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SECURITY TRUSTEE SPONSOR & MANAGER

PART 1 - SUMMARY

SUMMARY OF THE
PROSPECTUS
Dated 28 SEPTEMBER 2007

Lm5,000,000 (equivalent to €11,646,867) 7% Secured Bonds 
of a nominal value of Lm100 (equivalent to €233) per Bond issued at par

due 26 October 2017
(subject to early redemption at the option of the Issuer on 

26 October 2014, 26 October 2015 and 26 October 2016)
by

PAVI SHOPPING COMPLEX P.L.C.
(incorporated in Malta with limited liability

under registration number C 41962)

ISIN: MT0000361205

Application has been made to the Malta Stock Exchange for the Bonds to be listed and traded on its Alternative 
Companies List once the Bonds are authorised as admissible to listing by the Listing Authority. The Alternative 
Companies List is a second tier market which is a market designed primarily for companies to which a higher 
investment risk than that associated with established companies tends to be attached. A prospective investor 
should be aware of the potential risks in investing in such companies and should make the decision to invest only 
after careful consideration of all the information contained in the Prospectus as a whole and consultation with his 
or her own independent fi nancial adviser. 

The Listing Authority accepts no responsibility for the accuracy or completeness of this document 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 this document. 

The value of investments can go up or down and past performance is not necessarily indicative of future 
performance. The nominal value of the Bonds will be repayable in full upon maturity.
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WARNINGS

This Summary has to be read as an introduction to the Prospectus dated 28 September 2007 written in English (the 
“Prospectus”) and composed of the following parts:

1. Summary of the Prospectus  
   
2. Registration Document  
   
3. Securities Note  

Any decision to invest in the Bonds has to be based on an exhaustive analysis by the investor of the Prospectus as 
a whole.

The Directors have tabled this Summary and applied for its notification and assume responsibility for its content, 
but only if the Summary is misleading, inaccurate or inconsistent when read together with the other parts of the 
Prospectus.

The value of investments can go up or down and past performance is not necessarily indicative of future performance. 
The nominal value of the Bonds will be repayable in full upon maturity. Prospective investors should carefully 
consider all the information contained in the Prospectus as a whole and should consult their own independent 
financial and other professional advisers before deciding to make an investment in the Bonds.

 Summary Summary
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1. RISK FACTORS 

An investment in the Bonds involves certain risks. Prospective investors should carefully consider, with their own 
independent 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 Prospectus contains forward-looking statements including financial forecasts which by their nature involve 
substantial limitations, risks and uncertainties, certain of which are beyond the Issuer’s control. Such projections do 
not bind the Issuer with respect to future results and no assurance can be given that future results or expectations 
covered by such forward-looking statements and forecasts will be achieved. 

Risks relating to the Issuer

The Issuer is subject to a number of risks which could have an adverse affect on its business, the value of its assets 
and results of operations. These risks include: 

• It is the Issuer’s strategy to diversify its revenues across three business segments, namely (i) the supermarket  
 business; (ii) income-sharing arrangements with third party operators in relation to specialised activities  
 within the supermarket; and (iii) the management, operation and letting of retail and commercial areas within  
 the Complex. These activities are, however, complimentary to each other and the supermarket operation and  
 the customer flows generated within the Complex from this activity remain important to the overall success  
 of the Issuer’s business. 

• The ability of the Issuer to meet its obligations in respect of the repayment of principal and interest under the  
 Bonds punctually when due will be dependent on the receipt by it of income from the business activities of the  
 PAVI Group and the ability of the PAVI Group to generate and mantain revenues.

• The Issuer’s promoters have significant experience in retailing and in the supermarket business. Nevertheless  
 the lack of maturity of the Issuer’s business gives rise to risks and uncertainties typically associated with start  
 up businesses.   

• The highly competitive nature of the supermarket sector could affect the Issuer’s results of operations. Changes  
 from time to time in credit terms and trade discounts may also impinge on the Issuer’s available free cash  
 flows and liquidity. Other risks which could adversely affect the success of the Issuer’s business include the  
 operational risks inherent in supermarket and retailing activities. The contracting of third-party operators  
 to run certain specialised sectors of the supermarket business, at their own risk and for their own account,  
 on an income sharing basis is aimed, inter alia, to mitigate the operational risks associated to certain  
 perishable products. 

• The business of managing, operating and letting of retail and commercial areas within the Complex is subject  
 to fluctuations in demand for such space and to counter-party risks over which the Issuer may have no control.

• Market and economic conditions generally, as well as those affecting the Issuer’s operations directly such  
 as fluctuations in consumer spending and shifts in consumer trends and preferences. Also, some of the  
 Issuer’s borrowings may be subject to floating rates of interest which may subject the Issuer directly to  
 interest rate risk.

• Risks arising from reliance on the Issuer’s promoters and from concentration of ownership or dilution  
 in control.

  Summary Summary
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Risks relating to the Issuer - continued

• Changes in the laws, regulations and requirements to which the Issuer is subject including changes in the  
 interpretation thereof.

Risks relating to the Bonds

An investment in the Bonds involves certain risks including those described below:

• Application has been made to the MSE for the Bonds to be listed and traded on its Alternative Companies  
 List. The ACL is a second tier market which is a market designed primarily for companies to which a higher  
 investment risk than that associated with established companies tends to be attached.

• It is not possible to predict the price at which the Bonds will trade on the secondary market nor can there be  
 any assurance that an active secondary market for the Bonds will develop. 

• An investor in the Bonds will bear the risk of fluctuations in exchange rates between the currency of denomination  
  of the Bonds and the investor’s currency of reference.

• The Bonds are subject to early redemption, at the option of the Issuer, in 2014, 2015 and 2016, upon giving  
 advance notice to Bondholders. 

• A number of additional security interests protecting third party interests are identified on page 13 of this  
 Summary which will rank subsequent to Bondholders against the assets of the Issuer for so long as such  
 security interests remain in effect.

• Enforcement of the Security over the Hypothecated Property may not result in the realisation of the open  
 market value of the Complex, may be subject to delays and the liquidation value of the Complex may be  
 adversely affected by enforcement proceedings.

• The Issuer has not sought the credit rating of an independent rating agency and there has been no assessment  
 by any independent rating agency of the Bonds.

 

  Summary Summary
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2. IMPORTANT INFORMATION

Introduction

This document constitutes a summary to the Prospectus dated 28 September 2007 and contains information on 
the issue by PAVI Shopping Complex p.l.c. (the “Issuer”) of an amount not exceeding Lm5,000,000 (equivalent 
to €11,646,867) 7% Secured Bonds of a nominal value of Lm100 (equivalent to €233) per Bond. The Bonds are 
being issued at par. Interest on the Bonds will become due and payable annually in arrears at the rate of 7% per 
annum, on 26 October of each year, between 2008 and the year in which the Bonds are redeemed, both years 
included, (each, an “Interest Payment Date”), the first Interest Payment Date falling on 26 October 2008. 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. The nominal value of the Bonds on offer will be repayable in full at maturity on 26 October 
2017, unless the Bonds are previously re-purchased and cancelled. The Issuer has the option to redeem all or any 
part of the Bonds at their nominal value on 26 October 2014, 26 October 2015 or 26 October 2016 by giving not 
less than sixty (60) days prior notice to Bondholders. 

The Prospectus, of which this Summary forms part, also contains information about the Issuer and the Bonds 
in accordance with the requirements of the Listing Rules of the Listing Authority, the Companies Act, 1995 
(Cap. 386, Laws of Malta) (the “Act”) and the Commission Regulation (EC) No 809/2004 of 29 April 2004 
implementing Directive 2003/71/EC of the European Parliament and of the Council as regards information 
contained in prospectuses as well as the format, incorporation by reference and publication of such prospectuses 
and dissemination of advertisements.

The Directors, whose names appear under the heading “Directors” on page 45 of the Registration Document 
forming part of the Prospectus are the persons responsible for 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 the Prospectus is in accordance with the facts and does not omit anything 
likely to affect the import of such information. The Directors accept responsibility accordingly. 

No broker, dealer, salesman or other person has been authorised by the Issuer or by its Directors to issue any 
advertisement or to give any information or to make any representations in connection with the Bond Issue, other than 
those contained in the Prospectus and in the documents referred to herein, and if given or made such information 
and representations must not be relied upon as having been authorised by the Issuer or its Directors.

All the Advisers to the Issuer named in the Prospectus under the heading “Advisers to the Issuer” on page 33 of 
the Registration Document are acting exclusively for the Issuer in relation to this offer and will not be responsible 
to any investor or any other person whomsoever in relation to the transactions proposed in the Prospectus.

The Prospectus, a copy of which has been registered with the Registrar of Companies in accordance with the Act, 
has been published with the consent of the Registrar of Companies in terms of regulation 5(2) of the Companies 
Act (The Prospectus) Regulations (L.N. 389 of 2005). 

A copy of the Prospectus has also been submitted to the Listing Authority for its authorisation for admissibility 
of the Bonds to listing on a second tier market in satisfaction of the requirements under the Listing Rules. 
Application has been made to the Malta Stock Exchange for the Bonds being issued pursuant to the Prospectus to 
be listed and traded on the Alternative Companies List of the Malta Stock Exchange once the Bonds are authorised 
as admissible to listing by the Listing Authority.

The Terms and Conditions of subscription for the Bonds are set out on page 66 of the Prospectus.

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

 Summary Summary
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Adoption of the Euro

The Euro equivalents indicated in the Prospectus are included at the unalterable and irrevocably fixed conversion 
rate (“IFCR”) between the Euro and the Maltese Lira of €1 = Lm0.4293 adopted by the European Council 
according to the first sentence of Article 109I(4) of the Treaty establishing the European Community and are for 
information purposes only in accordance with the provisions of the Euro Adoption (Dual Display and Euro Pricing) 
Regulations (L.N. 4/2007). The target date of 1 January 2008 as the date on which Malta will adopt the Euro 
and the IFCR were confirmed by the Council of Ministers (ECOFIN) on 10 July 2007. When the Euro becomes the 
legal currency of Malta the Bonds will be automatically redenominated in Euro and conversion from Maltese Lira 
into Euro shall take place at the IFCR on the date the Euro becomes legal tender in Malta in accordance with any 
applicable law and/or guidelines.

Selling Restrictions

The Prospectus does not constitute, and may not be used for purposes of an offer or invitation to subscribe for 
Bonds by any person in any jurisdiction: (i) in which such offer or invitation is not authorised; or (ii) in which the 
person making such offer or invitation is not qualified to do so; or (iii) to any person to whom it is unlawful to 
make such offer or invitation.

It is the responsibility of any persons in possession of the Prospectus and any persons wishing to apply for 
Bonds to inform themselves of, and to observe and comply with, all applicable laws and regulations of any 
relevant jurisdiction. Prospective subscribers for Bonds should inform themselves as to the legal requirements of 
so applying and of any applicable exchange control requirements and taxation in the countries of their nationality, 
residence or domicile.

Save for the public offering in the Republic of Malta, no action has been or will be taken by the Issuer or the 
Manager that would permit a public offering of the Bonds or the distribution of the Prospectus (or any part thereof) 
or any offering material in any country or jurisdiction where action for that purpose is required. 

In relation to each Member State of the European Economic Area (other than Malta) which has implemented the 
Directive 2003/71/EC of the European Parliament and of the Council of 4 November 2003 on the prospectus 
to be published when securities are offered to the public or admitted to trading (the “Prospectus Directive”) the 
Bonds can only be offered to “qualified investors” (as defined in the Prospectus Directive) as well as in any other 
circumstances which do not require the publication by the Issuer of a prospectus pursuant to article 3 of the 
Prospectus Directive.

