issuer 
and shall be guaranteed in respect of both the interest due and the principal amount under said Bonds by the Guarantors jointly and 
severally. The Bonds shall at all times rank pari passu without any priority or preference among themselves and, in respect of the 
Guarantors, they shall rank without any priority or preference over all their respective unsecured indebtedness, if any.

3.4.	 RISKS RELATING TO THE GUARANTEE

The joint and several Guarantee entitles the Bondholders to take action against the Guarantors without having to first take action 
against the Issuer to pay both the interest due and the principal amount under said Bonds if the Issuer fails to meet any amount, when 
due in terms of the Prospectus. The strength of this undertaking on the part of the Guarantors and therefore, the level of recoverability 
by the Bondholders from the Guarantors of any amounts due under any of the Bonds, is dependent upon and directly linked to the 
financial position and solvency of the Guarantors.

4.	 PERSONS RESPONSIBLE AND STATEMENT OF APPROVAL

This document includes information given in compliance with the Prospectus Regulation for the purpose of providing prospective 
investors with information with regards to the Bonds. All of the Directors, whose names appear in Section 5.1.1 of the Registration 
Document entitled “Directors of the Issuer” accept responsibility for the information contained in this Securities Note. 

To the best of the knowledge and belief of the Directors, 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 accept responsibility accordingly. 

All representations and other statements made in the Prospectus are made by the Issuer, and the Directors take sole responsibility 
for all such representations and statements. The Sponsor, Manager and Registrar, and the Issuer’s advisers have advised and assisted 
the Issuer in the preparation of this document, but none make any representation or statement, unless otherwise expressly stated in 
the Prospectus, and each of them disclaims any responsibility for any representations and other statements made in the Prospectus.
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4.1.	 CONSENT FOR USE OF THE PROSPECTUS

Consent required in connection with the use of the Prospectus by the Authorised Financial Intermediaries

For the purposes of any subscription for Bonds through any of the Authorised Financial Intermediaries in terms of this Securities Note 
and any subsequent resale, placement or other offering of the Bonds by such Authorised Financial Intermediaries in circumstances 
where there is no exemption from the requirement to publish a prospectus under the Prospectus Regulation, 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 or other offering of Bonds, provided this is limited only:

(i)	 in respect of Bonds subscribed for through the Authorised Financial Intermediaries pursuant to the Placement Agreements (as 
	 detailed in Section 6.2) and the Intermediaries’ Offer (as detailed in Section 6.4); 
(ii)	 to any resale or placement of Bonds subscribed for as aforesaid, taking place in Malta; and 
(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.

None of the Issuer, the Sponsor, Manager & Registrar or any of their respective advisers take 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 the Bonds.

Other than as set out above, neither the Issuer nor the Sponsor, Manager & Registrar 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 circumstance. Any 
such unauthorised offers are not made on behalf of the Issuer or the Sponsor, Manager & Registrar and neither the Issuer nor the 
Sponsor, Manager & Registrar has any responsibility or liability for the actions of any person making such offers.

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, Manager & Registrar. The 
Issuer does not accept responsibility for any information not contained in this Prospectus.

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.

In the event of a resale, placement or other offering of Bonds by an Authorised Financial Intermediary, the Authorised Financial 
Intermediary shall provide investors with information on the terms and conditions of the resale, placement, or other offering at the 
time such is made.

Any resale, placement, or other offering of Bonds to an investor by an Authorised Financial Intermediary shall 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 shall be the responsibility of 
the respective Authorised Financial Intermediary at the time of such resale, placement, or other offering to provide the investor with 
that information.

Any Authorised Financial Intermediary using this Prospectus in connection with a resale, placement, or other offering of Bonds 
subsequent to the Bond Issue shall, limitedly for the period of 60 days from the date of the Prospectus, publish on its website a 
notice to the effect that it is using this Prospectus for such resale, placement, or other offering 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 approval of this Securities Note shall 
be made available through a company announcement which shall also be made available on the Issuer’s website: www.phoeniciafinance.com. 

4.2.	 STATEMENT OF AUTHORISATION 

This Securities Note has been drawn up as part of a simplified prospectus in accordance with Article 14 of the Prospectus Regulation. 
This Securities Note has been approved by the MFSA as the competent authority under the Prospectus Regulation. The MFSA 
only approves this Securities Note as meeting the standards of completeness, comprehensibility and consistency imposed by the 
Prospectus Regulation. Such approval should not be considered as an endorsement of the quality of the securities that are the subject 
of this Securities Note. Investors should make their own assessment as to the suitability of investing in the Bonds.
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5.	 KEY INFORMATION

5.1.	 REASONS FOR THE ISSUE AND USE OF PROCEEDS

The proceeds from the Bond Issue, which net of Bond Issue expenses are expected to amount to approximately €49,050,000, will be 
used for the following purposes, in the amounts and order of priority set out below:

i.	 an amount of up to €25,000,000 in Existing Bonds which will be acquired via transfer to the Issuer by Existing Bondholders in 
	 consideration for the subscription of Bonds, will result in the cancellation of such Existing Bonds by the Issuer and shall give rise 
	 to obligations on the part of the Issuer under the Bonds. 

ii.	 an amount of up to €24,050,000 will be advanced by the Issuer to PML pursuant to the Loan Agreement (as defined in Section 
	 6.1.1 of the Registration Document). Under the Loan Agreement, PML has delegated the Issuer to pay such amount to APS Bank 
	 p.l.c. to re-pay (in whole or in part) the APS Loan I (details of which are set out in Section 14.2 of the Registration Document). As a 
	 result, the hypothecary and privileged rights granted by PML and PHCL to APS Bank p.l.c. in security of the APS Loan I will be 
	 cancelled or reduced in proportion to the amount of the APS Loan I repaid (as the case may be). 

In the event that the Bond Issue is fully subscribed and less than €25,000,000 in the form of Existing Bonds are purchased and cancelled 
by the Issuer by way of an Existing Bond Transfer in terms of paragraph 5.1 (i) above, any balance of proceeds that may result following 
the repayment of the APS Loan I shall be held by the Issuer in a segregated bank account to be known as the “Existing Bondholder 
Account” as described below, until the eventual redemption of the Existing Bonds in accordance with the 2018 Bond Prospectus.

In the event that the Bond Issue is not fully subscribed and less than €25,000,000 in Existing Bonds are purchased by the Issuer by 
way of the Existing Bond Transfer in terms of paragraph 5.1 (i) above, the proceeds from the Bond Issue (other than by way of Existing 
Bond Transfer) shall be applied as follows, in the following order of priority: (a) the repayment of the APS Loan I; and (ii) any balance 
of proceeds shall be held by the Issuer in the Existing Bondholder Account as described below, until the eventual redemption of their 
Existing Bonds in accordance with the 2018 Bond Prospectus).

The Existing Bondholder Account shall be a bank account set up by the Issuer, segregated from any other bank account held by 
the Issuer. Cash deposits from the Issuer into the Existing Bondholder Account shall only be applied for redeeming any amount of 
outstanding Existing Bonds, provided that prior to such redemption such monies may also be applied by the Issuer: (i) for the purpose 
of buying back Existing Bonds for cancellation in terms of the 2018 Bond Prospectus; or (ii) for investing in liquid and marketable 
securities as reasonably considered practicable by the Issuer. 

In the event that the Bond Issue is not fully subscribed, however the full €25,000,000 in the form of Existing Bonds are purchased 
by the Issuer by way of Existing Bond Transfer in terms of paragraph 5.1 (i) above, the proceeds from the Bond Issue shall be applied 
exclusively towards the refinancing in part of the APS Loan I.

5.2.	 EXPENSES

Professional fees, and costs related to publicity, advertising, printing, listing, registration, sponsor, management, registrar, selling 
commission, and other miscellaneous expenses in connection with this Bond Issue are estimated not to exceed €950,000 and will be 
deducted from the proceeds of the Issue. There is no particular order of priority with respect to such expenses.

5.3.	 ISSUE STATISTICS

Amount					     €50,000,000;

Form					�     the Bonds will be issued in a fully registered and dematerialised form and will be 
represented in an uncertificated form by the appropriate entry in the electronic 
register maintained on behalf of the Issuer at the CSD;

Denomination 	 	 	 	 Euro (€);

ISIN					     MT0002081215;

Minimum amount per subscription	 	 (i) in respect of underlying Applications submitted pursuant to the Placement 
					     Agreements and the Intermediaries’ Offer: minimum of €2,000 and multiples of €100 
	 	 	 	 	 thereafter; and (ii) in respect of Existing Bondholders subscribing for Bonds through 
					     an Existing Bond Transfer: no minimum amount per subscription shall be applicable 
					     subject to subscriptions in multiples of €100;

Redemption Date				    30 December 2033 or on the Early Redemption Date;
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Early Redemption Dates			   Any date falling between 30 December 2028 and 30 December 2033, at the sole 
					     option of the Issuer, on which the Issuer shall be entitled to redeem, in whole, all of the 
					     principal amount of the Bonds and all interests accrued up to the date of early 
	 	 	 	 	 redemption, by giving not less than 60 days’ notice to the Bondholders. “Early 
	 	 	 	 	 Redemption” shall be construed accordingly;  

Redemption Value		 	 	 at par (€100 per Bond);

Application Forms mailed 			   9 February 2024;
to Existing Bondholders				  

Closing date for Applications to be 		  14:00 hours on 23 February 2024
received from Existing Bondholders

Plan of distribution	 	 	 the Bonds are open for subscription by: (i) Authorised Financial Intermediaries in 
	 	 	 	 	 terms of the Placement Agreements; (ii) Existing Bondholders; and (iii) Authorised 
					     Financial Intermediaries pursuant to the Intermediaries’ Offer in respect of any 
					     balance of the Bonds not subscribed to by Existing Bondholders as aforesaid;

Preferred Allocations	�		�   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 all or part of the Existing Bonds 
held by them as at the Cut-off Date at par value (“Existing Bond Transfer”). No minimum 
amount per subscription shall be applicable to Existing Bondholders subscribing for 
Bonds by way of Existing Bond Transfer subject to subscriptions in multiples of €100

					�     Existing Bondholders electing to subscribe for Bonds through an Existing Bond 
Transfer shall be allocated Bonds for the corresponding nominal value of Existing 
Bonds transferred to the Issuer. The transfer of Existing Bonds to the Issuer in 
consideration for the subscription for Bonds shall cause the obligations of the 
Issuer with respect to such Existing Bonds to be extinguished and shall give rise to 
obligations on the part of the Issuer under the Bonds. Bonds applied for by Existing 
Bondholders by way of Existing Bond Transfer as described above shall be allocated 
prior to any other allocation of Bonds. 

					�     The balance of the Bonds not subscribed for by Existing Bondholders limitedly 
by means of an Existing Bond Transfer together with; i) an additional amount 
of €5,000,000 in Bonds; and ii) any amount remaining unallocated pursuant 
to Placement Agreements; shall be made available for subscription to Existing 
Bondholders in respect of any number of additional Bonds applied for other than by 
Existing Bond Transfer exceeding in value the aggregate nominal value of Existing 
Bonds held by them as at the Cut-Off Date (“Excess”); 

Placement Agreements			�   the agreements to be entered into by and between the Issuer and a number of 
Authorised Financial Intermediaries in respect of a maximum amount of €20,000,000 
in nominal value of Bonds being reserved for subscription by a number of Authorised 
Financial Intermediaries for their own account or on behalf of their clients, as further 
described in Section 6.2 of this Securities Note; 

Intermediaries’ Offer			�   in the event that following the subscription of Bonds by Existing Bondholders there 
are Bonds which remain unallocated, such Bonds shall form part of an Intermediaries’ 
Offer as set out in Section 6.4 of this Securities Note;

Offer Period				    08:30 hours on 12 February 2024 to 14:00 hours on 23 February 2024, both days 
					     included;

Bond Issue Price	 	 	 	 at par (€100 per Bond);

Status of the Bonds			�   the Bonds, as and when issued and allotted, shall constitute the general, direct, 
unsecured and unconditional obligations of the Issuer and shall be guaranteed in 
respect of both the interest due and the principal amount under said Bonds by the 
Guarantors jointly and severally. The Bonds shall at all times rank pari passu without 
any priority or preference among themselves and, in respect of the Guarantors, they 
shall rank without any priority or preference over all their unsecured indebtedness, if 
any;
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Listing					�     the MFSA has approved the Bonds for admissibility to listing and subsequent trading 
on the Official List of the MSE. Application has been made to the MSE for the Bonds 
to be listed and traded on its Official List;

	
Interest 					     5.75% per annum;

Interest Payment Date(s)	 	 	 annually, on 30 December as from 30 December 2024 (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 Prospectus and, or the Bonds.

5.4.	 INTEREST OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

Save for the subscription for Bonds by Authorised Financial Intermediaries (which include the Sponsor and Manager & Registrar), 
and any fees payable in connection with the Bond Issue to Curmi & Partners Ltd, as Sponsor, and Bank of Valletta p.l.c. as Manager & 
Registrar, so far as the Issuer is aware no person involved in the Bond Issue has an interest material to the Bond Issue.

6.	 INFORMATION CONCERNING THE SECURITIES TO BE ISSUED AND 
	 ADMITTED TO TRADING

Each Bond shall be issued on the terms and conditions set out in this Securities Note and, by subscribing to or otherwise acquiring the 
Bonds, the Bondholders are deemed to have knowledge of all the terms and conditions of the Bonds hereafter described and to accept 
and be bound by the said terms and conditions.

6.1.	 GENERAL

6.1.1.	� Each Bond forms part of a duly authorised issue of 5.75% Unsecured Bonds 2028–2033 of a nominal value of €100 per Bond 
issued by the Issuer at par up to the principal amount of €50,000,000 (except as otherwise provided under Section 6.18 (“Further 
Issues”). The Issue Date of the Bonds is expected on 11 March 2024. The Bond Issue is guaranteed by PML and PHCL.

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

6.1.3.	 �Subject to admission to listing of the Bonds to the Official List of the MSE, the Bonds are expected to be assigned ISIN 
MT0002081215.

6.1.4.	� Unless previously purchased and cancelled or redeemed on the Early Redemption Date, the Bonds shall be redeemable at par 
on the Redemption Date.

6.1.5.	� The issue of the Bonds is made in accordance with the requirements of the Capital Markets Rules, the Act, and the Prospectus 
Regulation. 

6.1.6.	� The minimum subscription amount of Bonds that can be subscribed for by Applicants pursuant to Placement Agreements 
and the Intermediaries’ Offer (who are not Existing Bondholders subscribing for Bonds through an Existing Bond Transfer) is 
€2,000, and in multiples of €100 thereafter. No minimum amount per subscription shall be applicable in respect of Existing 
Bondholders subscribing for Bonds through an Existing Bond Transfer, subject to subscriptions in multiples of €100.

6.1.7.	� The Bond Issue is not underwritten. In the event that the Bond Issue is not fully subscribed, the Issuer will proceed with the 
listing of the amount of Bonds subscribed for as further detailed in Section 5.1 above.

6.1.8.	� There are no special rights attached to the Bonds other than the right of the Bondholders to the payment of capital and 
interest and in accordance with the ranking specified in Section 6.7 hereunder.

6.1.9.	 �In view of the early redemption component referred to in Section 6.1.4 above, the Bonds are complex financial instruments for 
the purposes of MIFID II. Accordingly, the Bonds may only be suitable for investors who have the knowledge and experience 
to understand the risk related to this type of financial instrument. Potential investors should consult an investment advisor 
before investing in the Bonds.
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6.2.	 PLACEMENT AGREEMENTS

The Issuer shall enter into Placement Agreements with a number of Authorised Financial Intermediaries whereby the Issuer shall bind 
itself to allocate a maximum aggregate amount of €20,000,000 in nominal value of Bonds to such Authorised Financial Intermediaries, 
which, in turn, shall bind themselves to subscribe to, for their own account or for the account of their underlying clients, a specified 
number of Bonds, subject to the Bonds being admitted to trading on the Official List. The subscription obligations of the Authorised 
Financial Intermediaries under the Placement Agreements will become unconditional on the Authorised Financial Intermediaries upon 
such condition being fulfilled, and the Issuer’s obligations thereunder shall be subject to the Issuer having received all subscription 
proceeds in cleared funds.

In terms of the Placement Agreements, the Authorised Financial Intermediaries may subscribe for the Bonds either for their own 
account or for the account of underlying customers, including retail customers and shall in addition be entitled to either: (i) distribute 
to the underlying customers any portion of the Bonds subscribed for upon commencement of trading, or (ii) complete a data file 
representing the amount being allocated in terms of the respective Placement Agreement as provided by the Registrar by latest 14:00 
hours on 22 February 2024.

The minimum amount applicable for Placement Agreements and the respective underlying Applications is of €2,000 in Bonds and in 
multiples of €100 thereafter.

Authorised Financial Intermediaries must effect payment to the Issuer for the Bonds subscribed to by not later than the Placement 
Date.

6.3.	 APPLICATIONS BY EXISTING BONDHOLDERS

6.3.1.	� Existing Bondholders applying for Bonds may elect to settle all or part of the amount due on the Bonds applied for by 
completing a pre-printed Application Form being mailed by the Issuer, indicating that the consideration for the Bonds applied 
for shall be settled by way of transfer to the Issuer of all or part of the Existing Bonds held as at the Cut-Off Date in an amount 
equivalent to the par value of the Bonds applied for (this being, the Existing Bond Transfer). Any Existing Bondholders wishing 
to apply for any Excess, may do so by completing the appropriate section of the Application Form. Existing Bondholders may 
lodge their Application Form with any Authorised Financial Intermediary by not later than 14:00 hours on 23 February 2024. 

	� The Application Form can only be used by Existing Bondholders electing to subscribe for the Bonds by way of an Existing 
Bond Transfer and the Excess if applied for, provided that such Existing Bondholders applying for any Excess, have opted to 
transfer their entire holding in Existing Bonds by Existing Bond Transfer.