The Bonds have not been nor will they be registered under the United States Securities Act, 1933 as amended (the 
“1933 Act”), 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 “United States”) or to or for the benefit of, directly or indirectly, any United States person (as 
defined in Regulation “S” of the 1933 Act, as amended from time to time). Furthermore the Issuer will not be 
registered under the United States Investment Company Act, 1940 (the “1940 Act”) as amended and investors 
will not be entitled to the benefits of the 1940 Act.

3. DEFINITIONS

Words and expressions used in this Summary shall, except where the context otherwise requires, bear the same 
meaning as defined in the Registration Document forming part of the Prospectus.
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4. DIRECTORS, SENIOR MANAGEMENT, AUDITORS & ADVISERS

Directors

As at the date of this Summary, the Board of the Issuer is composed of the following persons:

Paul Gauci Chairman

Victor Grech Executive Director

David Grech Executive Director

Caroline Grech Executive Director

Lawrence Zammit MA (Econ.) Non-Executive Director

William Spiteri Bailey F.I.A., C.P.A., M.I.M., C.S.A. Non-Executive Director

Paul Gauci and Victor Grech undertake, save in the event of death or an intervening court order, not to dispose of 
the interest they hold in the securities of the Issuer through PG Holdings Limited and Yvonvi Limited for at least 
one (1) year from the date the Bonds are authorised as admissible to listing on the Alternative Companies List.

Company Secretary

Antonio Depasquale   B.A. (Law), Dip. Not. Pub.

Board Committees

As at the date of this Summary, the Directors have established the following board committees:

Audit Committee

As at the date of this Summary the Audit Committee is composed of William Spiteri Bailey F.I.A., C.P.A., M.I.M., C.S.A. 
as chairman and Lawrence Zammit MA (Econ.) and Paul Gauci as members.

Remuneration Committee 

As at the date of this Summary, the Remuneration Committee is composed of Lawrence Zammit MA (Econ.) as 
chairman and William Spiteri Bailey F.I.A., C.P.A., M.I.M., C.S.A. and David Grech as members.

 Summary Summary

8



Senior Management

As at the date of this Summary, the senior management of the PAVI Group is composed of the following: 

Paul Gauci Chairman 

Victor Grech Managing Director

David Grech Director, purchasing department

Caroline Grech Director, human resources and customer care

Malcolm Bondin Financial controller

Godwin Cutajar Assistant financial controller 

Adrian Gauci Information technology manager

Ryan Bonnici Floor manager

Luke Spiteri Loading bay manager

Remuneration of Directors and Senior Management

The aggregate annual emoluments received by the Directors for the financial period ended 30 April 2007 amounted 
to Lm28,097.

Auditors

The financial statements of PAVI Supermarkets Limited (“PAVI SL”) which is a wholly owned subsidiary of the 
Issuer for the periods ended 31 December 2004, 31 December 2005 and 30 April 2007 were approved on 
2 August 2007 and have been audited by PricewaterhouseCoopers of 167, Merchants Street, Valletta, Malta. 
PricewaterhouseCoopers is a firm of certified public accountants holding a practicing certificate to act as auditors 
in terms of the Accountancy Profession Act, 1979 (Cap. 281, Laws of Malta). Financial statements in respect of 
earlier periods were audited by Horwath, Malta, which is a firm of certified public accountants holding a practicing 
certificate to act as auditors in terms of the Accountancy Profession Act, 1979 (Cap. 281, Laws of Malta).

The statutory financial statements of PAVI Bakery Limited (“PAVI BL”) which is a wholly owned subsidiary of the 
Issuer for the period from its incorporation to 30 April 2007 were approved on 2 August 2007 and have been 
audited by PricewaterhouseCoopers of 167, Merchants Street, Valletta, Malta.

No statutory financial statements have yet been drawn up for the Issuer, since the Company was only incorporated 
on 26 July 2007.

 Summary Summary
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Advisers to the Issuer 

Reporting Accountants

PricewaterhouseCoopers
167, Merchants Street,
Valletta,
Malta.

Financial Advisers

Spiteri Bailey & Co.
Certified Public Accountants
Triq Dun Karm,
Birkirkara By Pass,
Birkirkara,
Malta.

Sponsor and Manager

Charts Investment Management Service Limited 
18a, 3rd Floor, Europa Centre,
Floriana,
Malta.

Legal Advisers 

- Legal advisers to the Issuer 

Muscat Azzopardi & Associates
Advocates
7, The Firs, Borg Olivier Street,
Sliema,
Malta.

- Legal advisers to the Issuer on the Bond Issue

Zammit Pace & Co. 
Advocates
215/1, Old Bakery Street, 
Valletta, 
Malta.

5. OFFER STATISTICS
 
Issuer: PAVI Shopping Complex p.l.c., a company registered in Malta with registration number C 41962.

ISIN: MT0000361205.

Amount: Five million Malta Liri (Lm5,000,000) equivalent to eleven million, six hundred and forty-six  

thousand, eight hundred and sixty-seven Euros (€11,646,867).

Form: The Bonds will be issued in fully registered form, without interest coupons, and if and for as long as the Bonds 

are admitted to listing on the Alternative Companies List of the Malta Stock Exchange, certificates will not 

be delivered to Bondholders in respect of the Bonds as each Bondholder’s entitlement will be represented in 

uncertificated form by the appropriate entry in the electronic register maintained on behalf of the Issuer at 

the Central Securities Depository, Garrison Chapel, Castille Place, Valletta CMR01, or at such other equivalent 

securities depository.

Denomination: Maltese Lira (Lm).

Minimum amount  

  per subscription:

Minimum of one thousand Maltese Liri (Lm1,000) equivalent to two thousand, three hundred and twenty-

nine Euros (€2,329) and integral multiples of one hundred Maltese Liri (Lm100) equivalent to two hundred 

and thirty-three Euros (€233) thereafter.

Maturity Date: 26 October 2017 (subject to Early Redemption at the option of the Issuer, described below).

Summary Summary
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Bond Offer Price: At par (Lm100, equivalent to €233, for each Bond).

Status of the Bonds   

  and Security:

The Bonds constitute the general, direct, unconditional and secured obligations of the Issuer, and shall at 

all times rank pari passu without any priority or preference among themselves, and save for such exceptions 

as may be provided by applicable law, shall rank with priority and preference to all other present and future 

obligations of the Issuer by virtue of the first general hypothec against the Issuer and the first special hypothec 

over the Hypothecated Property which the Issuer has agreed to constitute in favour of the Security Trustee for 

the benefit of the Bondholders subject to all the terms and conditions of the Security Trust Deed. 

Security Trustee: Bank of Valletta p.l.c.

Listing: Application has been made to the Listing Authority for the admissibility of the Bonds to listing on a second 

tier market and to the Malta Stock Exchange for the Bonds to be listed and traded on its Alternative 

Companies List.

Offer Period: The period between 15 October and 19 October 2007 (or such earlier date as may be determined by the 

Issuer) during which the Bonds are on offer. 

Interest: Seven per cent (7%) per annum.

Yield: The gross yield calculated on the basis of the Interest, the Bond Offer Price and the Redemption Value of 

the Bonds at maturity is seven per cent (7%).

Interest Payment 

  Date(s): 

26 October of each year, between 2008 and the year in which the Bonds are redeemed (both years included), 

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.

Redemption Value: At par (Lm100, equivalent to €233, for each Bond).

Early Redemption 

  at the option of the 

  Issuer: 

The Issuer has the option to redeem all or any part of the Bonds at their nominal value on 26 October 2014 

or 26 October 2015 or 26 October 2016 by giving not less than sixty (60) days advance notice in writing 

to Bondholders.

Manager: Charts Investment Management Service Limited.

Registrar: Central Securities Depository, Malta Stock Exchange.

Sponsor: Charts Investment Management Service Limited.

Notices: Notices will be mailed to Bondholders at their registered addresses and shall be deemed to have been served 

at the expiration of twenty-four (24) hours after the letter containing the notice is posted, and in proving such 

service it shall be sufficient to prove that a prepaid letter containing such notice was properly addressed to such 

Bondholder at his/her registered address and posted.

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

Submission to 

  Jurisdiction:

The Maltese Courts shall have exclusive jurisdiction to settle any disputes that may arise out of or in 

connection with the Bonds and accordingly any legal action or proceedings arising out of or in connection 

with the Bonds shall be brought exclusively before the Maltese Courts.

Summary Summary

11



6. EXPECTED TIME-TABLE OF PRINCIPAL EVENTS

  
Opening of subscription lists 15 October 2007
 
Closing of subscription lists 19 October 2007
 
Announcement of basis of acceptance 26 October 2007
 
Commencement of interest on the Bonds 26 October 2007
 
Expected dispatch of allotment advice and refunds of unallocated monies 2 November 2007

The Issuer reserves the right to close the Offering before the 19 October 2007, in which case, the remaining 
events set out in the “Expected time-table of principal events” shall be anticipated in the same chronological 
order in such a way as to retain the same number of Business Days between the said principal events.

7. KEY INFORMATION

Selected financial data

Financial information about the Issuer is being incorporated pursuant to Article 28 of the Regulation. 

The Issuer was incorporated as part of a group reorganisation exercise, undergone by Yvonvi Limited (“Yvonvi”) 
and PG Holdings Limited (“PG Holdings”), the shareholders of Castellana (Malta) Limited and of PAVI SL. The 
Issuer’s shareholders are also Yvonvi and PG Holdings.

This reorganisation exercise principally comprised:

(i) the acquisition and transfer to the Issuer of the ‘PAVI Shopping Complex’ from Castellana (Malta) Limited  
 on 17 August 2007; and 

(ii) the transfer of 100% of the issued and fully paid up share capital in PAVI SL to the Issuer from its  
 shareholders, Yvonvi and PG Holdings, on 25 September 2007.

The Directors of the Issuer consider the substance of these transactions as a ‘group restructuring’. In accordance 
with generally accepted accounting principles, these transactions have been accounted for in the pro forma 
consolidated financial statements as if they had occurred prior to the period reported. Accordingly, in order to 
provide more meaningful information to potential investors, the pro forma consolidated financial statements have 
been compiled on this basis. 

No statutory financial statements have yet been drawn up for the Issuer since the Company was only incorporated 
on 26 July 2007. The Directors consider the pro forma consolidated financial statements, referred to above, to 
represent the historic financial information of the Issuer.

The audited financial statements for the financial periods ended 30 April 2007 of PAVI SL and PAVI BL are 
available for inspection as laid out under the heading “Documents on display” on page 23 of this Summary.

Summary Summary
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Selected financial data - continued

Extracts from the pro forma consolidated financial statements are set out below:

16 month  
period ended

30 April 2007

Lm’000

Turnover 4,712

Loss from operating activities (5)

Loss before taxation (74)

Loss for the period (16)

Total assets less current liabilities 6,285

Non-current liabilities (2,714)

Total equity 3,571

The reported results relate principally to the six month trading period commenced on 1 November 2006 to 30 
April 2007.

Loan capital and indebtedness

The Issuer has an outstanding bridge loan facility with Bank of Valletta p.l.c. (the “BOV Bridging Facility”) of 
approximately Lm1,900,000 which facility was utilised to part finance the acquisition of the PAVI Shopping 
Complex by the Issuer from Castellana (Malta) Limited. It is envisaged that the BOV Bridging Facility shall be 
repaid in full out of the net proceeds from the Bonds. Meanwhile the BOV Bridging Facility carries interest at a 
floating rate and the repayment of principal and interest thereon is secured by a general hypothec against all the 
property present and future of the Issuer and of PAVI SL and by a special hypothec against the Issuer over the 
PAVI Shopping Complex.

The Government of Malta (the “GOM”) enjoys a special privilege over the PAVI Shopping Complex, which is the 
property of the Issuer, for the balance of price owing to the GOM by Castellana (Malta) Limited in respect of the 
acquisition by Castellana (Malta) Limited from the GOM of the temporary directum dominium and relative annual 
and temporary groundrent for the remaining period from the original period of 150 years which started running on 
3 June 1963 and the absolute ownership thereafter over the area of the PAVI Shopping Complex shown shaded 
in green on the plan set out in Annex 6 of the Prospectus. As at the date of the Prospectus the balance owing to 
the GOM amounts to approximately Lm192,000. Castellana (Malta) Limited has delegated the Issuer to settle this 
balance out of the balance of price of the Complex payable by the Issuer and being financed from the net proceeds 
of the Bonds as set out on page 14 under the heading “Reasons for the Offer and use of proceeds”. 

PAVI SL has an outstanding overdraft facility with Bank of Valletta p.l.c. (the “BOV Overdraft Facility”) of 
Lm625,000 which facility is utilised for the general financing purposes of PAVI SL. The BOV Overdraft Facility 
carries interest at a floating rate and the repayment of principal and interest thereon is secured by a general 
hypothec against all the property present and future of PAVI SL and a general hypothec against all the property 
present and future, of the Issuer and a special hypothec against the Issuer over the PAVI Shopping Complex. Bank 
of Valletta p.l.c. has agreed to postpone its general and special hypothecary rights against the Issuer under the 
BOV Overdraft Facility to the general hypothecary rights and the special hypothecary rights over the PAVI Shopping 
Complex, to be registered against the Issuer in favour of the Security Trustee for the benefit of Bondholders.

Summary Summary
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Loan capital and indebtedness - continued

PAVI SL has a general banking facility with Bank of Valletta p.l.c. (the “BOV General Banking Facility”) of 
Lm230,000 in respect of an outstanding guarantee provided on behalf of PAVI SL under its supply arrangements 
with Punto Franchising s.r.l., operator of the SMA-Auchan franchise. The BOV General Banking Facility is secured 
by a general hypothec over all the property, present and future, of PAVI SL and by a general hypothec over all 
the property, present and future, of the Issuer and a special hypothec against the Issuer over the PAVI Shopping 
Complex. Bank of Valletta p.l.c. has agreed to postpone its general and special hypothecary rights against the 
Issuer under the BOV General Banking Facility to the general hypothecary rights and the special hypothecary 
rights over the PAVI Shopping Complex, to be registered against the Issuer in favour of the Security Trustee for 
the benefit of Bondholders.

PAVI SL also has an outstanding overdraft facility with Lombard Bank Malta p.l.c. (the “Lombard Overdraft 
Facility”) of Lm325,000 which facility is utilised for the general financing purposes of PAVI SL. The Lombard 
Overdraft Facility carries interest at a floating rate and the  repayment of principal and interest thereon is secured 
by a general hypothec over all the property, present and future, of sureties Paul Gauci and his spouse Maria Elena 
Gauci and Victor Grech and his spouse Yvonne Grech, all jointly and severally between them, and by a special 
hypothec over ‘Ta’ Clara Farmhouse’ in Ramla Road, Maghtab, limits of Naxxar, property of spouses Gauci and 
over ‘Villa Yvonne’ in Triq il-Prinjol, Iklin, property of spouses Grech.

Other than as set out in the Prospectus the PAVI Group has no other material borrowings or indebtedness which 
are outstanding.

Reasons for the Offer and use of proceeds

The proceeds from the issue of the Bonds, net of expenses relating thereto, are expected to amount to Lm4,903,000. 
The net proceeds will be applied by the Issuer:

• as to approximately Lm1,900,000 in the repayment in full of the BOV Bridging Facility;

• as to approximately Lm1,910,000 to part finance the net balance due by the PAVI Group to Castellana (Malta)  
 Limited. This relates principally to the balance due by the Issuer to Castellana (Malta) Limited of Lm3,160,000  
 on the reorganisation of the PAVI Group, including the acquisition of the PAVI Shopping Complex referred  
 to on page 15 less advances made by PAVI SL to Castellana (Malta) Limited of Lm1,250,000 referred to on  
 page 20 under “Related party transactions”. Castellana (Malta) Limited is in turn expected to utilise such  
 funds in the payment in full of capital creditors relating to the acquisition, construction and completion of  
 the Complex;

• as to approximately Lm580,000 to finance the payment of capital creditors relating to the operational  
 assets owned by PAVI SL and PAVI BL (the subsidiaries of the Issuer);

• as to approximately Lm513,000 for the working capital purposes of the PAVI Group.  

The cash flows expected to result from the application of the Bond proceeds in the manner identified above are 
set out in Annex 1 of the Prospectus.  

The Directors consider that the Issuer’s asset base together with the proceeds of the Offering and the other 
sources of finance available to the Issuer will be adequate to meet the demands of its present business operations 
and immediate plans for the next twelve months.
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8. INFORMATION ON THE ISSUER

History and development 

The Issuer was registered in Malta as a private limited liability company under registration number C 41962  and is 
domiciled in Malta. It was incorporated on the 26 July 2007 for an unlimited duration in terms of the Companies 
Act, (Cap. 386, Laws of Malta) under which it is regulated. The status of the Issuer was changed to that of a public 
limited company on 27 September 2007 at which time the name of the Issuer was changed from “PAVI Shopping 
Complex Limited” to “PAVI Shopping Complex p.l.c.”.

The Issuer’s registered office and principal place of business is situated at ‘PAVI Shopping Complex’, Manuel 
Dimech Street, Qormi, Malta (telephone number + 356 22700000). 

Reorganisation

The business of the PAVI Group was historically conducted through separate companies, Castellana (Malta) 
Limited and PAVI SL as to which there was no single parent company but which were separately owned by the 
Issuer’s shareholders, PG Holdings and Yvonvi. In order to facilitate the Bond Issue, prior to this Offering, PG 
Holdings and Yvonvi effected a reorganisation to create a group structure and whereby: 

• The Issuer acquired the PAVI Shopping Complex from Castellana (Malta) Limited for the price of Lm8,400,000  
 (the “Purchase Price”) pursuant to a deed dated 17 August 2007 in the records of Notary Sam Abela. The  
 Purchase Price was not payable on the relative deed of acquisition by the Issuer but remained outstanding  
 and payable on demand. Pursuant to an agreement dated 17 August 2007 Castellana (Malta) Limited  
 agreed in favour of the Issuer, which accepted to remit from the said Purchase Price the sum of Lm540,000,  
 representing a deferred tax liability arising on the sale of the Complex.

• Pursuant to another deed dated 30 August 2007 in the records of Notary Sam Abela, Castellana (Malta)  
 Limited assigned part of the balance of Purchase Price equivalent to Lm3,600,000 (the “Assignment  
 Debt”) as to Lm1,800,000 in favour of PG Holdings and as to Lm1,800,000 in favour of Yvonvi for the price  
 of Lm1,800,000 each.

• On 4 September 2007 the Issuer capitalised the Assignment Debt by the issue and allotment at par  
 of 1,800,000 ordinary “A” shares of Lm1.00 each, as fully paid up, in favour of PG Holdings and 1,800,000  
 ordinary “B” shares of Lm1.00 each, as fully paid up, in favour of Yvonvi.

• Pursuant to an assignment agreement dated 20 August 2007 the Issuer acquired from Castellana (Malta)  
 Limited a debt of Lm800,000 due by PG Holdings and Yvonvi (the “Shareholder Debt”) to Castellana  
 (Malta) Limited for the price of Lm800,000. 

• Pursuant to a share transfer agreement dated 25 September 2007 the Issuer acquired 400,000 ordinary “A” shares  
 of Lm1.00 each, fully paid up, in PAVI SL from PG Holdings and 400,000 ordinary “B” shares of Lm1.00 each,  
 fully paid up, in PAVI SL from Yvonvi, representing 100% of the issued and fully paid up share capital of PAVI  
 SL for the price of Lm800,000 (the “Share Price”). Concurrently the Issuer, on the one hand, and PG Holdings  
 and Yvonvi, on the other hand, set off the Shareholder Debt and the Share Price against each other.    

• On 12 September 2007 the Issuer utilised an outstanding bridge loan facility with Bank of Valletta p.l.c. to  
 finance approximately Lm1,900,000 from the balance due by the Issuer to Castellana (Malta) Limited in  
 respect of the foregoing reorganisation transactions leaving a net balance due of Lm3,160,000.

The illustration of the reorganisation transactions, are set out in Annex 2 of the Prospectus. 
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The PAVI Shopping Complex

The PAVI Shopping Complex is centrally located in Manuel Dimech Street, Qormi covering approximately 13,800 sq.m. 
with an additional area of approximately 345 sq.m. comprising the access road leading to Lion Street, Qormi. The main 
façade of the complex has a frontage of 131m overlooking Manuel Dimech Street, a main distributor road connecting 
Qormi to Marsa and Hamrun. 

The Complex’s intermediate floor comprises an internal covered car park of 4,615 sq.m. with a further 6,375 sq.m. of 
car parking space situated on the Complex’s roof. In total, these areas can accommodate approximately 500 car park 
spaces, amply supporting the Complex’s needs even at peak times. 

The area of approximately 13,800 sq.m. within the PAVI Shopping Complex shown shaded in green on the plan set out 
in Annex 6 of the Prospectus is held by the Issuer under title of absolute ownership, as freehold. 

The additional area of approximately 345 sq.m. comprising the access road leading to Lion Street, Qormi is held by the 
Issuer under title of temporary emphyteusis for the period which remains from the original period of 150 years which 
commenced on 3 June 1963. This area is shaded in red on the plan set out in Annex 6 of the Prospectus and is subject 
inter alia to the condition that it shall be utilised as a private access road. 

The PAVI Supermarket is located on the ground floor of the Complex and covers a sales area of 5,340 sq.m. finished 
to high standards and offering a wide range of food, household goods and other ancillary products. 

The supermarket has been developed in a manner designed to attain in full the promoters’ vision for the Complex.  
All food and non-food retail space within the PAVI Supermarket is situated on one floor and enjoys a logical layout 
and customer-friendly design. Twenty five check-out points facilitate customer flows minimising queues during peak 
shopping hours. To support its food retail operations, the supermarket has an extensive adjoining warehouse facility 
including ancillary stores and cold rooms on two floors covering an area of 2,813 sq.m.. The Complex also hosts a 
goods receiving area complete with large walk-in cold rooms covering an area of 2,172 sq.m.. In addition, administrative 
offices and other staff facilities cover an area of 1,980 sq.m..  

PAVI BL, a subsidiary of the Issuer, operates the PAVI Bakery, a dedicated area of 1,170 sq.m., situated on the third 
floor of the Complex, fully equipped with state of the art bakery facilities and providing bakery, confectionery and food 
packing services which enhance the supermarket activities of the PAVI Group. 

Apart from the PAVI Supermarket and an adjacent cafeteria, the Complex also includes a substantial volume of 
commercial and retail space spread over three floor levels dedicated to outlets designed to offer a mix of complementary 
retail and commercial facilities. The general ambience of the Complex is attractive and all external areas are fully 
landscaped. The Complex is owned by the Issuer and managed by PAVI SL to which the entire Complex area has been 
leased out by the Issuer as set out on page 20 of this Summary.
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Business overview - Principal activities

The Issuer is the parent company of the PAVI Group, which includes its operating subsidiaries, PAVI SL and PAVI BL.
 
The principal business activities of the PAVI Group are: 

• The retailing of food and non-food products, carried out in the main through PAVI SL which operates the  
 PAVI Supermarket.
 