6.3.2.	� By submitting a signed pre-printed Application Form indicating that the option of the Existing Bond Transfer is being selected 
(whether in whole or in part consideration for the Bonds being applied for), the Applicant is thereby confirming:

i)	 �that all or part (as the case may be) of the Existing Bonds held by the Applicant as at the Cut-Off Date are being transferred 
to the Issuer, together with the payment due in respect of any Excess, 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 Existing 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 Existing Bonds in 
the Issuer and fully and effectively vest title in the appropriate number of Bonds in the Applicant;

iii)	 �that the obligations of the Issuer with respect to the Existing Bonds being transferred to the Issuer are extinguished, replaced 
by obligations on the part of the Issuer under the Bonds to be issued upon acceptance by the Issuer of the Application in 
question; and

iv)	 the matter specified in Section 8.3.2 below.

6.3.3.	� In the event that an Existing Bondholder applying for a number of Bonds exceeding in value the aggregate nominal value 
of Existing Bonds held by them as at the Cut-Off Date has been allocated a number of Bonds which is less than the Excess 
applied for, then such Existing Bondholder shall receive a refund of the price of the Bonds applied for but not allocated. Such 
refund shall be without interest and shall be made by credit transfer to such account indicated in the Application Form, at the 
Existing Bondholder’s sole risk by not later than 11 March 2024. The Issuer shall not be responsible for any charges, loss or 
delay arising in connection with such direct credit transfer.
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6.4.	 INTERMEDIARIES’ OFFER

6.4.1.	� Any balance of the Bonds not subscribed to by Existing Bondholders shall be offered for subscription by Authorised Financial 
Intermediaries participating in the Intermediaries’ Offer. Any subscriptions received during the Intermediaries’ Offer shall 
be subject to the same terms and conditions as those applicable to Applications by Existing Bondholders, but limited to any 
remaining balance of Bonds after fully allocating the Bonds applied for by Existing Bondholders and under the Placement 
Agreements as aforesaid. In this regard, the Issuer shall enter into conditional subscription agreements with Authorised 
Intermediaries for the subscription of the resultant balance of Bonds, whereby it will bind itself to allocate Bonds thereto up 
to any such amount as may not be taken up by Existing Bondholders as aforesaid.

6.4.2.	� 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, up to the total amount of Bonds 
as indicated therein, subject to the Bonds being admitted to trading on the Official List. The subscription agreements, which 
will be subject to the Terms and Conditions of the Prospectus, will become binding on each of the Issuer and the respective 
Authorised Financial Intermediaries upon delivery, provided that these intermediaries would have paid to the Registrar all 
subscription proceeds in cleared funds on delivery of the subscription agreement.

6.4.3.	� In terms of the subscription agreements, Authorised Financial Intermediaries may subscribe for the Bonds either for their own 
account or for the account of underlying customers, including retail customers and shall in addition be entitled to distribute 
to the underlying customers any portion of the Bonds subscribed for upon commencement of trading. The minimum amount 
which each Authorised Financial Intermediary may apply for in terms of the applicable subscription agreement is €2,000 and 
in multiples of €100 thereafter and such minimum and multiples shall also apply to each underlying Applicant.

6.4.4.	� Completed subscription agreements, together with evidence of payment, are to reach the Registrar by 12:00 hours CET on 
28 February 2024. The Issuer, acting through the Registrar, shall communicate the amount allocated under each subscription 
agreement by close of business on 1 March 2024. Any amounts unallocated in terms of the subscription agreements shall 
be returned to the respective Authorised Financial Intermediary by direct credit to the account indicated in the respective 
subscription agreement by latest close of business on 1 March 2024.

6.5.	 PLAN OF DISTRIBUTION AND ALLOTMENT

The Bonds are open for subscription as follows:

i)	 �An amount of €20,000,000 in nominal value of Bonds has been reserved for subscription by Authorised Financial 
Intermediaries pursuant to  Placement Agreements to be entered into with the Issuer (as further detailed in Section 6.2);

ii)	 �An amount of €30,000,000 in nominal value of Bonds together with any remaining Bonds not subscribed to pursuant to (i) 
above, have been reserved for Existing Bondholders during the Offer Period, namely, and with the following priority: (a) up to 
an amount of €25,000,000 in nominal value of Bonds by Existing Bondholders in respect of any Bonds applied for by way 
of an Existing Bond Transfer; and (b) up to an additional amount of €5,000,000 in nominal value of Bonds together with any 
remaining Bonds not subscribed to pursuant to (i) above, by Existing Bondholders in respect of any Excess applied for by such 
Existing Bondholders without priority or preference between them; and

iii)	 �Following the allocation in terms of (i) and (ii) above, any remaining balance of Bonds shall be made available for subscription 
by Authorised Financial Intermediaries through an Intermediaries’ Offer.

Applications for subscriptions to the Bonds may be made through the Authorised Financial Intermediaries (which include the Sponsor 
and the Manager & Registrar), subject to a minimum of €2,000 in Bonds and in multiples of €100 thereafter for Applications submitted 
pursuant to the Placement Agreements and the Intermediaries’ Offer (other than in the case of Existing Bondholders subscribing 
for Bonds through an Existing Bond Transfer, in which case no minimum amount per subscription shall be applicable, subject to 
subscriptions in multiples of €100). 

Applications shall not be accepted by Authorised Financial Intermediaries unless, based on the results of such Appropriateness Test, 
the Authorised Financial Intermediary is satisfied that an investment in the Bonds may be considered appropriate for the Applicant. 
To the extent that an Authorised Financial Intermediary is providing advice in respect of a purchase of the Bonds by an Applicant, such 
Authorised Financial Intermediary shall also be required to conduct a Suitability Test in respect of the Applicant and based on the 
results of such test, be satisfied that an investment in the Bonds may be considered suitable for the Applicant. The allocation of the 
Bonds is subject to the allocation policy of the Issuer set out in Section 6.6 of this Securities Note.

The Bonds are open for subscription during the Offer Period exclusively by Existing Bondholders applying for Bonds by Existing Bond 
Transfer, by submitting an Application Form to an Authorised Financial Intermediary, up to the number of Existing Bonds held by them 
as at the Cut-Off Date and Excess where applicable. Existing Bondholders applying for Bonds through an Existing Bond Transfer are to 
settle all or part of the amount due on the Bonds applied for by the transfer to the Issuer of Existing Bonds held by them as at the Cut-
Off Date, subject to subscriptions in multiple of €100.
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Interest on the Existing Bonds subject to the Existing Bond Transfer which has accrued up to and including the 11 March 2024 shall 
be settled by the Issuer within 30 calendar days from admission to listing of the Bonds. The settlement of accrued interest shall be 
made by the Issuer by direct credit transfer to the bank account corresponding to the Existing Bondholder in the register of Existing 
Bondholders. The Issuer shall not be responsible for any charges, loss or delay in transmission.

It is expected that an allotment letter will be issued by the Issuer to Applicants by 11 March 2024. The registration advice and other 
documents and any monies returnable to Applicants may be retained pending clearance of the remittance or surrender of the Existing 
Bonds, as the case may be, and any verification of identity as required by the Prevention of Money Laundering Act (Chapter 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 the Bonds being admitted to the Official List.

6.6.	 ALLOCATION POLICY

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

i)	 �an amount of €20,000,000 in nominal value of Bonds has been reserved for subscription by a number of Authorised Financial 
Intermediaries pursuant to Placement Agreements to be entered into with the Issuer (as further detailed in Section 6.2);

ii)	 �an amount of €30,000,000 in nominal value of Bonds together with any remaining Bonds not subscribed for pursuant to 
(i) above, have been reserved for Existing Bondholders during the Offer Period, namely and with the following priority: (a) 
up to an amount of €25,000,000 in nominal value of Bonds for Existing Bondholders applying for Bonds by way of Existing 
Bond Transfer, in accordance with Section 6.3 above, and subject to subscriptions in multiples of €100. Thereafter, up to an 
additional amount of €5,000,000 in nominal value of Bonds together with any remaining Bonds not subscribed for pursuant 
to (i) above by Existing Bondholders in respect of any Excess applied for by such Existing Bondholders without priority or 
preference between them and in accordance with the allocation policy as determined by the Issuer; and

iii)	 �in the event that following the allocations made pursuant to paragraph (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 6.4 above. Subscription agreements received from Authorised Financial Intermediaries through an 
Intermediaries’ Offer, if any, shall be allocated in accordance with the allocation policy as determined by the Issuer, acting 
through the Registrar, which will be communicated by latest close of business on 1 March 2024. Any amounts unallocated in 
terms of the subscription agreements shall be returned to the respective Authorised Financial Intermediary by direct credit 
to the account indicated in the respective subscription agreement by latest close of business on 1 March 2024.

Should Applications submitted by Existing Bondholders exceed the reserved portion indicated in paragraph (ii) above, the unsatisfied 
excess amounts will be returned by direct credit transfer to the account number indicated in the relative Application, within 5 Business 
Days following the announcement of basis of acceptance.

In the event that following closing of the Offer Period the Bond Issue is subscribed for in full, the Intermediaries’ Offer shall not take 
place.

Existing Bondholders will share the same allocation policy without priority or preference between themselves should the need for 
scaling down arise in case of over-subscription, in accordance with the allocation policy as determined by the Issuer acting through the 
Registrar. 

The Issuer shall announce the result of the Bond Issue and the basis of acceptance of all Applications and the allocation policy to be 
adopted through a company announcement by latest 4 March 2024.

6.7.	 RANKING OF THE BONDS

The Bonds constitute the general, direct, unconditional and unsecured obligations of the Issuer, guaranteed jointly and severally by 
the Guarantors, and shall at all times rank pari passu, without any priority or preference among themselves and with other unsecured 
debt of each of the Issuer and the Guarantors, if any. Furthermore, subject to the negative pledge clause (Section 6.12 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 and of the 
Guarantors, as the case may be, for so long as such security interests remain in effect. As at the date of this Securities Note, the Issuer 
does not have any indebtedness which is subordinated to the Bonds. 

The following table sets out a summary of the Group’s indebtedness as at 31 December 2023, which amounted in aggregate to €69.42 
million (including accrued interest as at that date). The borrowings listed below are secured by privileges and hypothecs (as further 
described below). 
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Up to €25 million from the proceeds of the Bond Issue (net of Existing Bonds transferred to the Issuer by Existing Bondholders by 
way of Existing Bond Transfer) will be used to re-pay (in whole or in part) the APS Loan I (as set out in Section 5.1 above). As a result, 
the hypothecary and privileged rights granted by PML and PHCL to APS in security of the APS Loan I will be cancelled or reduced 
accordingly (as the case may be). The indebtedness being created by the Bonds, together with other unsecured debt, shall rank after all 
outstanding borrowings secured by such privileges and hypothecs. In addition, the Bonds would also rank after any future debts that 
may be secured by a cause of preference such as a privilege and/or a hypothec.

Facility Purpose Counterparty Date 
taken

Term 
(years)

Principal 
Balance 

Interest 
Balance

Secured by

€25,000,000 
4.15% 
Unsecured 
Bonds

Bond issue for 
the purpose 
of refinancing 
outstanding 
Secured loans

Bond Issue 06 
December 
2018

10 €25,000,000 €45,355 Unsecured

APS Loan I Loan granted to 
PML to refinance 
Bank of Valletta 
plc facilities, 
including Malta 
Development 
Bank Covid-19 
Guaranteed 
Loan mainly 
relating to the 
renovation of the 
Phoenicia Hotel 
and for business 
purposes and 
secured by PML

APS Bank 
p.l.c.

 10 
November 
2022

3 €24,424,145 €0 General hypothec  
granted by PML 
and special 
hypothec and 
special privilege 
over the Premises 
granted by 
PML; General 
hypothecary 
guarantee granted 
by PHCL

APS Loan II Loan to finance 
the purchase of 
historic share 
options by Mark 
D Shaw over 
the shares of 
Phoenicia (Hotel) 
Lux S.a r.l.

APS Bank 
p.l.c.

 10 
November 
2022

20 €18,916,671 €0 General hypothec  
granted by PML 
and special 
hypothec over the 
Premises granted 
by PML; General 
hypothecary 
guarantee granted 
by PHCL

Overdraft Overdraft 
for business 
purposes in 
connection with 
the operation of 
the Phoenicia 
Hotel

APS Bank 
p.l.c.

 10 
November 
2022

Repayable 
on demand

€0 €0 General hypothec  
granted by 
PHCL; General 
hypothecary 
guarantee granted 
by PML and special 
hypothecary 
guarantee over the 
Premises granted 
by PML.

6.8.	 RIGHTS ATTACHING TO THE BONDS

This Securities Note in its entirety contains the terms and conditions of issue of the Bonds and creates the contract between the Issuer 
and a Bondholder. Any and all references to the terms and conditions of the Bonds shall be construed as a reference to all and each section 
of this Securities Note. A Bondholder shall have such rights as are, pursuant to this Securities Note, attached to the Bonds, including:

i.	 the repayment of capital; 
ii.	 the payment of interest; 
iii.	� ranking with respect to other unsecured indebtedness of the Issuer and the Guarantors in accordance with the provisions of 

Section 6.7 above; 
iv.	� seeking recourse from the Guarantors pursuant to the Guarantee, in case of failure by the Issuer to pay any sum payable by it 

to Bondholders pursuant to the terms of the Bonds detailed in this Securities Note; 
v.	� the right to attend, participate in and vote at meetings of Bondholders in accordance with the Terms and Conditions of the 

Bond Issue; and 
vi.	 the enjoyment of all such other rights attached to the Bonds emanating from the Prospectus.
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6.9.	 INTEREST

The Bonds shall bear interest from and including 12 March 2024 at the rate of 5.75% per annum on the nominal value thereof, payable 
annually in arrears on each Interest Payment Date. The first interest payment will be effected on 30 December  2024 (covering the period 
12 March 2024 to 29 December 2024) with the last interest payment being effected on the Redemption Date. 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. 

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 360-day year 
consisting of 12 months of 30 days each, and in the case of an incomplete month, the number of days elapsed.

6.10.	 YIELD

The gross yield calculated on the basis of the Interest, the Bond Issue Price, and the Redemption Value of the Bonds is 5.75%. 

6.11.	 REGISTRATION, FORM, DENOMINATION, AND TITLE

Certificates will not be delivered to Bondholders in respect of the Bonds. The entitlement to Bonds will be represented in 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. 

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. 

Upon submission of an Application Form, Bondholders who opt to subscribe for the online e-portfolio account with the CSD, by marking 
the appropriate box on the Application Form, will be registered by the CSD for the online e-portfolio facility and will receive by mail 
at their registered address a handle code to activate the new e-portfolio login. The Bondholder’s statement of holdings evidencing 
entitlement to Bonds held in the register kept by the CSD and registration advices evidencing movements in such register will be 
available through the said e-portfolio facility on https://eportfolio.borzamalta.com.mt/. Further details on the e-portfolio may be found 
on https://eportfolio.borzamalta.com.mt/Help. 

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 (other than in the case of Applicants 
who are Existing Bondholders subscribing for Bonds through an Existing Bond Transfer, subject to subscriptions in multiples of €100). 
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. 

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 in Section 6.17 below under the heading “Transferability of the Bonds”. 

6.12.	 NEGATIVE PLEDGE

The Issuer and the Guarantors undertake, 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 their respective present or future assets or revenues, to secure any Financial Indebtedness (as defined 
below) of the Issuer and/or the Guarantors, unless the instrument creating any such Security Interest shall provide that the Issuer’s and 
Guarantors’ indebtedness under the Bonds, shares in and is secured equally and rateably with such Security Interest.

“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 or the Guarantors;
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“Permitted Security Interest” means:

i.	 any Security Interest arising by operation of law; 
ii.	 any Security Interest securing temporary bank loans or overdrafts or guarantees in the ordinary course of business;
iii.	 �any Security Interest securing any indebtedness of the Issuer created for the sole purpose of financing or raising finance for 

the redemption of all Bonds;
iv.	 �any other Security Interest (in addition to (i), (ii), and (iii) above) securing Financial Indebtedness of the Issuer or Guarantors 

(as the case may be), in an aggregate outstanding amount not exceeding 80% of the difference between the value of 
Unencumbered Assets of the Issuer and Guarantors and the aggregate principal amount of Bonds outstanding at the time;

Provided that the aggregate Security Interests referred to in (ii), (iii), and (iv) above do not result in the Unencumbered Assets of the 
Issuer being less than the aggregate principal amount of the Bonds still outstanding together with one year’s interest thereon;

“Unencumbered Assets” means assets which are not subject to a Security Interest.

6.13.	 RESTRICTED PAYMENTS COVENANT

None of the Guarantors shall, whether directly or indirectly:

i.	� declare or pay any dividend or make any other distribution of a dividend nature to its immediate or ultimate shareholders; 
and/or

ii.	 �purchase, redeem or acquire (including in the course of a reduction of share capital) any of its own shares except out of the 
proceeds of a fresh issue of shares made for such purpose, 

(any such payment as set forth in (i) and (ii) above is referred to herein as a “Restricted Payment”) until, and including, the financial year 
ending 31 December 2024.

In the financial years ending 31 December 2025 and 31 December 2026, none of the Guarantors shall make any Restricted Payment 
unless:

•	� an amount equal to at least 50% of such proposed Restricted Payment is utilised to offset the outstanding balance on the 
Parent Company Loan (as defined in Section 14.3 of the Registration Document) by an equivalent amount; 

•	 the DSCR is equal to, or higher, than 120%;

•	 the External Gearing Ratio is lower, or equal to 200%. 

In the financial years following the financial year ending 31 December 2026, none of the Guarantors shall make any Restricted Payment 
unless:

•	 the DSCR is equal to, or higher, than 120%;

•	 the External Gearing Ratio is lower, or equal to 200%. 

6.14.	 PAYMENTS

Payment of the principal amount of Bonds 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. Such payment shall be effected within seven days 
of the Redemption Date. The Issuer shall not be responsible for any charges, 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. 

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. 

Payment of interest on a Bond will be made to the person in whose name such Bond is registered at the close of business 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. Such payment shall be effected within seven days of the Interest Payment Date. The Issuer shall 
not be responsible for any charges, loss or delay in transmission. 

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 or may become 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. 
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No commissions or expenses shall be charged by the Issuer to Bondholders in respect of such payments. The Issuer shall not be liable 
for charges, expenses and commissions levied by parties other than the Issuer.

6.15.	 REDEMPTION AND PURCHASE

Unless previously purchased and cancelled, the Bonds will be redeemed at their nominal value (together with interest accrued to the date 
fixed for redemption) on 30 December 2033 provided that the Issuer reserves the right to redeem all the Bonds on the Early Redemption 
Date. The Issuer shall give at least 60 days’ notice in writing to all Bondholders of its intention to effect such earlier redemption. Such notice 
may be revoked by the Issuer at its sole discretion by notice in writing, at any time, before the appointed Early Redemption Date. 

The Issuer shall be discharged of any and all payment obligations under the Bonds upon payment made net of any withholding or other 
taxes due or which may be due under Maltese law and which is payable by the Bondholders. 

Subject to the provisions of this Section 6.15, 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. 

All Bonds repurchased by the Issuer shall be cancelled forthwith and may not be re-issued or re-sold.

6.16.	 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:

i.	� the Issuer shall fail to pay any interest on any Bond when due and such failure shall continue for 60 days after written notice 
thereof shall have been given to the Issuer by any Bondholder; or

ii.	� 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 60 days after written notice thereof shall have been given to the 
Issuer by any Bondholder; or

iii.	� 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 and, or the Guarantors; or

iv.	 �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 cease to carry on its business or a substantial part of its business; or

v.	 the Issuer is unable, or admits in writing, its inability to pay its debts as they fall due or otherwise becomes insolvent; or
vi.	 �there shall have been entered against the Issuer and/or the Guarantors 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 €7,075,000 or its equivalent and 90 days 
shall have passed since the date of entry of such judgment without it having been satisfied or stayed; or 

vii.	 �any default occurs and continues for 90 days under any contract or document relating to any Financial Indebtedness (as 
defined in Section 6.12 of this Securities Note) of the Issuer and, or the Guarantors in excess of €7,075,000 or its equivalent 
at any time. 

6.17.	 TRANSFERABILITY OF THE BONDS

The Bonds are freely transferable and, once admitted to the Official List of the MSE, shall be transferable only in whole (that is, in 
multiples of €100) in accordance with the rules and regulations of the MSE applicable from time to time.

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 be properly 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. Provided always that if a Bond is transmitted in furtherance of this paragraph, a person will not be registered as a 
Bondholder unless such transmission is made in multiples of €100.

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

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 person to whom the transfer/
transmission has been made.

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

The minimum subscription amount of €2,000 for Applicants other than Existing Bondholders shall only apply for subscriptions pursuant 
to Placement Agreements and the Intermediaries’ Offer if it takes place. As such, no minimum holding requirement shall be applicable 
once the Bonds are admitted to listing on the Official List of the MSE and commence trading thereafter subject to trading in multiples 
of €100.
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6.18.	 FURTHER ISSUES

Subject to the negative pledge clause (Section 6.12 of this Securities Note), 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.

6.19.	 MEETINGS OF BONDHOLDERS

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 
and to effect any change to the applicable Terms and Conditions of the Bonds.

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 30 days preceding the date scheduled for the meeting and not less than 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 6.19 at a meeting called for that purpose as aforesaid, any such decision shall 
subsequently be given effect to by the Issuer.

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.

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 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 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 days from the 
date of the original meeting publish by way of company announcement that date, time, and place where the adjourned meeting is to be 
held. An adjourned meeting shall be held not earlier than seven days, and not later than 15 days, following the original meeting. At an 
adjourned meeting, the number of Bondholder 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.

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

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 which the vote is being taken, and any Bondholders considered for the purpose of constituting a quorum who are no 
longer present for the taking of the vote shall not be considered for the purpose of such vote.

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

The proposal placed before a meeting of Bondholders shall only be considered approved if at least 75% in nominal value of the 
Bondholders present at the meeting, or at any adjourned meeting, as the case may be, at the time when the vote is being taken, in 
person or by proxy, shall have voted in favour of the proposal.

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.

6.20.	 AUTHORISATIONS AND APPROVALS 

The Board of Directors of the Issuer authorised the Bond Issue pursuant to a Board of Directors’ resolution passed on 15 November 
2023. The Guarantee being given by the Guarantors in respect of the Bonds has been authorised by resolution of the boards of directors 
of each of the Guarantors, both dated 16 November 2023.
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6.21.	 RESPRESENTATIONS AND WARRANTIES

The Issuer represents and warrants to the Bondholders, who shall be entitled to rely on such representations and warranties, that:

i.	� it is duly incorporated and validly existing under the laws of Malta and has the power to carry on its business as it is now being 
conducted and to hold its property and other assets under legal title; and

ii.	� it has the power to execute, deliver and perform its obligations under the Prospectus and that all necessary corporate, 
shareholder, and other actions have been duly taken to authorise the execution, delivery and performance of the same, and 
further that no limitation on its power to borrow or guarantee shall be exceeded as a result of the Terms and Conditions or the 
Prospectus. 

The Prospectus contains all relevant material information with respect to the Issuer and the Guarantors and all information contained 
in the Prospectus is in every material respect true and accurate and not misleading, and there are no other facts in relation to the Issuer 
and, or the Guarantors, their respective businesses and financial position, the omission of which would, in the context of issue of the 
Bonds, make any statement in the Prospectus misleading or inaccurate in any material respect. 

6.22.	 NOTICES 

Notices will be mailed to Bondholders at their registered addresses and shall be deemed to have been served at the expiration of 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.

6.23.	 GOVERNING LAW AND JURISDICTION 

The Bonds are governed by and shall be construed in accordance with Maltese law.

Any legal action, suit, or proceedings against the Issuer and, or the Guarantors arising out of or in connection with the Bonds and, or the 
Prospectus shall be brought exclusively before the Maltese courts. 

7.	 TAXATION

7.1.	 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 transfer as well as on any income 
derived therefrom or on any gains derived on the transfer of such Bonds. The tax legislation of the investor’s country of nationality, 
residence or domicile and of the Issuer’s country of incorporation (Malta) may have an impact on the income received from the Bonds. 
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.

7.2.	 MALTA TAX ON INTEREST

Since interest is payable in respect of a Bond which is the subject of a public issue and such interest should constitute “investment 
income” in terms of article 41(a)(iv)(1) of the Income Tax Act, Chapter 123 of the laws of Malta (the ”Income Tax Act”), unless the 
Bondholder elects, by means of an instruction in writing sent to the Issuer in terms of article 35 of the Income Tax Act, to receive the 
interest gross of any withholding tax, or if the Bondholder does not fall within the definition of “recipient” in terms of article 41(c) of the 
Income Tax Act, interest shall be paid to such Bondholder net of a final withholding tax, currently at the rate of fifteen percent (15%) 
(ten percent (10%) in the case of certain types of collective investment schemes) of the gross amount of the interest, pursuant to article 
33 of the Income Tax Act. Bondholders who do not fall within the definition of a “recipient” do not qualify for the abovementioned 
“investment income” final withholding tax and should seek advice on the taxation of such income as special rules may apply.
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Article 41(c) of the Income Tax Act defines the term “recipient” for the purposes of the provisions applicable to “investment income”, 
and includes, inter alia, a person (or a receiver, guardian, tutor, curator, judicial sequestrator, trustee, foundation or other fiduciary acting 
on behalf of a person) who is resident in Malta during the year in which “investment income” is payable to him/her, and EU/EEA nationals 
(and their spouse where applicable) who are not resident in Malta for Maltese tax purposes but who apply the tax rates applicable to 
Maltese residents on the basis that the income that arises in Malta is at least 90% of their worldwide income.

The aforementioned withholding tax is considered a final tax and a Maltese resident individual Bondholder is not obliged to declare 
the interest so received in his or her income tax return (to the extent that the interest is paid net of tax). No person shall be charged 
to further tax in respect of such income (to the extent that the income has been subjected to the aforementioned withholding tax). 
Furthermore, such tax should not be available as a credit against the recipient’s tax liability or for a refund, as the case may be, for 
the relevant year of assessment in Malta. The Issuer is required to submit to the Malta Commissioner for Tax and Customs, the tax 
withheld by the fourteenth day following the end of the month in which the payment is made. The Issuer will also render an account to 
the Malta Commissioner for Tax and Customs of all payments of qualifying “investment income” as well as an account of the amounts 
so deducted, including the identity of the recipient.

In the case of a valid election in terms of article 35 of the Income Tax Act 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 or her Maltese income tax return and be subject to tax on such interest at the standard rates applicable to such 
Bondholder at that time. Additionally, in this latter case the Issuer will advise the Malta Commissioner for Tax and Customs on an annual 
basis in respect of all interest paid gross and of the identity of all such recipients. 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)(i) of the Income Tax Act, Bondholders who are not resident in Malta and who satisfy the applicable conditions 
set out in the Income Tax Act should be exempt from tax in Malta on the interest received, and they will receive interest gross, subject 
to the requisite declaration/evidence being provided to the Issuer in terms of law.

7.3.	 EXCHANGE OF INFORMATION

In terms of applicable Maltese legislation, the Issuer and, or its agent may be required to collect and forward certain information 
(including, but not limited to, information regarding payments made to certain Bondholders) to the Malta Commissioner for Tax and 
Customs. The Malta Commissioner for Tax and Customs will or may, in turn, automatically or on request, forward the information to 
other relevant tax authorities subject to certain conditions. 

The Common Reporting Standard and the Directive on Administrative Cooperation

The Organisation for Economic Co-operation and Development (‘OECD’) has developed a global framework, commonly known as 
the Common Reporting Standard (‘CRS’) for the identification and timely reporting of certain financial information on individuals, and 
controlling persons of certain entities, who hold financial accounts with financial institutions of participating jurisdictions in order 
to increase tax transparency and cooperation between tax administrations. Numerous jurisdictions, including Malta, have signed 
the OECD Multilateral Competent Authority Agreement, which is a multilateral agreement outlining the framework to automatically 
exchange certain financial and personal information as set out within CRS. 

So as to introduce an extended automatic exchange of information regime in accordance with the global standard released by the 
OECD, CRS has also been adopted in the EU through the implementation of Council Directive 2014/107/EU of 9 December 2014 
amending Directive 2011/16/EU as regards mandatory automatic exchange of tax information in the field of taxation. This has been 
transposed in Malta by means of Legal Notice 384 of 2015 amending the Cooperation with Other Jurisdictions on Tax Matters 
Regulations, Subsidiary Legislation 123.127 (“Cooperation Legislation”), and has been applicable since 1 January 2016. In terms of this 
legal notice, the automatic exchange of information obligations shall extend to jurisdictions that are not EU Member States with which 
there is a relevant arrangement in place.

Malta based financial institutions (defined as such for the purposes of CRS) are obliged to identify and annually report to the Malta 
Commissioner for Tax and Customs financial accounts held by a reportable person, as defined under the Cooperation Legislation, 
including certain entities with one or more controlling persons, as defined under the Cooperation Legislation. Financial information 
relating to the Bonds and the holders thereof may fall within the purview of CRS and may be subject to reporting and information 
exchange provisions. 

Under CRS, financial institutions resident in a CRS participating jurisdiction (such as Malta) would be required to apply onerous due-
diligence procedures for the identification of reportable accounts. Bondholders may be required to provide certain information and 
certifications to financial institutions, such as qualifying custodians or any intermediaries, in order to satisfy their obligations under 
CRS. Certain confidential information in relation to the Bondholders and, or other reportable persons may be reported to the Malta 
Commissioner for Tax and Customs or other relevant overseas tax authorities and automatically exchanged pursuant to these 
arrangements with the tax administrations of other participating jurisdictions.

Investors are also advised to assess any reporting obligations in terms of Council Directive (EU) 2018/822 of 25 May 2018 amending 
Directive 2011/16/EU as regards mandatory automatic exchange of information in the field of taxation in relation to reportable cross-
border arrangements (‘DAC 6’), as transposed into Maltese domestic law by way of Legal Notice 342 of 2019 amending the Cooperation 
Legislation. 
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Investors are advised to seek professional advice in relation to the Cooperation Legislation and EU Council Directive 2011/16/EU, as 
amended. Not complying with the CRS and DAC 6 rules may give rise to certain fines or closure of financial accounts.

The Exchange of Information (United States of America) (FATCA) Order

The United States of America (‘U.S.’) has enacted rules, commonly referred to as ‘FATCA’, that generally impose a reporting regime 
and, in some cases withholding requirements, with respect to certain U.S. source payments (including dividends and interest), gross 
proceeds from the disposition of property that can produce U.S. source interest and dividends as well as certain payments made 
by, and financial accounts held with, entities that are classified as financial institutions under FATCA. The U.S. has entered into an 
intergovernmental agreement with Malta dated 6 December 2013 regarding the implementation of FATCA in Malta which has been 
implemented into Maltese law through the Exchange of Information (United States of America) (FATCA) Order, Subsidiary Legislation 
123.156 (“FATCA Legislation”).

Under the FATCA Legislation, financial institutions in Malta (defined as such for the purposes of FATCA) are required to satisfy applicable 
due diligence requirements to identify and report financial accounts held by specified U.S. persons, as defined under the FATCA 
Legislation, and certain non-U.S. entities, which are controlled by U.S. Controlling Persons, as defined under the FATCA Legislation, to 
the Malta Commissioner for Tax and Customs. The Maltese Government and the Government of the U.S. shall annually exchange the 
information obtained pursuant to the FATCA Legislation on an automatic basis. 

Financial account information in respect of holders of the Bonds could fall within the scope of FATCA and they may therefore be subject 
to reporting obligations. In order to comply with its FATCA obligations, if any, the Issuer and, or its agent may be required to obtain 
certain information, forms and other documentation on the Bondholders to report information on reportable accounts to the Malta 
Commissioner for Tax and Customs, in accordance with applicable laws and regulations, which will in turn report this information to the 
Internal Revenue Service in the U.S. Bondholders should note that a specified U.S. person in terms of FATCA may include a wider range 
of investors than the current U.S. Person definition referred to in the Terms And Conditions of Application. 

Financial institutions reserve the right to request any information and, or documentation required, in respect of any financial account, 
in order to comply with the obligations imposed under FATCA and any referring legislation. In the case of failure to provide satisfactory 
documentation and, or information, financial institutions may take such action as it thinks fit, including without limitation, the closure 
of the financial account.

7.4.	 MALTESE TAXATION ON CAPITAL GAINS ON TRANSFER OF THE BONDS

On the basis that the Bonds should 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”, and to the extent that the Bonds are held as capital assets by the Bondholder and not as stock-in-trade, no income 
tax or capital gains should be chargeable in respect of a transfer of the Bonds.

7.5.	 DUTY ON DOCUMENTS AND TRANSFERS

In terms of the Duty on Documents and Transfers Act (Chapter 364 of the laws of Malta), (the “Duty on Documents and Transfers 
Act”), duty of 2% on the consideration or the real value (whichever is higher) is chargeable inter alia on the transfer inter vivos or 
transmission causa mortis of a “marketable security”. However, on the basis that the Bonds should not fall within the definition of a 
“marketable security”, defined in article 2 of the Duty on Documents and Transfers Act as “a holding of share capital in any company 
and any document representing the same”, the transfer/transmission of the Bonds should not be chargeable to duty.

Furthermore, in terms of article 50 of the Financial Markets Act, as the Bonds should constitute qualifying financial instruments of a 
company quoted on a regulated market (that is, the MSE) any transfers or transmissions of the Bonds should, in any case, be exempt 
from duty.

THE ABOVE INFORMATION IS BASED ON TAX LAW AND PRACTICE APPLICABLE AS AT THE DATE OF THIS PROSPECTUS.
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 IN MALTA WHO DO NOT DEAL IN SECURITIES IN THE COURSE OF THEIR NORMAL 
TRADING ACTIVITY AND DEPENDS, AMONG OTHER THINGS, ON THE PARTICULAR INDIVIDUAL CIRCUMSTANCES OF THE 
INVESTORS AND OF THE CLASSIFICATION OF THE BONDS FROM A MALTESE TAX PERSPECTIVE.
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8.	 TERMS AND CONDITIONS OF THE BOND ISSUE

8.1.	 EXPECTED TIMETABLE OF THE BOND ISSUE

1.  Application Forms mailed to Existing Bondholders 9 February 2024

2.  Placement Date 16 February 2024

3. Closing date for Applications to be received from Existing Bondholders 23 February 2024

4.  Intermediaries’ Offer* 28 February 2024

5.  Expected date of announcement of basis of acceptance 4 March 2024

6.  Refunds of unallocated monies (if any) 11 March 2024

7.  Expected date of admission of the securities to listing 11 March 2024

8.  Expected dispatch of allotment advices 11 March 2024

9.  Commencement of interest 12 March 2024

10.  Expected date of commencement of trading in the securities 12 March 2024

* In the event that, following closing of the Offer Period, the total value of Bonds subscribed for pursuant to Placement Agreements and  
Applications received from Existing Bondholders reaches €50,000,000, the Intermediaries’ Offer will not take place.

8.2.	 EARLY REDEMPTION OPTION

At the sole option of the Issuer, the Issuer shall be entitled to prepay all of the principal amount of the Bonds and all interests accrued 
up to the date of prepayment on any date falling between 30 December 2028 and 30 December 2033, by giving not less than 60 days’ 
notice to the Bondholders. Such notice may be revoked by the Issuer at its sole discretion by notice in writing, at any time, before the 
appointed Early Redemption Date.

8.3.	 TERMS AND CONDITIONS OF APPLICATION

The following terms and conditions shall be read in conjunction with all the other terms and conditions relative to and regulating the 
contractual relationship created between the Issuer and the Guarantors on the one hand and the Applicant on the other.

8.3.1.	 �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 said condition is not satisfied within 30 Business Days of the closing of the Offer Period, any monies received by the 
Issuer will be returned without interest by direct credit into the Applicant’s bank account.

8.3.2.	 �An Applicant applying for the Bonds is thereby confirming to the Issuer and the Authorised Financial Intermediary through 
whom the Application is made, that 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 Authorised Financial Intermediary reserves the right to invalidate 
the relative Application. 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 
respective Authorised Financial Intermediary (which acceptance shall be made in the Authorised Financial Intermediary’s 
absolute discretion and may be on the basis that the Applicant indemnifies the Authorised Financial Intermediary 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). 