• Income-sharing arrangements with third party operators in respect of certain specialist activities carried out  
 from within designated areas of the PAVI Supermarket.
 
• The management, operation and letting of other retail and commercial outlets within the PAVI  
 Shopping Complex.

The PAVI Group’s strategy for the Complex, based on the experience of its promoters Paul Gauci and Victor Grech, 
has been to build a major shopping centre around the PAVI Supermarket with a view to increasing customer flows 
by offering customers a comprehensive range of complimentary services and facilities. 

The key strengths of the PAVI Group include:

• The central location of the PAVI Shopping Complex situated on a main arterial road system in Manuel Dimech  
 Street, Qormi including ample parking facilities. 
 
• A modern custom-built supermarket, the PAVI Supermarket, spread over one floor, including an adjoining  
 bakery, warehouse and office amenities, with a focus on enhanced operational efficiency.

• Contracting of specialist activities to experienced third party operators on an income sharing basis with  
 the aim of ensuring varied quality and fresh products to enhance customer satisfaction. This includes the  
 butcher shop, the delicatessen counter, the fruit and vegetable counter, the fish shop and the pasta shop. 

• A complementary shopping complex including retail and commercial outlets to meet the wider demands  
 of customers. 

• A suitably trained work-force.

Summary Summary
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9. OPERATING AND FINANCIAL REVIEW AND PROSPECTS

Operating and financial review

Financial information about the Issuer is being incorporated by reference pursuant to Article 28 of the Regulation. 
Accordingly the audited statutory financial statements of PAVI Supermarkets Limited and PAVI Bakery Limited, 
for the financial periods ended 30 April 2007 are available for inspection as laid out on page 23 below of  
this Summary.

Prospects

Forecast or estimates
There have been no material adverse changes to the prospects of the Issuer since the date of the last published 
financial statements.

At the time of publication of the Prospectus, the Directors consider that the Company will be subject to the 
normal business risks associated with the retail industry in Malta and do not anticipate any trends, uncertainties, 
demands, commitments or events outside the ordinary course of business that could be deemed likely to have 
a material effect on the upcoming prospects of the Issuer and its business.

Extracts from the prospective consolidated financial information of the Issuer for the financial year ending 30 
April 2008 are set out below:

The results for the first six months of operations which ended on 30 April 2007 and the forecast for the current 
financial year, are set out below. A further explanation of the assumptions underlining the Directors’ forecast 
for the current year, and the Accountant’s report thereon, are set out in Annexes 3 and 4 respectively of the 
Prospectus.  

Actual Period
 30 April 2007

Forecast Year to
30 April 2008

Lm’000 Lm’000

Turnover - retailing 3,811 7,919

Turnover - income sharing 901 1,325

Total turnover 4,712 9,244

Cost of sales (3,972) (7,639)

Gross contribution 740 1,605

Store running costs (473) (823)

Contribution - retailing 151 594

Contribution - income sharing 116 188

Total supermarket contribution 267 782

Outlet concession income 39 104

Administration costs (189) (254)

Gross operating profit 117 632

Depreciation (122) (253)

Bank and bond interest (69) (254)

Net results before taxation (74) 125
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The actual period ended 30 April 2007 relates to the first six month operational period commencing on 1 
November 2006 to 30 April 2007. 

As may be expected in any start-up situation, during the first six months of operations of the PAVI Supermarket, 
the PAVI Group was focused on the organisation and development of its operations and the implementation of 
its internal controls and systems. Sales performance was nevertheless strong, and the Directors have assumed 
continuity more or less at current levels, also adjusting for seasonal patterns, in drawing up the sales forecast for 
the current financial year.

The Directors attach great importance to the management of margins, and the Issuer’s major operational objective 
for the current financial year, as illustrated by the Directors’ forecast, is the attainment of a gross margin in the 
region of 18% on supermarket sales.  

This improvement in margins is in part expected from the operational streamlining already implemented after the 
initial months of operations.  

The control systems implemented by the PAVI Group to mitigate the risks inherent in the supermarket business, 
based, amongst others, on an integrated IT infrastructure, are today fully functioning and relate to:

• Stock records and control procedures based on bar coding of the vast majority of products and regular  
 stocktaking including a custom built ordering system designed to continually monitor stock levels and sales,  
 and to improve stock turnover and shelf management; 
 
• Reliable security systems within the supermarket for the prevention and detection of pilferage and theft  
 including tight physical and administrative controls at loading and receiving bays; 

• Enhanced systems for the management and control of cash including 25 cash points and a pneumatic cash  
 tube system for improved efficiency and security in the handling and transfer of cash;

• The sub-contracting of certain specialist areas of the supermarket as set out on page 38 of the  
 Registration Document as a result of which the exposure to the risk associated with perishable foods is  
 reduced considerably.

The IT infrastructure is supported by systems maintenance procedures and daily data back up, a full time in-house 
IT administrator and arrangements with specialist service providers for software and hardware support.

To ensure that all leading brands are offered, supplies are sourced from all leading food importers, and from 
SMA-Auchan, which in the current financial year is expected to account for circa 10% – 15% of purchases. The 
supermarket is well stocked and goods are displayed attractively, which serves to promote shopping of branded, 
higher margin goods. The Directors expect this trend to be maintained.
  
Further improvements in margins are expected from better shelf management and, in particular, as a result of the 
negotiation of more advantageous trade discounts on the basis of reduced settlement periods with suppliers. It is 
expected that the Bond Issue will assist the Issuer directly in improving its cash flow management, which would 
benefit from an additional funding in working capital. The end objective will be to establish and maintain reduced 
periods for the settlement of amounts due to suppliers which represents a marked departure on the patterns 
traditionally encountered within the market locally.

Summary Summary
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10. EMPLOYEES

As at July 2007 the PAVI Group employed a total staff complement of 122, of which 107 on a full-time basis. 
Apart from managing the Complex as a whole, the Group’s workforce is predominantly engaged in the PAVI 
Supermarket and associated operations, including the PAVI Bakery. Regular training for employees engaged in the 
supermarket is conducted by the PAVI Group, occasionally with the expert assistance of SMA-Auchan, designed 
to improve service levels and customer satisfaction.

11. MAJOR SHAREHOLDERS AND 
   RELATED PARTY TRANSACTIONS

Interests of major shareholders
As at 4 September 2007

ordinary shares

PG Holdings 1,800,250 ordinary ‘A’ shares (50%)

Yvonvi 1,800,250 ordinary ‘B’ shares (50%)

Related party transactions

The Issuer entered into a number of transactions in connection with the reorganisation described under the 
heading “Reorganisation” on page 15 of this Summary, with its shareholders, Yvonvi and PG Holdings, and with 
Castellana (Malta) Limited. Yvonvi and PG Holdings are also the shareholders of Castellana (Malta) Limited. In 
addition prior to this reorganisation, PAVI SL has made short term temporary advances of uncommitted funds 
amounting as at 30 April 2007 to Lm55,139 to Yvonvi and PG Holdings, and Lm800,000 to Castellana (Malta) 
Limited as indicated in note 14 of the pro forma consolidated financial information on page 104 of Annex 3. These 
funds are repayable on demand. Yvonvi and PG Holdings each hold 50% of the issued and fully paid up ordinary 
share capital in Castellana (Malta) Limited. Paul Gauci and Victor Grech who are directors of the Issuer and of its 
operating subsidiaries PAVI SL and PAVI BL are also directors of Castellana (Malta) Limited. 

Apart from the Lm800,000 referred to above, since the commencement of operations to 30 April 2007, PAVI SL  
advanced a further net amount of Lm1,250,000 to Castellana (Malta) Limited. All those funds were utilised by 
Castellana (Malta) Limited to repay its bank loans and capital creditors principally related to the acquisition, construction 
and completion of the Complex. Castellana (Malta) Limited has delegated the Issuer to settle Lm1,250,000 of the 
balance due by the Issuer to Castellana (Malta) Limited in respect of the reorganisation transactions referred to 
on page 15. The balance of Lm800,000, is expected to increase to Lm920,996 by April 2008 in order to enable 
Castellana (Malta) Limited to meet all its financial obligations. After that date this amount is expected to be repaid 
as PAVI Group declares dividends to its shareholders, Yvonvi and PG Holdings. These will in turn transfer the funds 
to Castellana (Malta) Limited in settlement of liabilities that they currently have with this company. Castellana (Malta) 
Limited will then transfer the funds back to PAVI Group in settlement of the Lm920,996 due. 

The PAVI Shopping Complex is leased by the Issuer, as the successor in title of Castellana (Malta) Limited, in 
favour of PAVI SL pursuant to a lease agreement dated 26 April 2007, originally entered into between Castellana 
(Malta) Limited and PAVI SL. The PAVI Supermarket which is included within the Complex is operated by PAVI 
SL directly, with the exception of those areas dedicated to certain specialist activities which are sub-contracted to 
third party operators on an income sharing basis. The operation and letting of a number of smaller outlets within 
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12. FINANCIAL INFORMATION

Pro forma historical financial information

The pro forma historical financial information of the Issuer is set out in Annex 3. There have been no significant 
changes to the financial or trading position of the Issuer since the end of the financial period to which the pro 
forma historical financial information relates.

Financial statements

Financial information about the Issuer is being incorporated by reference pursuant to Article 28 of the 
Regulation. Accordingly the audited statutory financial statements of PAVI SL and PAVI BL, for the 
financial periods ended 30 April 2007 are available for inspection as laid out on page 23 below of  
this Summary.

Auditing of historical annual financial information

The statutory consolidated and separate financial statements of PAVI SL and of PAVI BL for the period ended 30 
April 2007 have been audited by PricewaterhouseCoopers.

No statutory financial statements have yet been drawn up for the Issuer, since the company was only incorporated 
on 26 July 2007.

Age of latest financial information

No statutory financial statements have yet been drawn up for the Issuer, since the Company was only incorporated 
on 26 July 2007.

The latest audited financial information available in respect of PAVI SL and PAVI BL, relates to the financial period ended 
on 30 April 2007 and was approved for issuance by the Boards of each respective company on 2 August 2007. 

Interim and other financial information

No interim or other financial information has been issued by the Issuer since incorporation on 26 July 2007. No 
interim or other financial information has been issued by PAVI SL or PAVI BL, the Issuer’s group undertakings 
since the audited statutory financial statements for the period ended 30 April 2007.

the Complex is managed by PAVI SL. As PAVI SL is a wholly owned subsidiary of the Issuer rent payable and other 
intragroup balances, transactions, income and expenditure between them are eliminated in full in the preparation and 
presentation of consolidated financial statements for the PAVI Group of which the Issuer is the parent company. 

Pursuant to an agreement dated 1 August 2008 PAVI SL has granted Euston Co. Ltd a concession in respect of 
the operation of a retail area within the Complex measuring 35 sq.m. for the retailing of perfumery and cosmetic 
products. David Grech who is a director of the Issuer and its operating subsidiary, PAVI SL is also a director of 
Euston Co. Ltd and holds 50% of the issued and fully paid up ordinary share capital of Euston Co. Ltd. This 
concession has been entered into by PAVI SL upon terms typical of its other concession agreements with regard 
to duration, maintenance obligations, licensing, insurance and fees per square meter.  
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13. DETAILS ON THE OFFER

Admission to trading

Application has been made to the Listing Authority for the admission of the Bonds to listing on a second tier 
market and to the Malta Stock Exchange for the Bonds to be listed and traded on its Alternative Companies List.