8.3.3.	 �The contract created by the Issuer’s acceptance of an Application filed by an applicant 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. 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.

8.3.4.	� If an Application is submitted on behalf of another person, whether legal or natural, the person submitting the Application 
will be deemed to have duly bound such other person on whose behalf the Application has been submitted. The person 
submitting such Application shall 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, 
or 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 sign 
the Application. Furthermore, in cases where the decision to invest is taken by a third party authorised to transact on behalf 
of the Applicant (a “decision maker”) such as an individual that holds a power of attorney to trade on the Applicant’s account 
or applications under a discretionary account, details of the decision maker need to be included in the relative panel of the 
Application Form.
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8.3.5.	� 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 (Joint) 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. 

8.3.6.	� In the case of corporate Applicants or Applicants having separate legal personality, the Application must be signed by a 
person authorised to sign and bind such Applicant. It shall not be incumbent on the Issuer or Registrar to verify whether the 
person or persons purporting to bind such Applicant is or are in fact authorised. Applications by corporate Applicants have to 
include a valid legal entity identifier (“LEI”) which must be unexpired. Applications without such information or without a valid 
LEI will not be accepted.

8.3.7.	� 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). Furthermore, the signatures 
of both the bare owner and the usufructuary will be required in the respective Application.

8.3.8.	 �Applications in the name and for the benefit of minors shall be allowed provided that the Applicant already holds an account 
with the MSE. 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 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 
18 years.

8.3.9.	� 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.  

8.3.10.	� 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. In light of the aforesaid, including but 
not limited to the onerous requirements involved in the registration of the Prospectus in any territory other than Malta and, 
or compliance with the relevant legal or regulatory requirements, the Issuer has elected not to send Applications to Existing 
Bondholders having their address as included in the respective register of bondholders outside Malta, except where, inter 
alia, in the absolute discretion of the Issuer, it is satisfied that such action would not result in a contravention of any applicable 
legal or regulatory requirement in the relevant jurisdiction.

8.3.11.	� It is the responsibility of any person outside Malta wishing to make any Application to satisfy himself/herself to fully observe 
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.

8.3.12.	� Subject to all other terms and conditions set out in the Prospectus, the Issuer acting through the Registrar 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 acting through the Registrar 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. 

8.3.13.	� The Bonds will be issued in multiples of €100. The minimum subscription amount of the Bonds that can be subscribed for 
by Applicants (who are not Existing Bondholders subscribing for Bonds through an Existing Bond Transfer) is €2,000. No 
minimum amount per subscription shall be applicable in respect of Existing Bondholders subscribing for Bonds through an 
Existing Bond Transfer. All Applications are to be lodged with any of the Authorised Financial Intermediaries listed in Annex 
IV of this Securities Note together with payment of the full price of the Bonds applied for, in Euro with the exception of 
Applications submitted by Existing Bondholders, where payment needs to correspond to the amount applied for less the 
aggregate value of the bonds forming the subject of the Existing Bond Transfer, where applicable. Payments in Euro may be 
made through any method of payment as accepted by the respective Authorised Financial Intermediary. 

8.3.14.	� In the event that an Applicant fails to submit full information and, or documentation required with respect to an Application, 
the Applicant shall receive a full refund without interest, by credit transfer to such account indicated in the Application Form 
at any time before the Bonds are admitted to listing on the Official List of the MSE. The Issuer shall not be responsible for any 
charges, loss, or delay arising in connection with such credit transfer.

8.3.15.	 By not later than 4 March 2024, the Issuer shall announce the results of the Bond Issue through a company announcement.
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8.3.16.	 The Issuer has not sought assessment of the Bonds by any independent credit rating agency.

8.3.17.	 �For the purposes of the Prevention of Money Laundering and Funding of Terrorism Regulations (Subsidiary Legislation 
373.01 of the laws of Malta), as amended from time to time, the 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 “Members’ Code 
of Conduct” appended as Appendix 3.6 to Chapter 3 of the MSE Bye-Laws, irrespective of whether the said appointed 
Authorised Financial Intermediaries are MSE Members or not. Such information shall be held and controlled by the MSE 
in terms of the Data Protection Act (Chapter 586 of the laws of Malta) (the “Data Protection Act”) and the General Data 
Protection Regulation (GDPR) (EU) 2016/679 (“GDPR”), as may be amended from time to time, for the purposes and within 
the terms of the MSE Data Protection Policy as published from time to time.

8.3.18.	� It shall be incumbent on the respective Authorised Financial Intermediary to ascertain that all other applicable regulatory 
requirements relating to subscription of Bonds by an Applicant are complied with, including without limitation the obligation 
to comply with all applicable requirements set out in Regulation (EU) No. 600/2014 of the European Parliament and of the 
Council of 15 May 2014 on markets in financial instruments and amending Regulation (EU) No. 648/2012 (“MiFIR”), as well as 
applicable MFSA Rules for investment services providers.

8.3.19.	� 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.

8.3.20.	� Subscription for Bonds by persons resident in, or who are citizens of, or who are domiciled in, or who have a registered 
address in, a jurisdiction other than Malta, may be affected by the law of the relevant jurisdiction. Those persons should 
consult their professional advisers (including tax and legal advisers) as to whether they require any governmental or other 
consents, or need to observe any other formalities, to enable them to subscribe for the Bonds. It is the responsibility of any 
person (including, without limitation, nominees, custodians, depositaries and trustees) outside Malta wishing to participate 
in the Bond Issue, to satisfy himself / herself / itself as to full observance of the applicable laws of any relevant jurisdiction, 
including, but not limited to, obtaining any requisite governmental or other consents, observing any other requisite formalities 
and paying any transfer or other taxes (of any nature whatsoever) due in such territories. The Issuer shall not accept any 
responsibility for the non-compliance by any person of any applicable laws or regulations of foreign jurisdictions.

8.3.21.	� 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.

8.3.22.	� 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, 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.

8.3.23.	 �The Bonds will be issued in multiples of one hundred Euro (€100). The minimum subscription amount of Bonds that can be 
subscribed for by Applicants (who are not Existing Bondholders subscribing for Bonds through an Existing Bond Transfer) is 
two thousand Euro (€2,000).

8.3.24.	 On the completion of an Application, the Applicant:

	 (i)	 �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;

	 (ii)	 �warrants that the information submitted by the Applicant in the form of Application is true and correct in all respects. 
All Applications need to include a valid MSE account number in the name of the Applicant/s. Failure to include an 
MSE account number will result in the Application being cancelled by the Issuer (acting through the Registrar) and 
subscription monies will be returned to the Applicant in accordance with Section 8.3.1 above. In the event of a 
discrepancy between the personal details (including name and surname and the Applicant’s address) appearing on 
the form of Application and those held by the MSE in relation to the MSE account number indicated on the form of 
Application, the details held by the MSE shall be deemed to be the correct details of the Applicant;

	 (iii)	 �acknowledges the processing of any personal data for the purposes specified in the privacy notice published 
by the Issuer, which is available on the Issuer’s website at www.phoeniciafinance.com. The Applicant hereby 
acknowledges that the processing of personal data may validly take place, even without the Applicant’s consent, 
in the circumstances set out in the GDPR and the Data Protection Act and any applicable subsidiary legislation, as 
may be amended from time to time. The Applicant hereby confirms that he/she/it has been provided with and read 
the privacy notice;

	 (iv)	 �authorises the Issuer (or its service providers, including the CSD and, or the Sponsor, Manager and Registrar) and, 
or the relevant Authorised Financial Intermediary, as applicable, to process the personal data that the Applicant 
provides in the form of Application, for all purposes necessary and subsequent to the Bond Issue applied for, in 
accordance with the Data Protection Act and the GDPR. The Applicant has the right to request access to and 
rectification of the personal data relating to him/her in relation to the Bond Issue. Any such requests must be made 
in writing and sent to the Issuer and sent to the CSD at the Malta Stock Exchange. The requests must be signed by 
the Applicant to whom the personal data relates;
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	 (v)	 �confirms that in making such Application and, or subscribing for the Bonds, 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;

	 (vi)	 �agrees that any refund of unallocated Application monies, without interest, will be paid by direct credit, at the 
Applicant’s own risk, to the bank account as indicated in the form of Application. The Issuer shall not be responsible 
for any loss or delay in transmission or any charges in connection therewith;

	 (vii)	 �warrants that the remittance will be honoured on first presentation and agrees that, if such remittance is not so 
honoured: (i) the Applicant will not be entitled to receive a registration advice or to be registered in respect of such 
Bonds, unless and until a payment is made in cleared funds for such Bonds and such payment is accepted by the 
respective Authorised Financial Intermediary (which acceptance shall be made in its absolute discretion and may 
be on the basis that the Authorised Financial Intermediary is indemnified for 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 at any time prior to unconditional acceptance by the Issuer acting through the Registrar of such late 
payment in respect of the Bonds); or (ii) the Issuer may, without prejudice to other rights, treat the agreement to 
allocate such Bonds as void and may allocate such Bonds to another person, in which case the Applicant will not be 
entitled to a refund or payment in respect of such Bonds (other than return of such late payment);

	 (viii)	 �agrees that the registration advice and other documents and any monies returnable to the Applicant may be 
retained pending clearance of his / her remittance 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;

	 (ix)	 �warrants, in connection with the subscription of the Bonds, 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 the subscription of Bonds in any territory, and that the Applicant has not taken 
any action which will or may result in the Issuer or the Sponsor, Manager and Registrar acting in breach of the 
regulatory or legal requirements of any territory in connection with the issue of the Bonds;

	 (x)	 �agrees to provide the Registrar and, or the Issuer, as the case may be, with any information which may be requested 
in connection with the Application;

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

	 (xii)	 �agrees that all Applications, forms of Application, acceptances of Applications and contracts resulting therefrom 
will be governed, and construed, in accordance with Maltese law, and to submit to the jurisdiction of the Maltese 
courts, and agrees that nothing shall limit the right of the Issuer to bring any action, suit or proceedings arising out 
of or in connection with any such Applications, forms of Application, acceptance of Applications and contracts 
resulting therefrom in any manner permitted by law in any court of competent jurisdiction;

	 (xiii)	 �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;

	 (xiv)	 �agrees that the Advisers to the Bond Issue (listed in Section 5.3 of the Registration Document) will owe the 
Applicant no duties or responsibilities concerning the Bonds or the suitability of the Applicant;

	 (xv)	 �warrants that, where an Applicant submits a form of Application on behalf of another person or on behalf of a 
corporation or corporate entity or association of persons, the Applicant is duly authorised to do so and such person, 
corporation, corporate entity, or association of persons will also be bound accordingly and will be deemed also to 
have given the confirmations, warranties and undertakings contained in the terms and conditions and accordingly 
will be deemed also to have given the confirmations, warranties and undertakings contained in the terms and 
conditions and undertake to submit your power of attorney or a copy thereto duly certified by a lawyer or notary 
public if so required by the Issuer or the Registrar;

	 (xvi)	 �warrants that where the Applicant is under the age of 18 years, or where an Application is being lodged in the name 
and for the benefit of a minor, the Applicant is the parent/s or legal guardian/s of the minor;

	 (xvii)	 �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 Applicants, the address of the first named Applicant) as 
designated in the respective MSE account quoted by the Applicant; and

	 (xviii)	 �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 the Bonds.

8.3.25.	� The completed Application Forms are to be lodged with any of the Authorised Financial Intermediaries. The Bonds are 
deemed to be complex instruments in accordance with the provisions of conduct of business rulebook issued by the MFSA 
(the “COBR”). Authorised Financial Intermediaries shall, prior to accepting an Application, conduct an Appropriateness Test in 
respect of the Applicant and based on the results of such test, be satisfied that an investment in the Bonds may be considered 
appropriate for the Applicant. 

	� To the extent that an Authorised Financial Intermediary is providing advice in respect of a purchase of the Bonds by 
an Applicant, such Authorised Financial Intermediary shall also be required to conduct a Suitability Test in respect of the 
Applicant and based on the results of such test, be satisfied that an investment in the Bonds may be considered suitable for 
the Applicant. 
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	 �For the purpose of this Securities Note, the term “Appropriateness Test” means the test conducted by any licensed financial 
intermediary, when providing an investment service (other than investment advice or portfolio management) in relation to the 
subscription for and the trading of Bonds, for the purpose of such licensed financial intermediary determining (after collecting 
the necessary information) whether the investment service or the Bonds are appropriate for the prospective Applicant or 
prospective transferee. In carrying out this assessment, the licensed financial intermediary shall ask the Applicant or the 
prospective transferee to provide information regarding the Applicant or transferee’s knowledge and experience so as to 
determine that the Applicant or transferee has the necessary experience and knowledge in order to understand the risks 
involved in relation to the Bond or investment service offered or demanded, in accordance with the COBR. In the event that 
the licensed financial intermediary considers, on the basis of the test conducted, that the transfer of Bonds is not appropriate 
for the Applicant or prospective transferee, the licensed financial intermediary shall reject the prospective Applicant’s 
request to subscribe for or acquire Bonds, irrespective of whether the Applicant or transferee is warned that the investment 
in the Bonds is not appropriate for the Applicant or transferee; 

	 �For the purpose of this Securities Note, the term “Suitability Test” means the process through which a licensed financial 
intermediary providing investment advice or portfolio management services in relation to the subscription for and trading 
of Bonds obtains such information from the Applicant or prospective transferee as is necessary to enable the licensed 
financial intermediary to recommend to or, in the case of portfolio management, to effect for, the Applicant or prospective 
transferee, the investment service and trading in Bonds that are considered suitable for him/her, in accordance with the 
COBR. The information obtained pursuant to this test must be such as to enable the licensed financial intermediary to 
understand the essential facts about the Applicant or prospective transferee and to have a reasonable basis for believing, 
giving due consideration to the nature and extent of the service provided, that the specific transaction to be recommended, 
or to be entered into in the course of providing a portfolio management service, satisfies the following criteria: a) it meets the 
investment objectives of the Applicant or prospective transferee in question; b) it is such that the Applicant or prospective 
transferee is able financially to bear any related investment risks consistent with investment objectives of such Applicant 
or prospective transferee; and c) it is such that the Applicant or prospective transferee has the necessary experience and 
knowledge in order to understand.

8.4.	 PRICING 

The Bonds are being issued at par, that is, at €100 per Bond, with the full amount payable upon subscription. 

8.5.	 ADMISSION TO TRADING

The MFSA has authorised the Bonds as admissible to listing pursuant to the Capital Markets Rules by virtue of a letter dated 8 February 
2024.

Application has been made to the MSE for the Bonds being issued pursuant to the Prospectus to be listed and traded on the Official 
List of the MSE.

The Bonds are expected to be admitted to the MSE with effect from 11 March 2024 and trading is expected to commence on 
12 March 2024.

8.6.	 ADDITIONAL INFORMATION 

Save for the Financial Analysis Summary set out in Annex III, this Securities Note does not contain any statement or report attributed 
to any person as an expert.

The Financial Analysis Summary has been included in the form and context in which it appears with the authorisation of the Sponsor, 
which has given and has not withdrawn its consent to the inclusion of such report herein.

The Sponsor does not have any material interest in the Issuer or the Guarantors. The Issuer confirms that the Financial Analysis 
Summary has been accurately reproduced in this Securities Note and that there are no facts of which the Issuer is aware that have 
been omitted and which would render the reproduced information inaccurate or misleading.

The business address of the Sponsor is at Finance House, Princess Elizabeth Street, Ta’ Xbiex XBX 1102, Malta.
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APPLICANT (see notes 2 to 8)

DOCUMENT TYPE COUNTRY OF ISSUE

MOBILE NO. 
(mandatory for e-portfolio)

PLEASE REGISTER ME 
FOR E-PORTFOLIO

MSE A/C NO. I.D. CARD / PASSPORT
A

I/We elect to receive interest NET of FWT I/We elect to receive interest GROSS (i.e. without FWT)

NOT resident in Malta but resident in the European Union NOT resident in Malta and NOT resident in the European Union

RESIDENT - FINAL WITHHOLDING TAX (“FWT”) DECLARATION (see notes 9) (to be completed ONLY if the Applicant is a resident of Malta)E

(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 Bonds that are subject to usufruct)

Signature/s of Applicant/s Date

AUTHORISED FINANCIAL INTERMEDIARY’S STAMP APPLICATION NUMBERAUTHORISED FINANCIAL INTERMEDIARY’S CODE

TAX COUNTRY CITY OF BIRTH

T.I.N. (Tax Identification Number) COUNTRY OF BIRTH

F NON-RESIDENT - DECLARATION FOR TAX PURPOSES (see notes 2 & 10) (to be completed ONLY if the Applicant is a non-resident)

ADDITIONAL (JOINT) APPLICANTS (see note 3) (please use Addendum to Application Form if space is not sufficient)

I.D. CARD/PASSPORT NO.

NATIONALITY

TITLE (Mr/Mrs/Ms/...)

DOCUMENT TYPE

FULL NAME AND SURNAME

COUNTRY OF ISSUE

B

DATE OF BIRTH

C DECISION MAKER/MINOR’S PARENTS / LEGAL GUARDIAN(S) / USUFRUCTUARY/IES (see notes 4 ,7 & 8)  (to be completed ONLY if applicable)

I.D. CARD/PASSPORT NO.

NATIONALITYDATE OF BIRTH

TITLE (Mr/Mrs/Ms/...)

DOCUMENT TYPE

FULL NAME AND SURNAME

COUNTRY OF ISSUE

I.D. CARD/PASSPORT NO.

NATIONALITYDATE OF BIRTH

TITLE (Mr/Mrs/Ms/...)

DOCUMENT TYPE

FULL NAME AND SURNAME

COUNTRY OF ISSUE

D I/WE APPLY TO PURCHASE AND ACQUIRE

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 of the Bonds as contained therein which I/we fully accept.

INTEREST, REFUND AND REDEMPTION MANDATE  (see notes 11 & 12) (completion of this panel is MANDATORY)G
BANK IBAN

NATIONALITYDATE OF BIRTH

LEI (Legal Entity Identifier) (If applicant is NOT an Individual)

I/We hereby authorise the Company to forward the details to the Malta Stock Exchange for the purposes of registering the Bonds in my/our MSE account, to register 
for the e-portfolio (where applicable) and to enable the reporting of all necessary transaction and personal information provided in this Application Form in compliance 
with Article 26 of MiFIR (Markets in Financial Instruments Regulation) to the Malta Financial Services Authority as competent authority ("Transaction Reporting"). 
Furthermore, I/we understand and acknowledge that the Company may require additional information for Transaction Reporting purposes and agree that such 
information will be provided. 

PHOENICIA FINANCE COMPANY P.L.C.
€50,000,000 5.75% UNSECURED BONDS 2028-2033

APPLICATION FORM - EXISTING BONDHOLDERS

BOX 1 - Nominal Value of Existing Bonds AMOUNT IN FIGURES   Box 1

€BOX 2 - Amount of Bonds applied for in addition to the nominal holding in the Existing Bonds payable in 
full upon application under the Terms and Conditions of the Bonds set out in the Prospectus.

AMOUNT IN WORDS

AMOUNT ADDED IN FIGURES   Box 2

€

TOTAL AMOUNT IN FIGURES  Box 3

€

BOX 3 - I/We wish to purchase and acquire the amount set out in Box 3 in Bonds at the Bond Issue 
price (at par) pursuant to the Prospectus dated 8 February 2024 (the “Prospectus”).

This Application Form is not transferable and entitles you to subscribe for the Phoenicia Finance Company p.l.c. 5.75% Unsecured Bonds 2028-2033 
as an Existing Bondholder (as defined in the Prospectus dated 8 February 2024).
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Notes on how to complete this Application Form and other information
The following notes are to be read in conjunction with the Prospectus dated 8 February 2024 regulating the Bond Issue

1. This Application is governed by the Terms and Conditions of the Bonds contained in Section 8 of the Securities Note dated 8 February 2024 forming part of the 
Prospectus. Capitalised terms not defined herein shall, unless the context otherwise requires, have the meaning ascribed to them in the Prospectus.

2. The Application Form is to be completed in BLOCK LETTERS. For applicants who are non-residents In Malta for tax purposes, the relative box in Panel F must be 
completed.

3. The MSE account number pertaining to the Existing Bondholders, has been preprinted in Panel A and reflects the MSE account number on the bond register of 
the Existing Bonds held at the CSD as at 23 November 2023 (trading session of the 21 November 2023). If an MSE account pertains to more than one person 
(including husband and wife), the full details of all individuals must be given in Panels A and B but the first named bondholder shall, for all intents and purposes, be 
deemed to be the registered holder of the Bonds (vide note 6 below). Applications by more than two persons are to use the Addendum to the Application Form.

Upon submission of an Application Form, Bondholders who opt to have an online e-portfolio facility (by marking the relative box in Panel A), will receive by mail at 
their registered address a handle code to activate the new e-portfolio login. Registration for the e-Portfolio facility requires a mobile number to be provided on the 
Application Form. The Bondholder’s statement of holdings evidencing entitlement to Bonds held in the register kept by the CSD and registration advices evidencing 
movements in such register will be available through the said e-portfolio facility on https://eportfolio.borzamalta.com.mt/. Further details on the e-portfolio may be 
found on https://eportfolio.borzamalta.com.mt/Help.

4. Applications in the name and for the benefit of minors shall be allowed provided that the applicant already holds an account with the MSE. Any Bonds allocated 
pursuant to such an Application shall be registered in the name of the minor as Bondholder, with interest and redemption proceeds payable to the parents or 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 proceeds shall 
be payable directly to the registered holder, provided that the Company has been duly notified in writing of the fact that the minor has attained the age of eighteen 
(18) years. Panel C must be inserted with full details of the parents/legal guardians. 

5. In the case of a body corporate, a valid Legal Entity Identifier (“LEI”) needs to be inserted in Panel A. Failure to include a valid LEI code, will result in the 
Application being cancelled by the Registrar. Applications must be signed by duly authorised representatives indicating the capacity in which they are signing.

6. EXISTING BONDHOLDERS ARE TO NOTE THAT ANY SECURITIES ALLOTTED TO THEM WILL BE RECORDED BY THE MALTA STOCK EXCHANGE IN 
THE MSE ACCOUNT QUOTED ON THIS APPLICATION FORM EVEN IF THE DETAILS OF SUCH MSE ACCOUNT NUMBER, AS HELD BY THE CSD OF 
THE MALTA STOCK EXCHANGE, 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.

7. Where a decision to invest is taken by a third party authorised to transact on behalf of the Applicant (a “decision maker”) such as an individual that holds a power 
of attorney to trade on the Applicant’s account or applications under a discretionary account, details of the decision maker need to be included in Panel C.

8. Where an MSE account number is held subject to usufruct, Panel C needs to be completed and both the bare owner/s and the usufructuary/ies are to sign this 
Application Form.

9. Only Applicants who hold a valid official Maltese Identity Card or companies registered in Malta will be treated as resident 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 will be obliged to declare interest so received in the 
tax return. The Company will render an account to the Maltese Commissioner for Revenue of all interest paid, all amounts of tax deducted by the payor in respect of 
the interest paid and of the identity of all such recipients. 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. 

In terms of Section 7.2 of the Securities Note, unless the Company 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 final withholding tax, (currently 
15%) of the gross amount of interest, pursuant to article 33 of the Income Tax Act (Cap. 123 of the laws of Malta).

10. 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 Director General Inland Revenue, Malta, 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 Council Directive 2014/107/EU, of 9 December 2014 amending Directive 
2011/16/EU as regards mandatory automatic exchange of information in the field of taxation.

The contents of Notes 9 and 10 above do not constitute tax advice by the Company and Applicants are to consult their own independent tax advisors in case of 
doubt.

11. Interest, refund and redemption proceeds will be credited to the account indicated in Panel G or as otherwise amended by the Bondholder/s during the term of 
the Bond.

12. The Offer Period will open at 08:30 hours on 12 February 2024 and will close at 14:00 hours on 23 February 2024. Application for Bonds may be lodged with any 
Authorised Financial Intermediary listed in Annex IV of the Securities Note and must be accompanied by the relevant subscription amount in Euro. Remittances by 
post are made at the risk of the Applicant and the Company disclaims all responsibility for any such remittances not being received by the date of closing of the 
subscription lists. If any Application is not accepted after the closure of the Offer Period or is accepted for fewer Bonds than those applied for, the monies equivalent 
to the number of Bonds not being accepted will be returned by direct credit into the IBAN specified in panel G.

13. By completing and delivering an Application Form you (as the Applicant(s)) acknowledge that:
a. the Company or its duly appointed agents including the CSD and the Registrar, may process the personal data that you provide in the Application Form in 

accordance with the Data Protection Act (Cap. 586 of the laws of Malta) and the General Data Protection Regulation (GDPR) (EU) 2016/679 as amended from 
time to time;

b. the Company may process such personal data for all purposes necessary for and related to the Bonds applied for; and
c. you, as the Applicant, have the right to request access to and rectification of the personal data relating to you, as processed by the Company. 

Any such requests must be made in writing and addressed to the Company. 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 Bonds 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.

This Application Form is not transferable and entitles you to a preferential treatment as holder of the 4.15% Phoenicia Finance Company p.l.c. unsecured bonds 2023-
2028 (the “Existing Bonds”) and is to be submitted as a method of payment where the Applicant selects to apply for the 5.75% Phoenicia Finance Company p.l.c. 
Unsecured Bonds 2028-2033 (the “Bond/s”) so as to transfer to the Issuer all or part of the holding in the Existing Bonds held by the Applicant as at the Cut-Off Date, 
the nominal value of which is set out in Box 1 of Panel D. By submitting this signed Application Form, Existing Bondholders shall be deemed to:
i. cause the transfer of the said Existing Bonds in the Issuer’s name in consideration of the issue of Bonds; and 
ii. 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 Existing Bonds in 

the Issuer and fully and effectively vest title in the appropriate number of Bonds in the Applicant.
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ANNEX II
The Guarantee
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To all Bondholders:

Reference is made to the issue of €50,000,000 5.75% Unsecured Bonds to be redeemed and finally repaid on 30 December 2033, 
subject to early redemption at the option of the Issuer on any date falling between 29 December 2028 and 29 December 2033 (the 
“Bonds”) by Phoenicia Finance Company p.l.c., a company registered in Malta bearing company registration number C 88958 (the “Issuer”), 
pursuant to and subject to the Terms and Conditions contained in a prospectus to be dated 8 February 2024 (the “Prospectus”).

Now therefore, by virtue of this Guarantee, Phoenicia Malta Limited (C-41576) and Phoenicia Hotel Company Limited (OC1) (hereinafter 
together referred to as the “Guarantors”), hereby stand, jointly and severally between them, as surety with the Issuer and irrevocably 
and unconditionally undertake to effect the due and punctual performance of all the payment obligations undertaken by the Issuer 
under the Bonds if the Issuer fails to do so and, without prejudice to the generality of the foregoing, undertake to pay on an on-
going basis, interest which may become due and payable during the term of the Bonds and the principal amount of the Bonds on 
the Redemption Date should the Issuer default in paying the Bondholders under the Bonds, within 60 days from the date when such 
amounts fall due and remain unpaid by the Issuer. 

Signed and executed on this 8 February 2024, after approval of the board of directors of Phoenicia Malta Limited and Phoenicia Hotel 
Company Limited.

1.	 INTERPRETATION 

In this Guarantee, unless the context otherwise requires: 
a.	 �terms and expressions defined in or construed for the purposes of the Prospectus shall have the same meanings or be 

construed in the same manner when used in this Guarantee, unless defined otherwise in this Guarantee;

b.	 �“Indebtedness” means any and all moneys, obligations, and liabilities now and hereafter due, owing or incurred by the 
Issuer under the Bonds to the Bondholders (whether alone and, or with others) in terms of the Prospectus and in any and all 
cases whether for principal, interests, capitalised interests, charges, disbursements, or otherwise and whether for actual or 
contingent liability; and

c.	 �“writing” or “in writing” means any method of visual representation and shall include e-mails and other such electronic 
methods.

2.	 NATURE AND SCOPE OF THE GUARANTEE 

2.1	 �The offering of Bonds that will be made by the Issuer pursuant to the Prospectus will be made with the benefit of the joint and 
several corporate guarantee of the Guarantors, the full terms of which are set out in clause 4 below.

 
2.2	 The Guarantee is unconditional and shall cover all payments that may be due to Bondholders pursuant to the Prospectus. 

3.	 INFORMATION ABOUT THE GUARANTORS

The information about the Guarantors required pursuant to the Capital Markets Rules and the Prospectus Regulation may be found in 
the Registration Document forming part of the Prospectus.

4.	 TERMS OF THE GUARANTEE

4.1	 Undertaking to Pay

For the purposes of the Guarantee, the Guarantors, as primary obligors, jointly and severally between them and with the Issuer, hereby 
irrevocably and unconditionally guarantee to each Bondholder that if for any reason the Issuer fails to pay any sum payable by it to such 
Bondholder pursuant to the terms and conditions of the Bonds detailed in the Securities Note as and when the same shall become 
due under any of the foregoing, the Guarantors will pay to such Bondholder on written demand the amount payable by the Issuer to 
such Bondholder. All demands shall be sent to the addresses stated below in clause 4.12 as the same may be changed by company 
announcement issued by the Issuer from time to time. 

Such payment shall be made in the currency in force in Malta at the time the payment falls due. 

All payments shall be made to Bondholders without any withholding for taxes and, in so far as this obligation exists under any law, 
the payment shall be grossed up by the amount of withholding, and without set-off for any amounts which may be then owing to the 
Guarantors by the Issuer.

This Guarantee shall apply to all Bonds issued on or about 8 February 2024 in accordance with the terms of the Securities Note. 

4.2	 Maximum Liability 

This is a continuing Guarantee for the whole amount due or owing under the Bonds or which may hereafter at any time become due or 
owing under the Bonds by the Issuer, but the amount due by the Guarantors to the Bondholders under this Guarantee shall be up to and 
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shall not be in excess of €50,000,000 (fifty million Euro), apart from interest due up to the date of payment and costs and expenses 
relating to the protection, preservation, collection or enforcement of the Bondholders’ rights against the Issuer and, or the Guarantors, 
which shall be additional to the maximum sum herein stated.

4.3	 Guarantors as Joint and Several Surety

Each Guarantor will be liable under this Guarantee as joint and several surety with the Issuer.

4.4	 Continuing Obligations

The liability of each Guarantor under this Guarantee shall be continuing until such time as the Indebtedness is fully repaid and shall in 
no way be prejudiced or affected, nor shall it in any way be discharged or reduced, by reason of:
a.	 the insolvency, liquidation or winding-up of the Issuer; or
b.	 the incapacity or disability of the Issuer or any other person liable for any reason whatsoever; or
c.	 any change in the name, style, constitution, any amalgamation or reconstruction of either the Issuer or any of the Guarantors;
d.	 �a Bondholder conceding any time or indulgence or renewing the term for payment or omitting to claim or enforce or extract 

payment from the Issuer or any other person liable; or
e.	 �any event, act, or omission that might, were it not for this clause operate to exonerate any Guarantor without settlement in 

full of the Indebtedness towards the relevant Bondholder.

4.5	 Indemnity 

As a separate and alternative stipulation, each Guarantor unconditionally and irrevocably agrees that any Indebtedness to be payable 
by the Issuer but which is for any reason (whether or not now known or becoming known to the Issuer, any Guarantor or any Bondholder) 
not recoverable from any Guarantor, will nevertheless be recoverable from it as if it were the sole principal debtor and will be paid by 
it to the Bondholder on demand. This indemnity constitutes a separate and independent obligation from the other obligations in this 
Guarantee and gives rise to a separate and independent cause of action. 

4.6	 Status of Guarantee

The obligations of the Guarantors under this Guarantee constitute a general, direct, unconditional and unsecured obligation of the 
Guarantors and rank equally with all other existing and future unsecured obligations of the Guarantors, if any, except for any debts for 
the time being preferred by law.

4.7	 Representations and Warranties

4.7.1	 Each Guarantor hereby warrants and represents that:
a.	 it is duly incorporated and validly existing under the laws of Malta and has the power to carry on business; 
b.	 �it has all corporate power, and has taken all necessary corporate or other action in accordance with its deed of constitution 

and the laws of its incorporation and regulation, to enable it to execute, deliver, and perform this Guarantee, and that this 
Guarantee constitutes the legal, valid, and binding obligations of each Guarantor;

c.	 �it is not in breach of or in default under any agreement relating to indebtedness to which it is a party or by which it may be 
bound nor has any default occurred in its regard;

d.	 �all the information, verbal or otherwise tendered in connection with the negotiation and preparation of this Guarantee is 
accurate and true and there has been no omission of any material facts; and

e.	 �the granting of this Guarantee is in the commercial interest of each Guarantor and that each Guarantor acknowledges that it 
is deriving commercial benefit therefrom. 

4.7.2	� As from the date of this Guarantee, until such time as the Indebtedness is paid in full to the Bondholders, and for as long as 
this Guarantee shall remain in force, the Guarantors shall hold true, good and valid all the representations and warranties 
given under this clause.

4.8	 Deposit and Production of the Guarantee

The original instrument creating this Guarantee shall be deposited with and held by the Issuer at its registered address until all obligations 
of the Guarantors have been discharged in full, and until such time, the Guarantors acknowledge the right of every Bondholder to obtain 
a copy of the instrument creating the Guarantee. 

4.9	 Subrogation

Until all amounts which may be payable under the terms of the Bonds have been irrevocably paid in full, the Guarantors shall not by 
virtue of this Guarantee be subrogated to any rights of any Bondholder or claim in competition with the Bondholders against the Issuer.
 
4.10	 Benefit of the Guarantee and No Assignment

This Guarantee is to be immediately binding upon the Guarantors for the benefit of the Bondholders. The Guarantors shall not be 
entitled to assign or transfer any of their respective obligations under this same Guarantee. 
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4.11	 Amendments

The Guarantors have the power to veto any changes to the terms and conditions of the Bonds which are issued with the benefit of its 
Guarantee.

4.12	 Notices

4.12.1	� Any notice required to be given by any party hereto to the other party shall be deemed to have been validly served if delivered 
by hand or sent by pre-paid registered letter through the post to such other party at his address given herein or such other 
address as may from time to time be notified to the other party for this purpose and any notice so served shall be deemed to 
have been served, if delivered by hand, at the time of delivery, or if by post, seven days after posting, provided that in the case 
of a change in the details of specified below, a company announcement by the Issuer to this effect shall constitute sufficient 
and proper notice to the Bondholders for the purposes of this clause.

4.12.2	 For the purposes of this Guarantee, the proper addresses and telephone numbers of the Guarantors are:
	
	 Phoenicia Malta Limited
	 Address: 			  The Phoenicia Hotel, The Mall, Floriana, Malta
	 Telephone number:	 +356 2122 5241
	 Contact person:	 	 Mr Jean Pierre Ellul Castaldi
	
	 Phoenicia Hotel Company Limited
	 Address: 			  The Phoenicia Hotel, The Mall, Floriana, Malta
	 Telephone number:	 +356 2122 5241
	 Contact person:	 	 Mr Jean Pierre Ellul Castaldi

4.13	 Governing Laws and Jurisdiction

4.13.1	 This Guarantee is governed by and shall be construed in accordance with Maltese law.

4.13.2	� Any dispute, controversy or claim arising out of or relating to this Guarantee or as to the interpretation, validity, performance, 
or breach thereof shall be brought exclusively before the Maltese courts. 

Signed:

Mark Shaw						      Jean Pierre Ellul Castaldi	
Director 						      Director
(Phoenicia Malta Limited)	 	 	 	 (Phoenicia Malta Limited)

Mark Shaw						      Jean Pierre Ellul Castaldi	
Director 						      Director 
(Phoenicia Hotel Company Limited)	 	 	 (Phoenicia Hotel Company Limited)
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1	 OVERVIEW OF THE ISSUER

1.1	 History and Development of the Issuer 

Phoenicia Finance Company plc (“the Issuer” or “PFC” or “the Company”) is a public limited liability company that was established on 
the 23rd October 2018 to act as the financing arm of The Phoenicia Malta Group of companies (“the Group”). The principal object of 
the Issuer is to carry on the business of a finance company, including managing the cash flow requirements of the Group, mainly the 
business carried out by the two main operating companies: Phoenicia Hotel Company Limited (“PHCL”) and Phoenicia Malta Limited 
(“PML”) (collectively, “the Guarantors”). In this respect, the Issuer is mainly dependent on the business prospects of the Guarantors. The 
Issuer operates exclusively in and from Malta.