Distribution

Placing Arrangements

The Issuer may enter into conditional placement agreements with Intermediaries prior to the commencement of 
the Offer Period whereby the Issuer binds itself to allocate to such Intermediaries, which shall bind themselves 
to purchase an amount not exceeding fifty per cent (50%) in aggregate of the Bonds on offer upon closing of 
subscription lists whereupon the Issuer shall complete the sale and each Intermediary shall settle the transaction 
by paying the Bond Offer Price in Maltese Liri for the Bonds subscribed.

During the Offer Period, Applications for subscription to the Bonds may be made through any of the Intermediaries 
whose names are set out in Annex 9 of the Prospectus.

Estimated expenses of the Offer

Professional fees, publicity, advertising, printing, listing, registration, sponsor, management, registrar fees and 
selling commission and other miscellaneous costs incurred in connection with this Offering, are estimated not to 
exceed Lm97,000 and shall be borne by the Issuer.

Selling commission is payable to Intermediaries. Each Intermediary shall be entitled to a selling commission 
payable on the value of the Bonds placed with subscribers applying through such Intermediaries. 
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14. ADDITIONAL INFORMATION

Share capital

The Issuer’s authorised share capital as at the date of the Prospectus is Lm10,000,000 divided into 10,000,000 
ordinary shares of Lm1.00 each. The Issuer’s issued share capital as at the date of the Prospectus is 3,600,500  
divided into 1,800,250 ordinary ‘A’ shares of Lm1.00 each and 1,800,250 ordinary ‘B’ shares of Lm1.00, which 
have been fully paid up rank pari passu between themselves and carry the right to vote at general meetings of  
the Company. 

The Issuer has no other classes of shares in issue.

Memorandum and Articles of Association

The Memorandum and Articles of Association of the Issuer may be inspected, free of charge at the registered 
office of PAVI Shopping Complex p.l.c. at ‘PAVI Shopping Complex’, Manuel Dimech Street, Qormi, Malta. 

Documents on Display

The following documents (or copies thereof), where applicable, may be inspected at the registered office of the 
Issuer at ‘PAVI Shopping Complex’, Manuel Dimech Street, Qormi, Malta:

• The Memorandum and Articles of Association of the Issuer;

• The accountant’s report on the pro forma consolidated financial information of the Issuer dated  
 28 September 2007;

• The audited consolidated and separate financial statements of PAVI SL for the financial period ended 30 
  April 2007;
 
• The audited financial statements of PAVI BL for the financial period ended 30 April 2007;
 
• The accountant’s report on the prospective financial information of the Issuer dated 28 September 2007;
 
• The deed of sale and purchase in respect of the PAVI Shopping Complex dated 17 August 2007;
 
• The share transfer agreement in respect of PAVI SL dated 25 September 2007;
 
• The architect’s valuation report dated 27 September 2007;
 
• The Security Trust Deed dated 28 September 2007.
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PART 2 - REGISTRATION DOCUMENT

This document is a Registration Document issued in accordance with the provisions of Chapter 17 of the Listing 
Rules issued by the Listing Authority and the Commission Regulation (EC) No. 809/2004 of 29 April 2004 (the 
“Regulation”) implementing Directive 2003/71/EC of the European Parliament and of the Council as regards 
information contained in prospectuses as well as the format, incorporation by reference and publication of such 
prospectuses and dissemination of advertisements.

This Registration Document is issued pursuant to the requirements of listing rule 17.26 of the Listing Rules 
and contains information about PAVI Shopping Complex p.l.c. (the “Issuer”) as the issuer of securities for 
which application has been made for admission to listing on a second tier market and trading on the Alternative 
Companies List of the Malta Stock Exchange. This document should be read in conjunction with the most updated 
Securities Note issued by the Issuer from time to time that will provide the details of the securities to which it 
relates.

Application has been made to the Malta Stock Exchange for the Bonds to be listed and traded on its Alternative 
Companies List once the Bonds are authorised as admissible to listing by the Listing Authority. The Alternative 
Companies List is a second tier market which is a market designed primarily for companies to which a higher 
investment risk than that associated with established companies tends to be attached. A prospective investor 
should be aware of the potential risks in investing in such companies and should make the decision to invest only 
after careful consideration of all the information contained in the Prospectus as a whole and consultation with his 
or her own independent financial adviser. 

The Listing Authority accepts no responsibility for the accuracy or completeness of this document 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 this document. 

This document is dated 28 September 2007.
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1. DEFINITIONS

In this Prospectus the following words and expressions shall bear the following meanings except where the context 
otherwise requires:

“Act” The Companies Act, 1995, Cap. 386, Laws of Malta;

“Advisers” The Advisers to the Issuer whose names and addresses are set out under the heading  
“Advisers to the Issuer” on page 33 of this Registration Document;

“Alternative Companies 
  List” or “ACL”

The list prepared and published by the Malta Stock Exchange as its second tier 
market in accordance with the Malta Stock Exchange Bye-Laws;

“Applicant” A person or persons whose name or names (in the case of joint applicants) appear 
in the registration details of an Application Form;

“Application/s” The application/s to subscribe for Bonds made by an Applicant by completing an 
Application Form and delivering it to the Registrar or to any of the Intermediaries;

“Application Form” The form of application for subscription of the Bonds issued by the Issuer, a 
specimen of which is set out in Annex 8 of this Prospectus;

“Beneficiary” A Bondholder whose interest in and benefit of the Trust Property is recognised by 
the Security Trustee by means of an appropriate entry in the register of Bondholders 
maintained at the Central Securities Depository of the MSE;

“Bond/s” The amount of Bonds to be issued not exceeding in aggregate Lm5,000,000 
(equivalent to €11,646,867) having a nominal value of Lm100 per Bond, bearing 
interest  at the rate of 7% per annum and falling due for redemption on the Maturity 
Date at their nominal value; 

“Bondholders” The holders of the Bonds, each a “Bondholder”;

“Bond Issue” The issue of Lm5,000,000 (equivalent to €11,646,867) 7% Secured Bonds due 
2017 (subject to the Issuer’s option to redeem all or any part of the Bonds at their 
nominal value on the Optional Redemption Dates) of a nominal value of Lm100 
per Bond;

“Bond Offer Price” The price of Lm100 (equivalent to €233) for each Bond;

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

“Central Securities 
  Depository”

The central registration system for dematerialised financial instruments operated by 
the Exchange and set up in terms of the Financial Markets Act, 1990, (Cap. 345, 
Laws of Malta); 

“Directors” or “Board” The Directors of the Issuer whose names and addresses are set out under the 
heading “Directors of the Issuer” on page 45 of this Registration Document;

“Euro” or “€” The single currency recognised as legal tender by the member countries of the 
European Monetary Union;

“Interest Payment Date” 26 October of each year, between 2008 and the year in which the Bonds are 
redeemed (both years included), provided that if any such day is not a Business 
Day such Interest Payment Date will be carried over to the next following day that 
is a Business Day;    

“Intermediaries” The financial intermediaries set out in Annex 9 of this Prospectus; 

“Issuer” or 
  “Company”

PAVI Shopping Complex p.l.c., a company registered in Malta with registration 
number C 41962;

“Listing Authority” The MFSA, appointed as Listing Authority for the purposes of the Financial Markets 
Act, 1990, (Cap. 345, Laws of Malta) by virtue of L.N. 1 of 2003;

“Listing Rules” The Listing Rules of the Listing Authority;

“Malta Stock Exchange”, 
  “Exchange” or “MSE” 

The Malta Stock Exchange established by the Financial Markets Act, 1990, (Cap. 
345, Laws of Malta);

Registration Document Registration Document

26



“Maltese Lira” or “Lm” The lawful currency of the Republic of Malta as at the date of this Prospectus;

“Manager” Charts Investment Management Service Limited which is authorised to conduct 
investment services business by the Malta Financial Services Authority;

“Maturity  Date” 26 October 2017 (subject to the Issuer’s option to redeem all or any part of the 
Bonds at their nominal value on the Optional Redemption Dates by giving not less 
than sixty (60) days advance written notice to all Bondholders);

“MFSA” The Malta Financial Services Authority established in terms of the Malta Financial 
Services Authority Act, 1988, (Cap. 330, Laws of Malta);

“Offer Period” The period between 15 October and 19 October 2007 (or such earlier date as may 
be determined by the Issuer) during which the Bonds are on offer;

“Offering” The invitation to subscribe for Bonds contained in this Prospectus;

“Optional Redemption 
  Dates”

The dates falling on 26 October 2014, 26 October 2015 and 26 October 2016 when 
the Issuer may, at its option, redeem all or any part of the Bonds then outstanding 
at their nominal value by giving at least sixty (60) days advance written notice to 
all Bondholders;

“PAVI BL” PAVI Bakery Limited, a company registered in Malta with registration number 
C 38920;

“PAVI Group” The Issuer and its subsidiary undertakings (as defined in Article 2(2) of the Act), 
presently PAVI SL and PAVI BL;

“PAVI Shopping Complex” 
  or “Complex” or 
  “Hypothecated Property”

The shopping complex known as PAVI Shopping Complex without official number in 
Manuel Dimech Street, Qormi built on the site formerly occupied by the factory known 
as ‘Castellana’, an administration block and adjoining land which were originally built 
on two (2) adjoining plots of land known as ‘Ta’ L-Istabar’ in the limits of Qormi together 
measuring approximately fourteen thousand and thirty two square metres (14,032 
sq.m.) shown shaded in green on the plan set out in Annex 6 of this Prospectus, 
bounded all together from the north and north-west by Manuel Dimech Street and 
on the north-east by government property as shown shaded in black and including 
also the area of approximately three hundred forty-five square metres (345 sq.m.) 
comprising the access road leading to Lion Street, Qormi, shaded in red on the said 
plan, which area is bordered on the east by Lion Street, on the south by property of 
Nylon Knitting Limited or its successors in title, shaded in grey, and on the north by a 
waterway shaded in black;

“PAVI Supermarket” The supermarket outlined within the larger area shaded in green on the plan set out 
in Annex 6 of this Prospectus known as PAVI Supermarket situated within the PAVI 
Shopping Complex;

“PAVI SL” PAVI Supermarkets Limited, a company registered in Malta with registration number 
C 29878;

“PG Holdings” PG Holdings Limited, a company registered in Malta with registration number  
C 8569;

“Prepayment” The early repayment of the principal amount of the Bonds in whole and all interests 
accrued up to the date of prepayment;

“Prospectus” This document in its entirety, comprising the Summary, the Registration Document 
and the Securities Note;

“Redemption Value” Lm100 (equivalent to €233) for each Bond;

“Registrar” Central Securities Depository, Malta Stock Exchange, Garrison Chapel, Castille 
Place, Valletta CMR01;

“Registration Document” The document set out as Part 2, on pages 24 to 53 (both pages included) of this 
Prospectus;

“Securities Note” The document set out as Part 3, on pages 54 to 82 (both pages included) of this 
Prospectus;
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“Security”                   (i) The first general hypothec over all its present and future property by the Issuer;  
(ii) The first special hypothec over the Hypothecated Property; 
(iii)Any other document, real or personal right or property which the Security Trustee 
and the Issuer agree at any time is to be comprised within the “Security” for the 
purposes of the Security Trust Deed;

“Security Trust Deed” The trust deed set out in Annex 7 of this Prospectus signed between the Issuer and 
the Security Trustee, dated 28 September 2007;

“Security Trustee” Bank of Valletta p.l.c., which is authorised to conduct banking business by the Malta 
Financial Services Authority;

“Sponsor” Charts Investment Management Service Limited which is authorised to conduct 
investment services business by the Malta Financial Services Authority;

“Summary” The document set out as Part 1, on pages 1 to 23 (both pages included) of this 
Prospectus and which is also available separately from this Prospectus;

“Trust Property” Initially the undertaking to grant the Security as stated in clause 2 of the Trust Deed 
and subsequently the rights emanating from the Security Trust Deed, including the 
rights attaching to and emanating from the Security; 

“Terms and Conditions” The terms and conditions of issue applicable to the Bonds as set out on pages 66 
to 77 (both pages included) of the Prospectus;

“Yvonvi” Yvonvi Limited, a company registered in Malta with registration number C 29814.