1.2	 Shareholding of the Issuer

The authorised and issued share capital of the Company is €250,000 divided into 250,000 ordinary shares of a nominal value of €1 
each, and are fully paid up and subscribed for. The shares are allotted and taken up by PML, except for 1 share, which is subscribed for, 
allotted and taken up by Mr Mark Shaw, the ultimate beneficial owner of the Group. 

1.3	 Directors 

The Board of Directors of the Company consists of five directors who are entrusted with setting the overall direction and strategy of 
the Company. Mrs Robyn Pratt is the General Manager of the Hotel.

As at the date of the Financial Analysis Summary November 2023 (“FAS Nov-23”), the Board of Directors of the Issuer is constituted 
as follows:

Mark D. Shaw Chairman and Non-Executive Director

Jean Pierre Ellul Castaldi Executive Director

Mario P. Galea Non-Executive Director

Benjamin Muscat Non-Executive Director

Etienne Borg Cardona Non-Executive Director

2	 OVERVIEW OF THE GROUP

2.1	  History of the Group

The Group owns, manages and operates The Phoenicia Malta (“the Hotel” or “the Phoenicia”), a renowned five-star hotel located in 
Floriana. The Hotel was built in the 1930s and officially opened for business in 1947 as Malta’s inaugural luxury hotel. 

The hotel currently contains 132 rooms, of which twelve are luxurious suites and four are interconnected rooms. In February 2022, the 
total room count at the Hotel was reduced from 136 to 132 as part of a project that transformed eight rooms into four new Pegasus 
Suites. The Phoenicia also provides conference and banqueting facilities, as well as various food and beverage outlets within its 
premises. It is worth noting that the Hotel’s physical footprint occupies less than 10 percent of the overall site, which spans over 40,000 
square meters of prime land encompassing various zones that have not been fully utilized yet.

In 2020, the Hotel faced several unprecedented challenges related to the outbreak of Coronavirus (Covid-19) pandemic. On 30th 
January 2020, the World Health Organization declared Covid-19 as a Public Health Emergency of International Concern, and a pandemic 
on 11th March 2020. Governments globally announced several measures to limit contagion. Hotels suffered a total curtailment of their 
business during March to June 2020 and they were forced to introduce a number of new restrictions and follow strict guidelines from 
March 2020. Furthermore, mass events were also restricted, and therefore large conferences, weddings and other receptions were not 
allowed, also having a significant impact on the operations of the Phoenicia. In order to mitigate the impact on the Hotel’s operational 
and financial sustainability, management implemented a number of measures, including cost-cutting initiatives and enhanced flexibility 
within the workforce. 

As part of the Refurbishment, the Hotel embarked on a project of completion of the Spa building together with the upgrading of 
a number of other areas of the hotel. The works on the Spa continued during 2020 and on 15th October 2020 the Spa was open 
for inhouse guests. Thereafter, it was extended to non-guests. The Spa was open throughout all of 2021 however operating under 
restrictions on the use of facilities. The first six months of 2021 were still significantly impacted by Covid-19 restrictions. However the 
Spa’s contribution increased from July 2021 onwards. The Spa entails an indoor swimming pool, five treatment rooms, a gym, studio, 
sauna, steam room, multi jet showers, salt room and a water bar, and is managed by the management of Hotel Phoenicia Malta..

In 2021, with the Covid-19 vaccination programme being rolled out across Malta and abroad, tourism slowly recovered to more familiar 
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levels. The newly refurbished Phoenicia was prepared to welcome the increase in demand, re-establishing itself as a leader within the 
luxury hotel space in Malta. This positive momentum continued into 2022 in which business activity surpassed pre-pandemic level. The 
benefits resulting from the operational efficiencies implemented due to Covid-19, as well as the various recent property renovations 
and upgrades, are now being realized.

Key historical developments include the following:

1935 PHCL (previously known as “Malta Hotels Company Limited”) was incorporated in the UK for the purpose of 
acquiring by emphyteutical title the land over which the premises was subsequently constructed.

1947 The Phoenicia Hotel celebrated its official opening in 1947.

1961 PHCL granted the premises on sub-emphyteusis to Ms. Agnes Graham.

1965 PHCL was registered as an overseas company in Malta.

1966 Agnes Graham transferred the sub-emphyteusis over the Premises to Holtours Limited.

1997 The Phoenicia Hotel was renamed “Le Méridien Phoenicia”.

2007 PML (previously Cuffe (Malta) Limited) was incorporated on 8 June 2007, for the purpose of acquiring the sub-
emphyteusis over the Premises from Holtours Limited. 
The hotel was renamed as “The Phoenicia Malta”.

2013 Acquisition of the Phoenicia Group by the Phoenicia Hotel Lux.

2015-2017 The Phoenicia Hotel was closed for refurbishment in 2015 and re-opened for business in 2017

2018 Major refinancing by PFC via issue of the €25million 4.15% Unsecured Bond 2023-2028.

2020 Inauguration of the new Spa building in its unique design, inspired by ancient Roman baths which blends with the 
Art Deco elements of the Hotel.

2.2	 Organisational Structure

The Phoenicia is owned and operated by two companies that are controlled by Phoenicia Holding (LUX) SARL, the immediate parent 
of the Group. The Hotel is owned by PML, a private limited liability company that principally acts as the property holding company 
of the Group. PML leases the Phoenicia premises to the operating company of the Group, PHCL. On the basis of an operating lease 
agreement, PHCL pays rental income arising from the lease of investment property to the asset owning company PML.

The organisational structure of the Group is illustrated in the diagram below. As stated above, the Issuer’s principal activity is that of 
acting as the financing arm of the Group and is thus dependent upon the operations and performance of the Phoenicia Group entities, 
namely PML and PHCL. 
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Figure 1: Organisational Structure
Source: Management information

The Issuer and the two operating companies constituting the Group employed an average of 168 employees in 2022. As of October 
2023 this number increased to 188 employees. 

2.3	 Overview of the Guarantors

2.3.1	 Phoenicia Malta Limited 

PML was established in 2007 to act as the property holding company of the Group. PML owns the premises on which the Phoenicia 
Hotel is built under the title of perpetual sub-emphyteusis. 

The main operating activity of PML is to lease the Phoenicia premises to PHCL by virtue of a lease agreement, which is renewable every 
year. Rental agreement is currently at €2.5 million per annum, assuming a complete development of the hotel. Rent is paid on a monthly 
basis in advance and the agreement is renewable every three years. 

Following the outbreak of the Covid-19 pandemic, PML gave a rent concession to PHCL of €175k in 2020 followed by further rent 
concessions of €175k and €75k in 2021 and 2022 respectively. 

2.3.2	 Phoenicia Hotel Company Limited 

PHCL was incorporated in the United Kingdom in 1935 and registered in Malta in 1965. PHCL is responsible for the operations of the 
Phoenicia Hotel. Through PHCL the Group provides hospitality services which can be further divided into three major segments; hotel 
accommodation (“Rooms”), restaurants and bars, conferencing and banqueting (“Catering”) and other minor divisions (“Other”) mainly 
comprising of the Spa. These operations have been performing strongly in recent periods, following the recovery fro the naturally 
challenging Covid-19 pandemic phase. 

Rooms

The Rooms segment is the most important source of income for the Group, accounting for 68% of the Group’s revenue in 2023, up 
from 65% in 2022. The trend reversed upwards in 2021 following the total curtailment of business between March and June 2020 and 
continued on this positive trajectory in 2022 and 2023. The Hotel has a capacity of 132 rooms, 12 of which are luxury suites. Room 
revenue is generated through various channels, including online bookings made on the Hotel’s official website, global distribution 
systems, the Leading Hotels of the World network (“LHW”) reservation systems and other online travel agents.
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Catering

The Catering segment covers the Hotel’s food and beverage facilities, which can be further subdivided into the operations of the 
Hotel’s restaurants and bars and the Hotel’s conference and banqueting services offered at the Phoenicia. The Hotel operates 4 food 
and beverage outlets (with a further outlet which is currently leased out) and 650 sqm of conference and banqueting facilities used 
to cater for large events, weddings, conferences and meeting rooms. In 2021, restrictions which were previously in place following 
the pandemic were gradually lifted and this continued strongly in 2022, allowing both new and postponed events to be held. Catering 
revenue accounts for 27% of Group revenue in 2023 which is proportionally similar to the 29% levels of 2019.

Other

Following 7 months of actual data, the newly developed Spa is expected to generate €447k by the end of 2023. Phoenicia also generates 
income via the provision of concierge services, the sub-leasing of two establishments, as well as guest laundry and airport transfers.

The Phoenicia has been a member of the LHW network since December 2015. This membership further establishes the Hotel’s position 
in the luxury hotel segment and provides access to global loyalty programmes, namely the American Express Travel’s Fine Hotels and 
Resorts, and is presently the only local hotel to be given this prestigious accolade.

During 2023, The Phoenicia has been selected to become a member of the US Virtuoso Network, one of the most prestigious luxury 
travel networks in the world. Virtuoso is the leading global network of agencies specializing in luxury and experiential travel, with more 
than 20,000 advisors and partnering with the world’s best hotels, cruise lines, tour operators, and more. In addition, during 2023 The 
Phoenicia earned a Forbes Travel Guide Four-Star award and is showcased with other honorees on ForbesTravelGuide.com.

3	 MAJOR ASSETS OF THE GROUP 

3.1	 The Phoenicia Hotel

The Phoenicia is a prestigious five-star hotel situated in 
Floriana that is owned by PML and operated by PHCL. The 
Hotel has a capacity of 132 rooms, including 12 luxury suites, 3 
restaurants, 2 bars, a Spa and conference amenities. 

Figure 2: Phoenicia Hotel
Source: Management information

The Hotel’s property was valued at €99.5 million as at 31 
December 2022. In September 2023, the Group engaged 
independent architects DeMicoli & Associates Architects 
to carry out an updated and independent valuation of the 
property. The combined value of the existing property, 
including a potential proposed development, was estimated 
to be in the region of €120 million. 

This revalued amount was determined by reviewing the 
previous, current and forecast trading performance while 
taking into account the following:

1.	 �Land and existing buildings (132 rooms), including 
the new Spa and Wellness centre

2.	 Trade fixtures, fittings, furniture and equipment
3.	 �The market’s perception of the trading potential 

together with an assumed ability to obtain or renew 
existing licenses, consents and certifications

4.	 �The value of the potential development in the form 
of additional rooms/suites/keys

Figure 2: Phoenicia Hotel
Source: Management information
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HOTEL METRICS AND COMBINED FINANCIAL INFORMATION

KPIs
2020

Actual
2021

Actual
2022

Actual
2023

Forecast
2024

Forecast

Revenue (€000) 2,941 8,037 14,747 18,114 20,624

Gross Operating Profit (€000) (1,662) 1,566 4,850 7,304 8,817

EBITDA (€000) (1,206) 2,508 4,497 5,855 7,382

Benchmark Performance

Occupancy 20% 33% 49%

ARR (€) 140 180 198

RevPAR (€) 27  59 98 

   

Phoenicia Performance  

Room Revenue (€000) 1,648 5,102 9,601 12,314 14,261

Gross Operating Profit Margin -57% 19% 33% 40% 43%

Occupancy 20% 48% 67% 75% 81%

ARR 162 215 295 343 364

RevPAR (€) 33 103 199 256 295

Source: Management information, Combined Financial Statements ; STR benchmark consisting of local 5-star peers

As evidenced in the first 7 months of actual data, 2023 is expected to be a record year for the Hotel in terms of top line revenue and 
profitability. This is largely attributable to the increasing room rates which the Hotel is able to command, in particular following the 
upgrades made in recent years coupled with its uniquess in terms of location and footprint, and its ability to tap into upper market niche 
market sources not only in the UK but also in the US and continental Europe, through its affiliations and partnerships with leading global 
marketing consortia like LHW, Virtuoso and American Express Travel.. 

The robust actual results in 2023 and positive outlook, are a continuation of the enhanced performance delivered by the Hotel 
throughout the recovery period post-pandemic. Elevated and increasing KPIs were achieved in 2021 and 2022, reflecting the first full 
year of normalized occupancy (after COVID-19), in addition to the continued outperformance also compared to the benchmark and 
peers in the industry. 

Management expects these positive trends to continue in 2024, as occupancy picks up to normalized levels of c. 80% in tandem with 
an additional 6% increase in ARR to €364 from €343. 



255.

Figure 3: Geographical Mix of Source of Business
Source: Management information (2023 figures are comprised of actual data from January to October)

In terms of guest breakdown, the UK market continues to be dominant despite a drop off from 48% in 2022 to an expected 34% in 
2024. Management notes that following the pandemic, the client base benefited from increased diversification with steady growth in 
guests from continental Europe, from Australia and most notably from a surge in business from the US. 

Figure 4: Phoenicia Hotel – Monthly ARR and Occupancy
Source: Management information

The main driver in the stronger-than-expected top line performance in 2022 came as a result of a significant increase in room rates, 
demonstrating the Hotel’s ability to attract guests even at relatively higher rates. As substantiated previously, the Phoenicia’s premium 
pricing model following the various upgrades and renovations to the premises has evidently not had a  significant impact on occupancy 
rates. The €295 ARR of 2022 outperformed the initially forecasted €259, and is expected to continue to rise to €343 in 2023 and €364 
in 2024. Lastly, the outperformance in revenue from Rooms had a knock-on effect on (and in turn also benefited from) the Group’s 
other sources of income as in-house guests made greater use of the Hotel’s catering outlets and Spa facilities. 

3.2	 St. John’s Gardens Development Project

The St. John’s Gardens development project (“SJG Project”)is a potential project that is being planned by the Group. The SJG Project 
is a comprehensive endeavor aimed at revitalizing the St John’s Ditch and related areas within the Phoenicia hotel’s premises. Whilst 
still subject to planning approval, the Group intends to submit a full development application in respect of this potential investment. 
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Managememnt indicates that the primary objective would be to expand the Hotel’s current offerings on the basis of a holistic masterplan 
that embellishes the historical significance of the site. 

The Group intends to submit a full development application in respect of the St. John’s Gardens Project to the Planning Authority. 
This application will be intended to substitute planning permit PA/02925/15 which is a renewal of PA /05753/09 for an extension of 
bedrooms, accompanied by the upgrading of the existing hotel, the restoration and rehabilitation of the nearby stables to accommodate 
bedrooms, as well as the upgrading of St. John’s Ditch and the nearby hotel grounds.

Such expansion will include two new accommodation buildings, one replacing the Old Stables building and the other the old laundry 
buildings, resulting in a total of 52 guest rooms, which include 11 suites. The Coach House building will be restored and repurposed to 
serve as a central Reception area between the two guest room blocks, complete with ancillary breakfast, bar and dining facilities, as 
well as meeting space. A landscaped garden alongside St John’s ditch will connect these guest areas and offer a scenic pathway leading 
to the Bastion Pool. In addition, a new pool facility will be added beside a historical spur, and it will be serviced by the existing Bastion 
Pool building without the need for a separate structure. To accommodate operational needs, an extension to the existing pool back of 
house building is proposed. Management highlights that furthermore the SJG Project emphasizes the restoration of several heritage 
sites on the property, and will prioritise sustainability.

Figure 5: St. John’s Gardens Development Project
Source: Management information

The Group is currently forecasting that the SJG Project will reach completion around December 2025, and its operational launch in 
January 2026. Management notes that on the basis of current estimates, the SJG Project is estimated to cost in the region of circa €38 
million, and could potentially result in an expected incremental average annual EBITDA of €7.5 million. 

4	 INDUSTRY OVERVIEW

4.1	 Economic update1

In 2022, Malta’s economy experienced an increase in private consumption and investment, resulting in real GDP growth of 6.9%. This 
growth was primarily driven by the services sector and a notable recovery in the Maltese tourism industry. For 2023 however, the 
forecast suggests a slower real GDP growth rate of 3.9%, mainly due to high inflation and reduced positive effects from tourism. Such 
growth is expected to rebound slightly in 2024 to 4.1%.

Employment in Malta increased by 6.0% in 2022 across various sectors, including tourism and administrative services. The European 
Commission’s Country Report for Malta indicates that employment is projected to continue growing in 2023 and 2024, in line with 
population growth and the attraction of foreign workers. However, labor and skills shortages are anticipated to remain significant 

1	 European Commission – 2023 Country Report (Malta) – Institutional Paper 242 June ‘23)



257.

constraints on the economy. Malta’s unemployment rate was 2.9% in 2022, among the lowest in Europe, and is expected to remain at 
this level in 2023 and 2024.

According to Statista2, the collective impact of the travel and tourism sectors on Malta’s gross domestic product (GDP) in 2022 
experienced a decline of approximately 8.7% in comparison to 2019. The combined direct and indirect contributions of these industries 
to the nation’s GDP amounted to €2.1 billion in 2022.

4.2	 Inbound tourism

In 2023, the tourism industry has continued its recovery from the pandemic and is on course to surpass the pre-pandemic total inbound 
tourist arrivals of 2019. Official data3 released by the National Statistics Office (NSO) illustrates that Malta welcomed 2,816,641 tourists 
Between January and November 2023 which is 8.0% higher than the 2,608,533 arrivals during the same 11-month period in 2019. This 
strong performance experienced in 2023 is evidence of the strong economic recovery witnessed in the latter part of 2022 following 
the loosening of the pandemic-related and Government-imposed travel restrictions in Q2 2022. 
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Figure 1: Total inbound tourism in Malta & Gozo monthly between Jan 2012 and Nov 2023
Source: National Statistics Office

May Jun Jul Aug Sep Oct Nov Dec

2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023

Expenditure per capita between January and November 2023 is 3% higher than what was recorded during the same period in 2019 
with an average of €870 spent per tourist today versus €845 in 2019. However, the inflationary pressures brought about in 2022 are 
also contributing to this increase. 