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

The Euro equivalents indicated in this Prospectus are included at the unalterable and irrevocably fixed conversion 
rate (“IFCR”) between the Euro and the Maltese Lira of €1 = Lm0.4293 adopted by the European Council 
according to the first sentence of Article 109I(4) of the Treaty establishing the European Community and are for 
information purposes only in accordance with the provisions of the Euro Adoption (Dual Display and Euro Pricing) 
Regulations (L.N. 4/2007). The target date of 1 January 2008 as the date on which Malta will adopt the Euro 
and the IFCR were confirmed by the Council of Ministers (ECOFIN) on 10 July 2007. When the Euro becomes the 
legal currency of Malta the Bonds will be redenominated in Euro and conversion from Maltese Lira into Euro shall 
take place at the IFCR on the date the Euro becomes legal tender in Malta in accordance with any applicable law 
and/or guidelines.

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.
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2. RISK FACTORS 

An investment in the Bonds involves certain risks including those described below. Prospective investors should 
carefully consider, with their own independent financial and other professional advisers, the following risk factors 
and other investment considerations as well as all the other information contained in this Prospectus before deciding 
to make an investment in the Bonds. Some of these risks are subject to contingencies which may or may not occur 
and the Issuer is not in a position to express a view on the likelihood of any such contingencies occurring. The 
sequence in which the risks below are listed is not intended to be indicative of any order of priority or of the extent 
of their consequences.

This document contains forward-looking statements, relating to the Issuer’s objectives and plans, financial forecasts 
and other statements of expectation and belief, which can be identified by the use of forward-looking terminology 
such as “expect”, “may”, “will”, “could”, “intend”, “estimate”, or “anticipate”, or the negative thereof or other 
variations or comparable terminology. Such projections do not bind the Issuer with respect to future results and 
no assurance can be given that future results or expectations covered by such forward-looking statements and 
forecasts will be achieved. These statements and forecasts by their nature involve substantial limitations, risks and 
uncertainties, certain of which are beyond the Issuer’s control. The following factors could cause actual experience 
to vary materially from the matters covered in such forward-looking statements.

Risks relating to the Issuer 

The PAVI Group is engaged in the management, operation and letting of retail areas within the PAVI Shopping Complex 
and the retailing of food, household goods and other ancillary products through the PAVI Supermarket. It generates 
its revenues from three business segments, namely (i) food and non-food retailing from the PAVI Supermarket; 
(ii) income sharing arrangements with specialised third party operators in respect of designated areas within the 
PAVI Supermarket; and (iii) the management, operation and letting of other retail and commercial outlets within 
the PAVI Shopping Complex as set out on page 37 of this Registration Document. The ability of the Issuer to meet 
its obligations in respect of the repayment of principal and interest under the Bonds punctually when due will be 
dependent on the receipt by it of income from the business activities of the PAVI Group and the ability of the PAVI 
group to generate and maintain revenues. The Issuer’s projected revenues are set out under the heading “Forecasts 
or Estimates” on page 44 of this Registration Document. Projections in revenues are inherently subject to the risk 
of adverse unexpected events which may affect profitability. 

Start-up business

The Issuer was incorporated on 26 July 2007 as a result of a group reorganisation and has no trading record. Its 
operating subsidiaries, PAVI SL and PAVI BL which were incorporated on 21 June 2002 and 15 June 2006 respectively 
commenced operations on 1 November 2006 and consequently the PAVI Group has no significant trading record. 
While the Issuer’s business strategy is driven by its promoters, Paul Gauci and Victor Grech, who have significant 
experience in the retail and in the supermarket sectors respectively, the lack of maturity of the business gives rise 
to the risks and uncertainties typically associated with a start up company.

The supermarket sector

The supermarket and food retail industry is highly competitive and the PAVI Group faces substantial competitive 
pressures which could adversely affect the Issuer’s results of operations and profitability. While recent trends reflect 
growth in the number of households, which may be expected to result generally in increased sales of food products 
and household related items, there can be no assurance that this trend will continue into the future. Moreover, the 
Maltese market remains limited in terms of its geographical scope.
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The supermarket sector - continued

The principal competitive factors that affect the PAVI Group’s business include location, quality, service, price and 
consumer loyalty to specific brands and stores. The PAVI Group competes against a wide variety of supermarkets 
and other retailing stores and expects to face increased competition as a result of the anticipated increase by local 
operators of the scale of their domestic activities and the anticipation that foreign operators will enter the Maltese 
market. Competitive pressures could result in a reduction in sales and also in a reduction in margins on a number of 
products which may affect the Issuer’s ability to maintain or increase profitability. As such, therefore, the Issuer’s 
ability to attract and maintain customers is dependent, in large part, upon a combination of price, quality, product 
mix, brand recognition, marketing and promotional strategies. Failure to achieve these objectives could impair the 
PAVI Group’s ability to compete successfully and adversely affect the Issuer’s business and profitability. Competition 
may also result in increased pressures on the availability and retention of skilled human resources.

Management of retail areas

The revenues derived by the PAVI Group from the management, operation and letting of the retail areas within the 
Complex are dependent on its ability to negotiate agreements with third parties on favourable terms and to secure 
renewals or enter into new agreements on the expiry of existing arrangements on equally or more favourable terms. 
At present practically all of the available retail space within the Complex is contracted to retail and commercial 
operators. While the Directors consider that there is currently a growing demand for quality retail space, future 
reduction in demand could push down revenues and reduce the ability of the Issuer to maintain its current occupancy 
levels. A downturn in customer flows generated by the supermarket business of the PAVI Group could also have 
an adverse impact on its ability to continue to secure the management, operation and letting of retail areas on 
economically favourable terms.

The PAVI Group’s ability to maintain its income streams from the management, operation and letting of the retail 
areas within the Complex is also subject to counter-party risk such as the risk of early termination or default by third 
parties involved in the running of the retail and commercial areas within the Complex. 

The Complex

The Complex is covered by planning permission for commercial purposes in the retail sector as set out in the Architect’s 
valuation report dated 27 September 2007. Consequently the Architect’s valuation is based on the open market value 
of the Complex for its existing use and assumes that the Complex can be used, for the foreseeable future, only for 
commercial purposes in the retail sector.  The revenues which the directors expect to derive from the management, 
operation and letting of the retail areas within the Complex are also based on the existing use of the Complex.

In the event of default by the Issuer enforcement of the Security over the Hypothecated Property may not result in the 
realisation of the open market value of the Complex and the liquidation value of the Complex may be adversely affected 
by enforcement proceedings against the Issuer. Furthermore, enforcement of the Security over the Hypothecated 
Property may not result in the immediate realisation of the Complex and significant delays could be experienced in 
recovery by the Security Trustee of amounts secured under the Security Trust Deed.

Operational risks

In view of the nature of its food and non-food retailing business the supermarket activities of the PAVI Group inherently 
generates operational risks. These include the possibility of failing IT systems and other processes for storing and 
managing stocks of a vast range of products some of which are highly perishable. Such risks may result in the oversupply 
of perishable or slow-moving goods or in the failure to maintain adequate supplies to meet customer demand. Inadequate 
or failed systems to detect and prevent pilferage and other illicit activities may also result in the increased incidence of 
theft or fraud. Any of these events could potentially result in financial loss as well as reputational risk. 
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Operational risks - continued

The main measures implemented by the PAVI Group to mitigate such operational risks are set out on page 41 of this 
Registration Document.  

General economic conditions    

The Issuer’s results of operations are substantially influenced by general economic conditions. Demand within 
the food retailing sector is relatively inelastic when compared to less essential consumer goods. Nevertheless in 
economic downturns the volume of sales as well as demand for higher-end or luxury products may be expected to 
decline. Specifically, consumer confidence and personal disposable income are influenced amongst other things, 
by economic factors such as inflation, interest rates, rates of taxation imposed both directly and indirectly on 
consumers, energy and fuel costs, wage rates, employment levels and the availability of consumer credit. Adverse 
changes in the economic climate in Malta could have a negative impact on the Issuer’s operations.

Gearing and interest rate risk

The Issuer is anticipated to have net borrowings in the region of Lm5.6 million upon the issue and subscription of the 
Bonds and fully paid up issued share capital of Lm3.6 million. This represents a debt to equity ratio of approximately 
60 : 40. While the Bonds are subject to a fixed rate of interest the Issuer utilises a bank overdraft facility which is 
subject to a floating rate of interest. From time to time the Issuer may therefore be exposed to interest rate risk.  

Liquidity risk

PAVI SL has negotiated favourable credit and other terms and conditions, including discounts, with a significant 
number of suppliers. The variation of credit terms and discounts or the failure to renew such terms on equally or more 
favourable conditions may adversely affect the management of the Issuer’s available free cash-flows which may from 
time to time result in liquidity strains. 

Concentration of ownership and key individuals

Yvonvi and PG Holdings, each hold a 50% interest in the issued share capital of the Issuer. Yvonvi is in turn owned 
by Victor Grech and his spouse Yvonne Grech as to 50% each. Paul Gauci holds 100% of the voting shares in PG 
Holdings. Victor Grech and Paul Gauci who are also executive Directors of the Issuer together exercise effective 
control over the PAVI Group.

While the Directors of the Issuer undertake, save in the event of death or intervening court order, not to dispose 
of their interest in the securities of the Issuer for at least one (1) year from the date the Bonds are authorised as 
admissible to listing on the Alternative Companies List there can be no assurance that the foregoing individuals, will 
not, at any time following the lapse of the said one (1) year period, dispose of any interest, direct or indirect, in the 
securities of the Issuer and whether to a significant extent or otherwise. The Directors of the Issuer are not precluded 
from creating any pledge or other security interest over their ordinary shares in the Issuer.

One of the Issuer’s primary strengths lies in the experience of its executive Directors, Paul Gauci, Victor Grech, 
David Grech and Caroline Grech who are considered to be important to the success of the Issuer’s business. Victor 
Grech has over 25 years experience in the supermarket business while Paul Gauci has over 30 years experience 
in the retail sector. David Grech and Caroline Grech each have approximately 10 years experience in retailing and 
sales activities. The unexpected loss of any of the Issuer’s executive Directors could have an adverse effect on the 
Issuer’s operations.
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Applicable law and regulation

Various aspects of the Issuer’s business are subject to specific laws and regulation including consumer laws and 
licensing requirements. The Issuer is also subject to laws and regulations of general application such as taxation, 
health and safety and employment. The timing and effects of changes in the laws and regulations to which the Issuer 
is subject, including changes in the interpretation thereof, cannot be predicted, are beyond the control of the Issuer, 
and could have an adverse affect on the business, financial condition and profitability of the Issuer.

3. PERSONS RESPONSIBLE

This document includes information given in compliance with the Listing Rules of the Listing Authority for the 
purpose of giving information with regard to the Issuer. All of the Directors whose names appear on page 45 
accept responsibility for the information contained in this document. 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 document is in accordance with the facts and does not omit anything likely to affect the import of such 
information. The Directors accept responsibility accordingly.

4. STATUTORY AUDITORS 

The financial statements of PAVI SL which is a wholly owned subsidiary of the Issuer for the periods ended 31 
December 2004, 31 December 2005 and 30 April 2007 were approved on 2 August 2007 and have been audited 
by PricewaterhouseCoopers of 167, Merchants Street, Valletta, Malta. PricewaterhouseCoopers, which is a firm 
of certified public accountants holding a practicing certificate to act as auditors in terms of the Accountancy 
Profession Act, 1979 (Cap. 281, Laws of Malta). Financial statements in respect of earlier periods were audited 
by Horwath, Malta, which is a firm of certified public accountants holding a practicing certificate to act as auditors 
in terms of the Accountancy Profession Act, 1979 (Cap. 281, Laws of Malta).

The statutory financial statements of PAVI BL which is a wholly owned subsidiary of the Issuer for the period from its 
incorporation to 30 April 2007 were approved on 2 August 2007 and have been audited by PricewaterhouseCoopers 
of 167, Merchants Street, Valletta, Malta.

No statutory financial statements have yet been drawn up for the Issuer, since the Company was only incorporated 
on 26 July 2007.
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Advisers to the Issuer 

Reporting Accountants

PricewaterhouseCoopers
167, Merchants Street,
Valletta,
Malta.

Financial Advisers

Spiteri Bailey & Co.
Certified Public Accountants
Triq Dun Karm,
Birkirkara By Pass,
Birkirkara,
Malta.

Sponsor and Manager

Charts Investment Management Service Limited 
18a, 3rd Floor, Europa Centre,
Floriana,
Malta.

Legal Advisers 

- Legal advisers to the Issuer 

Muscat Azzopardi & Associates
Advocates
7, The Firs, Borg Olivier Street,
Sliema,
Malta.

- Legal advisers to the Issuer on the Bond Issue

Zammit Pace & Co. 
Advocates
215/1, Old Bakery Street, 
Valletta, 
Malta.

5. ADVISERS TO THE ISSUER

As at the date of this Registration Document, the advisers named herein under the heading “Advisers to the 
Issuer” have no beneficial interest in the share capital of the Issuer.

6. SELECTED FINANCIAL INFORMATION

Financial information about the Issuer is being incorporated pursuant to Article 28 of the Regulation. 

The Issuer was incorporated as part of a group reorganisation exercise, undergone by Yvonvi and PG Holdings, 
the shareholders of Castellana (Malta) Limited and of PAVI SL. The Issuer’s shareholders are also Yvonvi and 
PG Holdings.

This reorganisation exercise principally comprised:

(i) the acquisition and transfer to the Issuer of the ‘PAVI Shopping Complex’ from Castellana (Malta) Limited  
  on 17 August 2007; and

(ii) the transfer of 100% of the issued and fully paid up share capital in PAVI SL to the Issuer from its  
 shareholders, Yvonvi and PG Holdings on 25 September 2007.

The Directors of the Issuer consider the substance of these transactions as a ‘group restructuring’. In accordance 
with generally accepted accounting principles, these transactions have been accounted for in the pro forma 
consolidated financial statements as if they had occurred prior to the period reported. Accordingly, in order to 
provide more meaningful information to potential investors, the pro forma consolidated financial statements have 
been compiled on this basis. 
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No statutory financial statements have yet been drawn up for the Issuer since the Company was only incorporated 
on 26 July 2007. The Directors consider the pro forma consolidated financial statements, referred to above, to 
represent the historic financial information of the Issuer.

The audited financial statements for the financial periods ended 30 April 2007 of PAVI SL and PAVI BL, are 
available for inspection as laid out in Section 19 below of this Registration Document.
 

Extracts from the pro forma consolidated financial statements are set out below:

16 month  
period ended

30 April 2007

Lm’000

Turnover 4,712

Loss from operating activities (5)

Loss before taxation (74)

Loss for the period (16)

Total assets less current liabilities 6,285

Non-current liabilities (2,714)

Total equity 3,571

The reported results relate principally to the six month trading period commenced on 1 November 2006 to 30 
April 2007.
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7. INFORMATION ABOUT THE ISSUER

History and development of the Issuer

The Issuer was registered in Malta as a private limited liability company under registration number C 41962 and is 
domiciled in Malta. It was incorporated on 26 July 2007 for an unlimited duration in terms of the Companies Act, 
(Cap. 386, Laws of Malta) under which it is regulated. The status of the Issuer was changed to that of a public 
limited company on 27 September 2007 at which time the name of the Issuer was changed from “PAVI Shopping 
Complex Limited” to “PAVI Shopping Complex p.l.c.”.

The Issuer’s registered office and principal place of business is situated at PAVI Shopping Complex, Manuel 
Dimech Street, Qormi, Malta (telephone number + 356 22700000). 

Reorganisation

The business of the PAVI Group was historically conducted through separate companies, Castellana (Malta) Limited 
and PAVI SL as to which there was no single parent company but which were separately owned by the Issuer’s 
shareholders, PG Holdings and Yvonvi. In order to facilitate the Bond Issue prior to this Offering, PG Holdings 
and Yvonvi effected a reorganisation to create a group structure as described under the heading “Organisational 
structure” on page 42 below and whereby: 

• The Issuer acquired the PAVI Shopping Complex from Castellana (Malta) Limited for the price of Lm8,400,000  
 (the “Purchase Price”) pursuant to a deed dated 17 August 2007 in the records of Notary Sam Abela.  
 The Purchase Price was not payable on the relative deed of acquisition by the Issuer but remained outstanding  
 and payable on demand. Pursuant to an agreement dated 17 August 2007 Castellana (Malta) Limited  
 agreed in favour of the Issuer, which accepted, to remit from the said Purchase Price the sum of Lm540,000,  
 representing a deferred tax liability arising on the sale of the Complex.

• Pursuant to another deed dated 30 August 2007 in the records of Notary Sam Abela, Castellana (Malta)  
 Limited assigned part of the balance of Purchase Price equivalent to Lm3,600,000 (the “Assignment  
 Debt”) as to Lm1,800,000 in favour of PG Holdings and as to Lm1,800,000 in favour of Yvonvi for the price  
 of Lm1,800,000 each.

• On 4 September 2007 the Issuer capitalised the Assignment Debt by the issue and allotment at par  
 of 1,800,000 ordinary “A” shares of Lm1.00 each, as fully paid up, in favour of PG Holdings and 1,800,000  
 ordinary “B” shares of Lm1.00 each, as fully paid up, in favour of Yvonvi.

• Pursuant to an assignment agreement dated 20 August 2007 the Issuer acquired from Castellana (Malta)  
 Limited a debt of Lm800,000 due by PG Holdings and Yvonvi (the “Shareholder Debt”) to Castellana  
 (Malta) Limited for the price of Lm800,000. 

• Pursuant to a share transfer agreement dated 25 September 2007 the Issuer acquired 400,000 ordinary “A” shares  
 of Lm1.00 each, fully paid up, in PAVI SL from PG Holdings and 400,000 ordinary “B” shares of Lm1.00 each,  
 fully paid up, in PAVI SL from Yvonvi representing 100% of the issued and fully paid up share capital of PAVI  
 SL for the price of Lm800,000 (the “Share Price”). Concurrently the Issuer, on the one hand, and PG Holdings  
 and Yvonvi, on the other hand, set off the Shareholder Debt and the Share Price against each other.    

• On 12 September 2007 the Issuer utilised an outstanding bridge loan facility with Bank of Valletta p.l.c. to  
 finance approximately Lm1,900,000 from the balance due by the Issuer to Castellana (Malta) Limited in  
 respect of the foregoing reorganisation transactions leaving a net balance due of Lm3,160,000.

The illustration of the reorganisation transactions, are set out in Annex 2 of this Prospectus.
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Investments

As a result of the reorganisation described above the Issuer acquired the PAVI Shopping Complex at its fair value 
of Lm8,400,000. The PAVI Shopping Complex which is spread over three floors measures approximately 29,056 
sq.m. comprises the PAVI Supermarket measuring approximately 10,181 sq.m., profit-sharing outlets measuring 
in the aggregate approximately 797 sq.m., retail outlets measuring in the aggregate approximately 474 sq.m., a 
cafeteria measuring in the aggregate approximately 305 sq.m., a car-wash measuring approximately 183 sq.m., a 
parking area measuring approximately 15,633 sq.m., administration offices measuring approximately 351 sq.m. 
and surrounding areas. 

The Issuer also acquired 100% of the issued and fully paid up share capital of PAVI SL for the price of 
Lm800,000.

The PAVI Shopping Complex and PAVI SL represent the Issuer’s principal investments as at the date of this 
Registration Document. The Directors do not consider the funding requirements of any new investment for the 
period ending 30 April 2008 to be material and any such funding as may be required is expected to be met out 
of the Issuer’s available cash flows or existing bank borrowing facilities.
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8. BUSINESS OVERVIEW

Principal activities

Introduction

The Issuer is the parent company of the PAVI Group, which includes its operating subsidiaries, PAVI SL and 
PAVI BL.
 
The principal business activities of the PAVI Group are the retailing of food, household goods and other ancillary 
products, carried out in the main through PAVI SL which operates the PAVI Supermarket and the management, 
operation and letting of a number of smaller outlets within the PAVI Shopping Complex, which is owned by the 
Issuer and managed by PAVI SL. 

The PAVI Group’s strategy for the Complex has been to build a major shopping centre around the PAVI Supermarket 
with a view to increasing customer flows by offering customers a comprehensive range of complimentary services 
and facilities. This concept which has been pursued by the PAVI Group’s two promoters, Paul Gauci and Victor 
Grech follows a business model often encountered in more developed markets overseas. Victor Grech has over 
25 years experience in food and non-food retailing with Smart Supermarket an established supermarket business 
in Malta. Paul Gauci is an experienced retailer who has, over a 30 year business career, taken a leading role in 
the development and growth of the Big Bon group of companies amongst other business activities. The executive 
Directors of the Issuer, Victor Grech, Paul Gauci, David Grech and Caroline Grech are all involved in different areas 
of the day-to-day management and operations of the PAVI Group. 

Location and title to the PAVI Shopping Complex 

The PAVI Shopping Complex is centrally located in Manuel Dimech Street, Qormi covering approximately 13,800 
sq.m. with an additional area of approximately 345 sq.m. comprising the access road leading to Lion Street, 
Qormi. The main façade of the Complex has a frontage of 131 m overlooking Manuel Dimech Street, a main 
distributor road connecting Qormi to Marsa and Hamrun. The access road at the back of the Complex leading 
on to Lion Street provides an alternative convenient exit route from the Complex. The Complex is located on a 
very strategic route at the junction of two main arterial roads, the Qormi By-Pass linking the north part of the 
Island to the south-western part, and the Mriehel By-Pass which links the north eastern localities to those of the 
south-eastern parts. These two main traffic network links passing on either side of the Complex guarantee ease of 
vehicular access to and from the Complex, rendering it ideal for retail activity. 

The Complex’s intermediate floor comprises an internal covered car park of 4,615 sq.m. with a further 6,375 
sq.m. of car parking space situated on the Complex’s roof. In total, these areas can accommodate approximately 
500 car park spaces, amply supporting the Complex’s needs even at peak times. A dedicated road network and 
traffic management system is in operation with separate entry and exit points to ease traffic flows and avoid 
congestion thereby allowing for easy vehicular accessibility throughout the Complex.

The area of approximately 13,800 sq.m. within the PAVI Shopping Complex shown shaded in green on the plan 
set out in Annex 6 of this Prospectus is held by the Issuer under title of absolute ownership, as freehold. 

The additional area of approximately 345 sq.m. comprising the access road leading to Lion Street, Qormi is held 
by the Issuer under title of temporary emphyteusis for the period which remains from the original period of 150 
years which commenced on 03 June 1963. This area is shaded in red on the plan set out in Annex 6 of this 
Prospectus and is subject inter alia to the condition that it shall be utilised as a private access road. 
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The PAVI Group’s business activities

The PAVI Supermarket

The PAVI Supermarket is located on the ground floor of the Complex and covers a sales area of 5,340 sq.m. 
finished to high standards and offering a wide range of food, household goods and other ancillary products. 