On a broader scale, the European Travel Commission4 highlighted that despite the expectation that Europe is to avoid a technical 
recession, the persistent higher inflation rates are likely to affect household incomes and discretionary spending, which may potentially 
slow the travel industry’s recovery. Moreover, two further challenges faced by European travel remain the limitations imposed on 
Russian tourists due to the Ukraine conflict, redirecting them mainly to Serbia and Turkey, as well as the supply of flights persistently 
below the demand, thereby raising prices and slowing further the recovery of travel. With respect to long-haul travel into Europe, the 
US is set to regain market share in 2023 while the reopening of China in January should provide an additional boost to inbound travel 
from Asia.

4.3	 Malta’s five-star hotel market

The NSO data for inbound tourism referenced earlier further indicates that, in 2023, the five-star hotel industry has seen a similar trend 
to the wider tourism industry in which 8% more guests have stayed in a five-star hotel in Malta between January and September 2023 

2	 Statista Research – Travel, Tourism & Hospitality in Malta (Aug ’23)

3	 National Statistics Office – Inbound Tourism

4	 European Travel Commission – European Tourism: Trends & Prospects (Q1 2023)



258.

with respect to the same period in 2019. This may suggest that the high-end hospitality sector is in line to experience similar growth to 
the wider local tourism industry.

Jan Feb Mar Apr

Figure 2: Total guests at 5-star hotels in Malta & Gozo monthly between Jan 2019 and Sep 2023
Source: National Statistics Office
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Occupancy rates in five-star hotels in 2023 (62% between January and September) continue to lag pre-pandemic levels (69% January 
- September 2019) despite an increase in the number of guests, suggesting that the expansion in supply of five-star accommodation is 
having an effect. In fact, the number of five-star establishments and bedrooms at the end of 2022 stood at 17 and 3,732 respectively, 
which is considerably higher than the 14 five-star hotels and 3,196 five-star bedrooms around Malta and Gozo in 2019.

According to the annual survey5 issued by Deloitte and the Malta Hotels & Restaurants Association (MHRA), the average daily rates 
(ADR) for five-star hotels in Malta during Q2 2023 increased by 18% over Q2 2019, reaching €208 per room.

4.4	 Food and beverage industry

From research carried on the food and beverage service activities in Malta6, it is forecasted that significant growth will be achieved in 
the industry whereby revenue is expected to grow by 50% between 2023 and 2027.

Findings from the Ernst & Young Attractiveness Survey7 show that 54% of participants expressed their demand for staff with 
specialized skills. Malta’s labour market, however, is faced with constraints due to its geographical limitations and size. Despite the 
increased employment of foreign workers, the situation remains only partially alleviated.

5	 PERFORMANCE AND FINANCIAL POSITION OF THE ISSUER

The Issuer was incorporated in 2018 to act as a financing vehicle of the Group and is therefore dependent on the financial and 
operational performance of the Group. The financial information presented for the Issuer represents the audited financial statements 
of 2020, 2021 and 2022 with the financial year running from 1st January to 31st December. The forecasted financial statements for 
the year 31st December 2023 include actual data until July and monthly forecasted data from thereon, while the financial forecasts 
representing 31st December 2024 are entirely projected and based on certain assumptions. Events and circumstances may differ from 
expectations; therefore, actual results may vary considerably from projections.

5	 MHRA Hotel Survey by Deloitte Malta

6	 Statista Research – Food & Beverage Service Activities in Malta (Aug ’23)

7	 EY Attractiveness Survey 2022
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5.1	 Statement of Comprehensive Income

PHOENICIA FINANCE COMPANY PLC

Statement of comprehensive income (€000)
2020

Actual
2021

Actual
2022

Actual
2023

Forecast
2024

Forecast

Finance income 1,275 1,287 1,287 1,287 3,063

Finance costs (1,153) (1,158) (1,164) (1,174) (3,052)

Net interest 123 129 123 113 11

Administrative expenses (68) (82) (95) (88) (92)

Profit before tax 55 47 28 25 (82)

Income tax expense (19) (16) (10) (9) 29

Profit for the period 36 30 18 16 (53)

Source: Phoenicia Finance Company plc annual reports; Management information

PFC was set up as a special purpose vehicle, acting as the finance company for the Group and thus, income is to be generated from 
interest receivable on advances to Group companies. In 2022, PFC reported finance income of €1.3 million, related to interest received 
on a loan to the parent company, equal to the interest received in 2021 and is expected to remain flat in 2023. In 2024, an increase 
to €3.1 million of finance income is anticipated due to the increase in the loan balance, in turn funded via the issue of a new bond 
amounting to €50 million. Finance costs amounted to €1.2 million during 2022, relating to interest payable on the Bond of €1.0 million 
and amortisation of bond issue costs of €126k, remaining basically unchanged during 2023. In 2024 finance costs are expected to 
increase to €3.1 million due to the increased indebtedness as a result of the new bond issue.

5.2	 Statement of Cash Flows

PHOENICIA FINANCE COMPANY PLC

Statement of cash flows (€000)
2020

Actual
2021

Actual
2022

Actual
2023

Forecast
2024

Forecast

Net cash used in/ generated from operating activities (46) (19) 178 (99) 386

Net cash used in investing activities (325) - - - (24,486)

Administrative expenses - - - - 24,000

Net movement in cash and cash equivalents (371) (19) 178 (99) (100)

Cash and cash equivalents at beginning of year 461 90 71 249 150

Cash and cash equivalents at end of year 90 71 249 150 50

Source: Phoenicia Finance Company plc annual reports; Management information

During 2022, cash generated from operations of the finance company of €178k related to interest received on advances to parent 
company. For the year ending 31st December 2023, management is anticipating net cash outflows of €99k, with outflows expected 
to rise marginally in 2024. This projected amount mainly reflects the movements of cash proceeds of €24 million from the issue of the 
new bond, and the outflow of €24.5 million relating to the advance made to PML.
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5.3	 Statement of Financial Position

PHOENICIA FINANCE COMPANY PLC

Statement of financial position (€000)
2020

Actual
2021

Actual
2022

Actual
2023

Forecast
2024

Forecast

ASSETS

Non-current assets:

Financial assets 24,501 24,501 24,501 24,501 48,987

Deferred tax asset 5 5 5 5 33

Total non-current assets 24,505 24,505 24,505 24,505 49,020

Current assets:

Financial assets 56 56 56 56 134

Other receivables 408 601 587 726 437

Cash and cash equivalents 90 71 249 150 50

Total current assets 554 728 892 932 621

Total assets 25,059 25,233 25,398 25,437 49,641

EQUITY AND LIABILITIES

Capital and Reserves:

Issued Capital 250 250 250 250 250

Retained Earnings (3) 27 45 62 9

Total Equity 247 277 295 312 259

Non-current liabilities:

Interest-bearing borrowings 24,627 24,747 24,874 25,000 49,184

Total non-current liabilities 24,627 24,747 24,874 25,000 49,184

Current liabilities:

Interest-bearing borrowings 45 45 45 45 126

Trade and other payables 121 147 183 71 72

Current tax payable 19 16 - 9 -

Total current liabilities 186 209 229 125 198

Total liabilities 24,812 24,956 25,102 25,125 49,382

Total equity and liabilities 25,059 25,233 25,398 25,437 49,641

Source: Phoenicia Finance Company plc annual reports; Management information

Table totals may be subject to rounding

The Issuer’s balance sheet reflects its role as the financing arm of the Group with total assets of €25.4 million at the end of 2022, mainly 
consisting of the loan to parent company and other receivables (€0.6 million). These other receivables relate to amounts due from the 
parent company for expenses paid by PFC as part of general cashflow management purposes. Whilst remaining basically unchanged 
as at the end of 2023, the balance sheet of PFC is expected to increase to circa €50 million during 2024 during 2024, as the related 
party balance will increase in line with the issue of a new bond.

In the first quarter of 2024 PFC is expected to issue a bond amounting to €50 million due in 2033 and callable after 5 years at a coupon 
of 5.75% (“the 5.75% 2028-33”). The transaction will offer holders of the €25 million due 2023-2028 [ISIN: MT0002081207] (“the 4.15% 
2023-28”) issued in 2018 the opportunity to invest in the 5.75% 2028-33 by exchanging at par their existing holding in the 4.15% 2023-28 
for an investment in the new bond, via an exchangeable bond transfer. Therefore, the funding side shows an increase in to circa €50 million. 
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6	 PERFORMANCE AND FINANCIAL POSITION OF THE GROUP

The Issuer is dependent on the business prospects of the Guarantors and, consequently, the operating results of the Guarantors have 
a direct effect on the Issuer’s financial position and performance.

The Group does not have a statutory requirement to prepare consolidated financial statements. However, management prepares 
combined financial statements based on an aggregation of the audited financial statements of PML, PHCL and PFC8, and after taking 
into consideration intercompany and consolidation adjustments (“the Combined Financial Statements”). The Combined Financial 
Statements for FY2020, FY2021 and FY2022 have been audited by Ernst & Young Malta Limited, independent auditors, as stated in 
their report. Combined Financial Statements are also provided on the basis of management forecasts, taking into account applicable 
consolidation adjustments. 

The following financial information is extracted from the Combined Financial Statements of the Group for the three years ended 31st 
December 2020 to 31st December 2022. The forecasted financial information for the year ending 31st December 2023 (“FY2023”) 
and 31st December 2024 (“FY2024”) has been provided by the management of the Group. Events and circumstances may differ from 
expectations; therefore, actual results may vary considerably from projections.

6.1	 Statement of Comprehensive Income

COMBINED FINANCIAL STATEMENTS

Statement of comprehensive income (€000) - 31 Dec
2020

Actual
2021

Actual
2022

Actual
2023

Forecast
2024

Forecast

Revenue 2,941 8,037 14,747 18,114 20,624

Cost of sales (4,266) (5,770) (8,387) (9,056) (9,891)

Gross profit (1,325) 2,267 6,360 9,058 10,732

Administrative expenses (2,499) (2,769) (4,119) (4,722) (4,786)

Selling and marketing expenses (455) (457) (657) (792) (833)

Other income 903 1,120 507 - -

Operating profit (3,376) 161 2,091 3,544 5,113

Net finance costs (1,766) (1,786) (1,927) (2,402) (2,983)

Profit before tax (5,142) (1,625) 164 1,142 2,130

Income tax credit/ (tax expense) 2,216 1,059 106 349 (407)

Profit for the year (2,926) (566) 269 1,491 1,723

Revaluation of PPE 3,028 - 10,509 - -

Total comprehensive income for the year 102 (566) 10,778 1,491 1,723

EBITDA (1,206) 2,508 4,497 5,855 7,382

Ajusted EBITDA* (2,109) 1,388 3,989 5,855 7,382

Source: Combined Financial Statements, Management information

*Adjusted EBITDA is calculated by excluding government grant (non-recurring revenue) for reported EBITDA

In line with the rebound of 2021 (as social restrictive measures began to be released), the Hotel’s performance continued to thrive 
in 2022 and 2023. The Group continues to perform well across all business segments with the Hotel earning above average rates, 
benefitting strongly from the recently developed Spa and upgraded catering facilities. 

Given the natural spillover effect that room occupancy has on the performance of the Hotel’s other services, the performance of the 
bars and restaurant, as well as the Spa facilities all picked up in particular from Q2 2022 onwards and closed off last year performing 
above pre-pandemic levels. In 2023, a further enhanced performance is being achieved across all revenue streams. 

8	� The audited financial statements of the Guarantors have been prepared in accordance with IFRS as adopted by the European Union and 

comply with the Companies Act, Cap. 386 of the Laws of Malta
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Rooms are forecasted to achieve the most significant increase, with revenues rising by 28% to €12.3 million from the €9.6 million 
earned in 2022. 

The Hotel’s restaurant and bars are expected to see a moderate increase of 6% in 2023 driven by the stronger Q1 already achieved in 
2023. Lastly, the performance of the Spa has continued to be particularly strong also in 2023, resulting in a 25% overall annual increase 
to €0.5 million from last year’s €0.4 million. 

For 2024, management expects similar trends to unfold overall, albeit at a more modest growth of 16% for room revenue. The catering 
department (including conferencing and banqueting activities in addition to restaurant and bars) is forecasted to achieve an 11% growth 
in 2024 continuing from the 9% in 2023.

Figure 8: Revenue Breakdown
Source: Management information, Combined financial statements

With the increased business activity cost of sales has also been on a rising trend to support the necessary business demands, given 
that the nature of such costs is largely variable. Other operating costs including administrative expenses and selling and marketing 
expenses also rose, experiencing increases of 49% and 44% respectively during 2022. 

During 2023 it was fixed charges, including management fees, insurance, costs, and other expnmeses, that showed the greatest 
increases. The Group paid a management fee of €0.5 million to Hazledene Group Limited, an entity in which the shareholders have 
an interest. Management notes that the Group entered into transactions with this party for an expense of an administrative nature, 
relating to the management of the hotel operations, and going forward these activities will be based on a management fee equivalent 
to 3% of net hotel revenues.

The Group is expected to generate just below €6 million in EBITDA during the current year, up circa €1.9 million on the year, and notably 
+20% over 2019, which itself was a record year. On the other hand, in 2023 the Group is forecasting to incur a relatively sizeable 
increase in finance costs following an increase in borrowings during 2022 of €20 million. Additionally, a debt refinancing transaction 
undertaken at the beginning of 2024  is expected to result in a proportionate increase in bond debt (vs bank borrowings), and in a higher 
coupon on this new bond debt.   

With respect to total comprehensive income in 2022 the Group benefited from a fair value gain (net of tax) of €10.5 million in 2022 
attributable to the upward revaluation in the Hotel’s property and surrounding sites. Management notes that the fair value was 
estimated on the basis of a multi-period projection and Discounted Cash Flow model, in order to update the estimated valuation in the 
context of the improved results following the Covid-19 pandemic period.
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6.2	 Statement of Cash Flows 

COMBINED FINANCIAL STATEMENTS

Statement of cash flows (€000) - 31 Dec
2020

Actual
2021

Actual
2022

Actual
2023

Forecast
2024

Forecast

Net cash used in/ generated from operating activities (340) 2,555 5,218 5,426 7,207

Net cash used in investing activities (2,194) (828) (21,755) (1,321) (4,109)

Net cash generated from/used in financing activities 1,430 218 15,658 (4,738) (1,867)

Net movement in cash and cash equivalents (1,105) 1,945 (879) (633) 1,231

Cash and cash equivalents at beginning of year 1,198 93 2,039 1,160 527

Cash and cash equivalents at end of year 93 2,039 1,160 527 1,759

Source: Combined Financial Statements, Management information

The Group’s net cash flows from operating activities have been on a steady increase during 2022 and 2023, in line with the evident 
improvement in core operations. Management anticipates a further growth to €7.2 million in 2024.

The Group’s capital expenditure in Property, Plant and Equipment over recent years mainly came as a result of investment in the 
Spa and some additional room improvements related to the new Pegasus suites. Such outlays also include an amount of €1.8 million 
disbursed in 2022. Separately, outflows from investing activities also reflect the provision of a €20 million loan to the Phoenicia Holding 
Lux S.a.r.l., the ultimate parent company of the Group (“the Parent Co Loan”). 

Financing cash flows over the past two years primarily relate to the net impact of debt refinancing transactions. The bank loan facilities 
held as at 31st December 2021 (€26.8 million) were repaid in full in November 2022 via other bank loan facilities obtained by Phoenicia 
Malta Limited, which amounted to over €44 million. More specifically, the new borrowings consist of proceeds from two bank loans, a 
3-year term loan with a bullet repayment of just below €25 million (“the Bridging Loan”) and a 20-year amortising facility of €20 million 
(“the Term Loan”). The net impact of these transactions amounted to an inflow of over €15 million.  
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6.3	 Statement of Financial Position

COMBINED FINANCIAL STATEMENTS

Statement of financial position (€000) - 31 Dec
2020

Actual
2021

Actual
2022

Actual
2023

Forecast
2024

Forecast

ASSETS

Non-current assets:

Property, plant and equipment 90,196 88,677 99,522 98,542 100,382

Deferred tax asset 5,198 6,116 6,330 6,693 6,295

Loan receivable - - 20,000 20,000 20,000

Other receivables 50 50 50 50 50

Total non-current assets 95,444 94,843 125,902 125,285 126,727

Current assets:

Inventories 150 186 238 314 352

Trade and other receivables 524 809 753 517 905

Income tax receivable - - 9 - -

ST Loan receivable - - 119 1,245 2,472

Cash and cash equivalents 93 2,039 1,160 527 1,759

Total current assets 768 3,033 2,280 2,603 5,488

Total assets 96,212 97,876 128,182 127,887 132,214

EQUITY AND LIABILITIES

Capital and Reserves:

Share capital 13 13 13 419 419

Deferred shares 839 839 839 - -

Foreign exchange reserve - - - 433 433

Revaluation reserve 39,227 39,164 43,468 43,468 43,468

Retained earnings (3,508) (4,012) 2,463 3,954 5,677

Total Equity 39,571 36,005 46,783 48,274 49,997

Non-current liabilities:

Interest-bearing loans and borrowings 46,587 48,616 68,214 66,291 67,367

Deferred tax liability 5,506 5,348 6,429 6,440 6,440

Total non-current liabilities 52,093 53,964 74,643 72,731 73,808

Current liabilities:

Trade and other payables 4,565 4,952 5,706 5,110 5,375

Interest-bearing loans an borrowings 2,964 2,939 1,045 1,759 3,026

Current tax payable 19 16 4 14 9

Total current liabilities 7,548 7,908 6,756 6,882 8,410

Total liabilities 59,641 61,872 81,399 79,613 82,218

Total equity and liabilities 96,212 97,876 128,182 127,887 132,215

Source: Combined Financial Statements, Management information
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Total assets increased to €128.2 million as at 31st December 2022, rising by 31% from the previous year, mainly driven by the upward 
revaluation of the Hotel’s property in April 2022 for an increase of €8.8 million, and the provision of the Parent Co Loan. This asset is 
a 20-year term loan to the parent company of €20 million, unsecured and bearing an interest of 2.4% plus 3 months EURIBOR per 
annum. Management notes that in turn this loan funded the buy-out by the shareholder of share options in the Group held by a third 
party, reflecting the shareholder’s long term ownership plans. No major movements relating to fixed assets are expected as at the end 
of 2023. Trade and other receievables are forecasted to decrease to €0.5 million in 2023 from the significantly higher levels of €0.8 
million in 2021 and 2022. 

Total liabilities increased from €61.9 million in 2021 to €81.4 million in 2022, driven by the rise in the Group’s borrowings to €69.3 million 
(2021: €51.6 million). The new banking facilities included both short-term and long-term loans and borrowings, namely the Bridging 
Loan and the Term Loan which accounted for the refinancing transaction implemented last year, as described previously. Overall debt 
levels are expected to emain almost unchanged as at 31st December 2023 compared to the previous year. Trade and other payables 
increased marginally from €5.0 million to €5.7 million driven mainly by an increase in trade payables and accruals. 

Total equity increased to €46.8 million, driven by the turnaround in profitability as reflected in the sizeable turnaround in retained 
earnings and in the increase in the revaluation reserve to €43.5 million (2021: €39.2 million). For 2023, total equity is expected to 
increase to €48.3 million as profitability is forecasted to increase again, and with expected movements also including a redesignation 
from deferred shares to ordinary shares which took effect in 2023.    

6.4	 Borrowings

Figure 9: Debt Schedule
Source: Management information, Combined financial statements

The Group has been mainly financed through debt over the years. Total borrowings as at 31st December 2022 amounted to €70.4 
million, comprising of a combination of bond debt and bank debt and ,with this estimate also taking into account capital creditors. 
Whilst the overall debt balance is expected to  remain almost unchanged between 2023 and 2024, the composition of borrowings will 
undergo a restructuring. 

In an extension of the refinancing effort, the Group is expecting to repay the Bridging Loan by during this year, resulting in a decline of 
total bank borrowings to circa €19 million. On the other, bond debt is expected to increase on the back of funding from the issue of a 
new bond. 
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As indicated in previous sections, during the first quarter of 2024 the Group will be issuing a new bond, the 5.75% 2028-33. The 
transaction will offer bond holders of the the 4.15% 2023-28 the opportunity to invest in the 5.75% 2028-33 by exchanging at par 
their existing holding in the 4.15% 2023-28. This is expected to result in an increase in the bond element of outstanding borrowings 
relative to bank debt, with cash proceeds from the capital markets transaction funding the repayment of the Bridging Loan. Therefore 
this refinancing will extend the maturity of the debt profile. Management projections currently assume full participation of holders of 
the 4.15% 2023-28 in the exchange. It is noted that in the event that less than the full amount of outstanding €25 million in the 4.15% 
2023-28 are exchanged any balance of cash proceeds that may result following the repayment of the Bridging Loan will be held in a 
segregated bank account until the eventual redemption of the 4.15% 2023-28.

6.5	 Evaluation of Performance and Financial Position 

On the basis of the data available, management believes that the sustained recovery in ARR, RevPAR and occupancy levels will continue 
following 2023 and into 2024. Revenues and profitability. Upward trends in occupancy levels, RevPAR and ARR generally tracked 
the loosening of Covid-19 restrictions across 2021 and 2022. Revenues and profitability improved across all levels, also supported by 
implemented measures in terms of increased efficiencies and cost cutting.

Notwithstanding the termination of government subsidies in May 2022, a further robust increase in EBITDA generation was recorded, 
totalling to €4.5 million in 2022 with €5.9 million projected in 2023 and €7.4 million in 2024. Operating margins also reflect the robust 
outlook, with Gross Operating Profit and EBITDA margins expected to reach 44% and 36% respectively in 2024.   

Figure 10: EBITDA Generation
Source: Management information, Combined financial statements
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COMBINED FINANCIAL STATEMENTS

Profitability Ratios - 31 December
2020

Actual
2021

Actual
2022

Actual
2023

Forecast
2024

Forecast

Gross Profit Margin
(Gross Profit/ Revenue)

-45.1% 28.2% 43.1% 50.0% 52.0%

Gross Operation Profit Margin
(Gross Operating Profit/ Revenue)

-56.5% 19.5% 32.9% 40.3% 42.8%

EBITDA Margin
(EBITDA/ Revenue)

-41.0% 31.2% 30.5% 32.3% 35.8%

Adjusted EBITDA margin
(Adjusted EBITDA/ Revenue)

-71.7% 17.3% 27.1% 32.3% 35.8%

Interest Coverage
(EBITDA/ NET Finance Costs)

-0.7x 1.4x 2.3x 2.4x 2.5x

Adjusted Interest Coverage
(Adjusted EBITDA/ Net Finance Costs)

-1.2x 0.8x 2.1x 2.4x 2.5x

Return on Assets
(Gross Operating Profit/ Average Total Assets)

-1.8% 1.6% 4.3% 5.7% 6.8%

Return on Capital Emplyed
(Gross Operating Profit/ Average Capital Employed)

1.9% 1.8% 4.6% 6.0% 7.2%

Net Profit Margin
(Profit for the year/ Revenue)

n.a.  -7.0% 1.8% 8.2% 8.4%

Return on Equity
(Profit for the year/ Average Total Equity)

 -8.0% -1.6%  0.7% 3.1% 3.5%

Source: Management information; Combined Financial Statements; Curmi & Partners Ltd.

The most recent positive trend in profitability ratios since 2021 is attributable to two main factors, namely the rebound following the 
pandemic and the Hotel’s strategy to focus on a value added offering. 

Management is forecasting a continuation of this trend on the basis of actual performance registered this year and also of a particularly 
firm bookings outlook for 2024. Phoenicia is expected to continue benefiting from the global recognitions recently earned, particulary 
by joining Virtuoso, a premier international luxury travel network, and the LHW consortia. Such awards have enabled the Hotel to 
attract guests from growing markets such as the US. Whilst cost pressures such as labour present a challenge, the characteristics of 
the business model allow the Group to be be less sensitive to pricing and cyclical trends.

Forecasts for 2023 across all metrics show improvements on last year’s ratios given the Group’s strong performance versus the previous 
year. Such growth is expected to be maintained into 2024.  

Figure 11: Interest Payment Covereage
Source: Management information, Combined financial statements
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As depicted in the chart above, the Group’s capability to cover the due interest charges is being enhanced by the improvement 
in EBITDA following the general recovery in business. It is noted that finance costs have increased on the back of the increase in 
borrowings. However management expects the positive outlook for EBITDA generation to offset the increased cost of debt servicing, 
with interest cover gradually increasing to 2.5x in 2024.

COMBINED FINANCIAL STATEMENTS

Balance Sheet Ratios - 31 December
2020

Actual
2021

Actual
2022

Actual
2023

Forecast
2024

Forecast

Current Ratio
(Current Assets/ Current Liabilities)

0.1x 0.4x 0.3x 0.4x 0.7x

Quick Ratio
(Current Assets - Inventory / Current Liabilities

0.1x 0.4x 0.3x 0.3x 0.6x

Gearing Ratio
(Borrowings/ Total Equity + Borrowings)

58.1% 59.4% 60.1% 58.9% 58.9%

Adjusted Gearing Ratio
(Borrowings/ Total Equity)

1.4x 1.5x 1.5x 1.4x 1.4x

Net Leverage Ratio
(Net/ Borrowings/ EBITDA)

-42.0x 20.2x 15.4x 11.7% 9.5x

Free Cash Flow to Debt
(Free cash flow/ Borrowings)

-5.8% 2.3% -24.1% 6.8% 3.4%

Source: Management information; Combined Financial Statements; Curmi & Partners Ltd.

NB: Certain ratios in 2020 indicate exceptional values given the extraordinary circumstances during.

Within the hospitality industry, liquidity ratios below 1x are not uncommon, with cash inflows from sales mainly received in advance 
compared to delayed outflows related to suppliers and expenses. The Group’s liquidity ratios inevitably declined further during 2020 
as cash balances were particularly impacted, however this working capital relationship improved in 2021 and 2022 with the positive 
recovery of business. 

The Group’s capital structure and general financial profile had initially improved following the refurbishment and the re-opening of the 
Hotel, benefiting from both the revaluation and the improved operational performance. However due to the pandemic, this positive 
trajectory experienced a sharp evident reversal during 2020 followed by an enhanced performance in 2021. In 2022 the Hotel’s financial 
profile has maintained its 2021 levels, with some deterioration in the free cash flow (“FCF”) position driven by the capital outflow related 
to the loan advancement to the parent company. The Group’s cash position is expected to stabilise in 2023 and 2024 following the debt 
restructuring being undertaken via the Bond Issue in which the debt profile is consolidated for the long term.

The Group’s net leverage position is considered high at 15.4x. However, management forecasts indicate a deleveraging trend with 
the the net leverage ratio to returning below 10x by 2024, more in line with 2019, as further improvement in EBITDA generation will 
compensate for the increased debt levels.  

Figure 12: Gearing Ratio
Source: Management information, Combined financial statements
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The Group’s historical and forecasted gearing remains relatively stable despite taking on additional circa €20 million in bank funding, as 
it was offset by the strengthened level of retained earnings from core business and the increase in the revaluation reserve following an 
upward revision of the Hotel property and surrounding sites in 2022. 

The consolidation of the capital structure by the shareholder, and the debt refinancing driven by the issue of the new bond, are intended 
to provide a long term sustainable platform going forward. More specifically with respect to indebtedness, the evolving debt structure 
is viewed by management as more suitable for potential further investment, such as the SJG Project, which may be undertaken in line 
with the Group’s track record of targeted value accreting investments. 

It is also noted that the Group has not made any dividend payments in the past ten years. Management indicates that going forward the 
Company’s dividend pay-out policy will continue to be driven by the level of profitability and the Group’s overall strategy, including its 
investment plans. Additionally, dividend payments are restricted by the restricted payments covenants in place. 

7	 COMPARABLES 

The table below compares a selection of ratios of the Group to those of other issuers and groups operating in the local hotel and 
entertainment industry. It is relevant to note that there could be variances in the mix of operations undertaken by these groups. In 
particular, certain other corporate groups operate in a diverse range of sectors, with operations not restricted to the hotel sector as 
is the case for the Group. This was especially relevant for the initial months of the year until May 2022, after which the local health 
authorities allowed for normal hospitality operations to be resumed by lifting restrictions, thereby suggesting that some of the Group’s 
competitors operating in other industry segments were less impacted overall in 2022.  Furthermore, whilst the Group operates a single 
property, most other companies operate multiple hotel assets. Other differences could include characteristics of the specific debt 
instrument. 

However, the below comparison of basic credit metrics could be considered a useful indication of the relative financial performance 
and debt servicing capability of the Issuer. The below ratios are calculated using the latest readily available audited annual financial 
statements. 

COMPARABLE ANALYSIS
Gearing Interest 

Coverage
Net Debt/ 

EBITDA

PHOENICIA GROUP 60% 2.3x 15.4x

AX Group 33% 1.8x 14.8x

International Hotel Investments 52% 1.9x 11.4x

Eden Leisure Group 27% 4.5x 5.1x

SD Holdings 39% 4.7x 1.7x

Tumas Group (Spinola Developments) 27% 6.4x 2.2x

Source: Financial Statements, Curmi & Partners Ltd.

8	 GLOSSARY

INCOME STATEMENT

Gross Operating Profit Gross operating profit refers to the total revenue of the hotel less expenses incurred earning 
that revenue. This indicator is a performance measure used in the hotel industry.

Gross Operating Surplus Gross operating surplus is the surplus on production activities before taking into account in-
terest, rents or charges paid or received for the use of assets. 

EBITDA Earnings before interest, tax, depreciation and amortisation (EBITDA) is a measure of oper-
ating profitability. It excludes depreciation and amortisation, and is viewed as measure of a 
company's core profitability and cash generating ability.

Adjusted EBITDA A revised EBITDA which takes into consideration the receipt of a government grant between 
2020 and 2022 to assist in the recovery following the pandemic. 
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BALANCE SHEET

Non-current assets Non-current assets are long-term investments, the full value of which will not be realised 
within the accounting year. 

Current assets Current assets are all assets that are realisable within one year from the statement of financial 
position date. Such amounts include trade receivables, inventory, cash and bank balances.

Current liabilities Current liabilities are liabilities payable within a period of one year from the statement of 
financial position date, and include trade payables and short-term borrowings.

Non-current liabilities Long-term financial obligations or borrowings that are not due within the present accounting 
year. Non-current liabilities include long-term borrowings, bonds and long-term lease 
obligations.

Total Equity Total equity includes share capital, reserves, retained earnings and minority interests. It relates 
to the capital and reserves that are attributable to owners of the company. 

CASH FLOW STATEMENT

Cash flow from operating 
activities 

Cash flows from operating activities illustrates the cash-generating abilities of a company's 
core activities, and includes cash inflows and outflows that are related to operating activities. 

Cash flow from investing 
activities 

Cash flows from investing activities reflect the change in cash position resulting from 
investments and divestments.

Cash flow from financing 
activities

Cash flows from financing activities shows the cash inflows and outflows related to financing 
transactions with providers of funding, owners and the creditors.

Free Cash Flow A measure of the ability to generate the cash flow necessary to maintain operations. It is the 
balance after all cash flows for operating activities, fixed asset net investments, working-
capital expenditures. The definition of free cash flow may vary; for this purpose it was based 
on EBITDA adjusting for net investments, working capital and tax. 

KEY METRICS

ARR Average Room Rate (ARR) is the average price of each room sold during a particular period of 
time. It is calculated by dividing accommodation revenue by the number of rooms sold. 

RevPAR Revenue per available room (RevPAR). It is calculated by dividing the hotel's total revenue by 
the number of rooms available and the number of days in the period under consideration. 

Occupancy level Occupancy level is the percentage of available rooms being sold for a certain period of time. It 
is calculated by dividing the number of rooms sold by total number of rooms available. 

OPERATING & FINANCIAL RATIOS

Current ratio The current ratio measures the ability to pay short term debts over the next 12 months. It 
compares a company’s current assets to its current liabilities.

Quick ratio Similarly to current ratio the quick ratio measures a company’s ability to meet its short-term 
obligations with its most liquid assets. It excludes inventories from current assets.

Gearing or leverage ratio The gearing or leverage ratio indicates the relative proportion of borrowings and equity used 
to finance a company’s assets. It is estimated by dividing total borrowings by total borrowings 
plus total equity, or as the ratio of total borrowings to total equity. 
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Interest Coverage ratio Interest coverage ratio is generally calculated by dividing a company’s EBITDA, or EBIT 
(operating profit) of one period by the company’s interest expense of the same period. It 
measures the ability of the borrower to service the finance costs related to borrowings. 

Net Debt to EBITDA This ratio compares financial borrowings and EBITDA as a metric for estimating debt 
sustainability, financial health and liquidity position of an entity. It compares the financial 
obligations to the actual cash profits. 

Gross Profit Margin Gross profit margin is the ratio of gross profit to revenue. It is the percentage by which gross 
profits exceed cost of sales, and is a measure of profitability at the most fundamental level.

Operating Profit Margin Operating margin is a measure of profitability that measures the proportion of revenue that is 
left over after paying for all costs of production incurred in ordinary operations.

Gross Operating Profit 
Margin

Gross operating profit margin is the ratio of Gross Operating Profit to revenue. It measures 
how much profit is made on revenue after paying for costs incurred to earn revenue.

EBITDA Margin Similarly to operating margin, EBITDA margin is a measure of profitability that measures 
the proportion of revenue that is left over after paying for all costs of production incurred in 
ordinary operations.

Net Profit Margin Net profit margin is the ratio of profit for the period to revenues, and is a measure of how much 
of revenues is converted into bottom line profits. 

Return on Assets (ROA) Return on assets is the ratio of profit for the period or operating profit to average total assets 
for the period. It measures efficiency in using its assets to generate income. 

Return on Capital Employed 
(ROCE)

This ratio measures efficiency in generating income but takes into consideration the sources 
of financing. Profit for the period or operating profit is divided by the capital employed (fixed 
assets plus working capital or total assets less current liabilities)

Return on Equity Measures the profitability in terms of how much profit is generated in relation to owners’ 
investment. 
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ANNEX IV
Authorised Financial Intermediaries
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NAME ADDRESS TELEPHONE

APS Bank p.l.c. APS Centre, Tower Street, 
Birkirkara BKR 4012

25603000

Bank of Valletta p.l.c. Premium Banking Centre,
475, Triq il-Kbira San Guzepp 
St Venera SVR 1011
(Applications accepted from 
Investments Centres and Wealth Mgmt)

22751732

Calamatta Cuschieri
Investment Services Ltd

Ewropa Business Centre,
Triq Dun Karm,
Birkirkara BKR 9034

25688688

CiliaFormosa Financial Advisors Ltd	 Triq id-Delu,				  
Mosta, MST 3355

22260200

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

21347331

FINCO Treasury Management Ltd 	 The Bastions, Office No 2, 	 	 	
Emvin Cremona Street,
Floriana FRN 1281

21220002

Hogg Capital Investments Ltd	 NuBis Centre, Mosta Road, 			 
Lija LJA 9012

21322872

Jesmond Mizzi Financial Advisors Ltd 67 Level 3, South Street,			 
Valletta VLT 1105

21224410

Lombard Bank Malta p.l.c.	 67, Republic Street, 			 
Valletta VLT 1117

25581806

MeDirect Bank (Malta) p.l.c. The Centre, Tigne` Point,			 
Sliema TPO 0001

25574400

Michael Grech Financial Investment 
Services Ltd

The Brokerage, Level 0A			 
St Marta Street	
Victoria, Gozo VCT 2550

22587000

MZ Investment Services Ltd 61, St. Rita Street,			 
Rabat RBT 1523

21453739

Rizzo, Farrugia & Co (Stockbrokers) Ltd Airways House, Fourth Floor,			 
High Street, Sliema SLM 1551

22583000			 

Timberland Invest Ltd CF Business Centre,                		

Triq Gort, St Julians STJ 9023     
20908100
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