The supermarket has been developed in a manner designed to attain in full the promoters’ vision for the Complex.  
All food and non-food retail space within the PAVI Supermarket is situated on one floor and enjoys a logical layout 
and customer-friendly design. Twenty five check-out points facilitate customer flows minimising queues during 
peak shopping hours. 

To support its food retail operations, the supermarket has an extensive adjoining warehouse facility including 
ancillary stores and cold rooms on two floors covering an area of 2,813 sq.m. The Complex also hosts a goods 
receiving area complete with large walk-in cold rooms covering an area of 2,172 sq.m. In addition, administrative 
offices and other staff facilities cover an area of 1,980 sq.m.  

PAVI BL, a subsidiary of the Issuer, operates the PAVI Bakery, a dedicated area of 1,170 sq.m., situated on the 
third floor of the Complex, fully equipped with state-of-the-art bakery facilities and providing bakery, confectionery 
and food packing services which enhance the supermarket activities of the PAVI Group. 

While the operations conducted by PAVI SL and PAVI BL cover the major part of the supermarket and associated 
activities of the PAVI Group, they exclude certain specialist activities within the PAVI Supermarket which 
are sub-contracted to third party operators on an income sharing basis. These include the butcher shop, 
delicatessen counter, the fruit and vegetable counter, the pasta shop and the fish shop. The PAVI Group 
participates in these activities solely on an income-sharing basis. Experience within the industry has shown that 
these areas of the supermarket business require particular attention to ensure varied, quality and fresh products 
and that this focus is best attained through specialist and experienced operators. This approach better ensures 
the success of these retail food sectors and improves customer satisfaction. It also insulates the PAVI Group 
from the particular stock expiry and control risks associated with fresh and perishable foods generally. The only 
fresh foods directly retailed by the PAVI Group are bakery and dairy products, that are generally low value.

PAVI SL has also entered into a supply arrangement with Punto Franchising s.r.l., which operates the SMA-
Auchan chain in Italy, for the supply and retailing of a wide variety of SMA-Auchan products in Malta. SMA-
Auchan forms part of Groupe Auchan which is a major international food retailing business with interests across 
the hypermarket, supermarket, real estate and banking sectors and which has established a presence across 
13 countries in Western Europe, Central and Eastern Europe and Asia. As at 28 June 2007 Groupe Auchan’s 
supermarket business brings together 720 integrated points of sale in 6 countries, France, Spain, Italy, Poland, 
Morocco and Russia, and includes over 1,400 associated or franchised supermarkets in Italy, France and Spain. 
SMA-Auchan offers a range of low cost products with a strong focus on product selection and verification 
criteria as well as quality. 

Other less significant activities carried out by PAVI SL include the development and retailing of PAVI branded 
food products.
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The PAVI Shopping Complex

Apart from the PAVI Supermarket and an adjacent cafeteria, the Complex also includes a substantial volume 
of commercial and retail space spread over three floor levels dedicated to outlets designed to offer a mix of 
complementary retail and commercial facilities. The general ambience of the Complex is attractive and all external 
areas are fully landscaped. The Complex is owned by the Issuer and managed by PAVI SL to which the entire 
Complex area has been leased out by the Issuer as set out on page 49 of this Registration Document.

Existing outlets within the Complex include a florist, telecommunications and fashion-related shops together with 
a cafeteria with a dispensing bar and food preparation area.  Tenants and operators include the following:

Name of tenant / operator Operation Size  (sq.m)

Portughes Laundry and Dry Cleaners laundry and dry cleaners 23

Mark A. Attard Trading Limited  
  (trading as Shoe Mark)

shoe shop 151

Maltacom p.l.c. telecoms outlet and
customer care centre

 37

Bank of Valletta p.l.c. banking and ATM services  15

Euston Company Limited  
  (trading as Heavenscent Perfumery)

perfumery  35

Miller Distributors Limited (trading as Agenda Book Shop) newsagent and bookshop 155

Alistair Fenech (trading as Alistair Florist) florist  21

Viron Company Limited car wash 183

This aspect of the PAVI Group’s business offers the prospect for further development and new retail outlets are 
expected over the next twelve to thirty-six months.  These include the opening of:

• A quick service restaurant having a large play area for its customers has been leased out to First Foods  
 Franchises Limited, operators of the McDonald’s fast food chain in Malta. This development is covered by an  
 outline development permit issued by the Malta Environment and Planning Authority (“MEPA”) to the Issuer.  
 The lease agreement with First Foods Franchises Limited is subject to the Issuer obtaining a full MEPA permit  
 by November 2007. 

• A DIY (do-it-yourself) centre, planned for 2008. 

• Additional commercial outlets, in 2008, 2009 and 2010, including a wine cellar and other specialist  
 catering facilities.

Business strategy

The strategy of the PAVI Group is to focus its operational activities on areas closely aligned to its core expertise 
and to attain an adequate spread of risk. Revenue is generated from three business segments namely: 

• The retailing of food and non-food products, carried out in the main through PAVI SL which operates the  
 PAVI Supermarket;
 
• Income-sharing arrangements with third party operators in respect of certain specialist activities carried out  
 from within designated areas within the PAVI Supermarket;
 
• The management, operation and letting of other retail and commercial outlets within the PAVI Shopping Complex.

Registration Document Registration Document

39



The relative importance of each of these business segments is best illustrated by the planned use of the space 
available within the Complex assuming the further commercial development within the Complex and described 
above is completed:

sq.m.  %

Supermarket retail area

  Own operation 3,685 59

  Sub-contracted to specialist operator 797 13

Other commercial, retail and catering areas 1,786 28

Total productive area 6,268 100

Bakery, stores, administration and car park 22,788

Total Complex 29,056

Overview of current operations

The financial year end of the Issuer is 30 April.

Extracts from the forecast consolidated financial statements of the Issuer for the financial year ending 30 April 
2008 are set out below:

The results for the first six months of operations which ended on 30 April 2007 and the forecast for the current 
financial year, are set out below. A further explanation of the assumptions underlining the Directors’ forecast 
for the current year, and the Accountant’s report thereon, are set out in Annexes 3 and 4 respectively of this 
Prospectus.  

Actual Period
 30 April 2007

Forecast Year to
30 April 2008

Lm’000 Lm’000

Turnover - retailing 3,811 7,919

Turnover - income sharing 901 1,325

Total turnover 4,712 9,244

Cost of sales (3,972) (7,639)

Gross contribution 740 1,605

Store running costs (473) (823)

Contribution - retailing 151 594

Contribution - income sharing 116 188

Total supermarket contribution 267 782

Outlet concession income 39 104

Administration costs (189) (254)

Gross operating profit 117 632

Depreciation (122) (253)

Bank and bond interest (69) (254)

Net results before taxation (74) 125
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The actual period ended 30 April 2007 relates to the first six month operational period commencing on 1 
November 2006 to 30 April 2007. 

As may be expected in any start-up situation, during the first six months of operations of the PAVI Supermarket, 
the PAVI Group was focused on the organisation and development of its operations and the implementation of 
its internal controls and systems. Sales performance was nevertheless strong, and the Directors have assumed 
continuity more or less at current levels, also adjusting for seasonal patterns, in drawing up the sales forecast for 
the current financial year.

The Directors attach great importance to the management of margins, and the Issuer’s major operational objective 
for the current financial year, as illustrated by the Directors’ forecast, is the attainment of a gross margin in the 
region of 18% on supermarket sales.  

This improvement in margins is in part expected from the operational streamlining already implemented after the 
initial months of operations.  

The control systems implemented by the PAVI Group to mitigate the risks inherent in the supermarket business, 
based, amongst others, on an integrated IT infrastructure, are today fully functioning and relate to:

• stock records and control procedures based on bar coding of the vast majority of products and regular  
 stocktaking including a custom built ordering system designed to continually monitor stock levels and sales,  
 and to improve stock turnover and shelf management; 
 
• reliable security systems within the supermarket for the prevention and detection of pilferage and theft  
 including tight physical and administrative controls at loading and receiving bays; 
 
• enhanced systems for the management and control of cash including 25 cash points and a pneumatic cash  
 tube system for improved efficiency and security in the handling and transfer of cash;
 
• the sub-contracting of certain specialist areas of the supermarket as set out on page 38 of this  
 Registration Document as a result of which the exposure to the risk associated with perishable foods is  
 reduced considerably.

The IT infrastructure is supported by systems maintenance procedures and daily data back up, a full time in-house 
IT administrator and arrangements with specialist service providers for software and hardware support.

To ensure that all leading brands are offered, supplies are sourced from all leading food importers, and from 
SMA-Auchan, which in the current financial year is expected to account for circa 10 - 15 % of purchases. The 
supermarket is well stocked and goods are displayed attractively, which serves to promote shopping of branded, 
higher margin goods.  The Directors expect this trend to be maintained.
  
Further improvements in margins are expected from better shelf management and, in particular, as a result of the 
negotiation of more advantageous trade discounts on the basis of reduced settlement periods with suppliers. It is 
expected that the Bond Issue will assist the Issuer directly in improving its cash flow management, which would 
benefit from an additional funding in working capital. The end objective will be to establish and maintain reduced 
periods for the settlement of amounts due to suppliers which represents a marked departure on the patterns 
traditionally encountered within the market locally.

Principal markets

The Issuer operates exclusively in and from Malta. 
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9. ORGANISATIONAL STRUCTURE

The organisational structure of the PAVI Group, including the roles of the Issuer and its operating subsidiaries, 
following the reorganisation described on page 35 under the heading “Reorganisation”, is illustrated in the 
diagram below:

Yvonvi  
Limited

PG Holdings  
Limited

PAVI Shopping Complex p.l.c.

PAVI Supermarkets Limited

PAVI Bakery Limited

Shareholder Companies 
 
 
 
 
PAVI Group

The Issuer, owner of the Complex, receives rental 
income from PAVI SL.

PAVI SL operates the supermarket, participates 
in income sharing arrangements with specialist 
outlet operators. Receives rental and other 
income from the management, operation and 
letting of the Complex.

PAVI BL supplies the PAVI Supermarket.

50%50%

100%

100%

10. TREND INFORMATION

No statutory financial statements have yet been drawn up for the  Issuer, since the Company was only incorporated 
on 26 July 2007. The consolidated financial statements of PAVI SL which is a wholly owned subsidiary of the 
Issuer for the period ended 30 April 2007 were approved on 2 August 2007. The statutory financial statements 
of PAVI BL which is a wholly owned subsidiary of the Issuer for the period from its incorporation to 30 April 2007 
were approved on 2 August 2007.

There have been no material adverse changes to the prospects of the Issuer since the date of the last published 
financial statements.

At the date of publication of this Registration Document, the Directors consider that the Issuer will be subject to 
the normal risks associated with the retail and supermarket industry in Malta and do not anticipate any trends, 
uncertainties, demands, commitments or events outside the ordinary course of business that could be deemed 
likely to have a material effect on the upcoming prospects of the Issuer and its business for at least the current 
financial year.
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The following is an overview of the developments expected in the key areas of operation of the Issuer beyond the 
current financial year.

The Issuer’s continued development beyond 30 April 2008 is expected to hinge around three key strategic 
objectives – sales maximisation, the improvement of operating margins and the further exploitation of areas 
suitable for retail development within the Complex expected between 2008 and 2010. 

Sales maximisation

The Directors expect that over the years, subject to general economic conditions, and apart from the effects 
of inflation, sales of food products and household related items will continue to increase. Moreover, increases 
in affluence are leading to changes in domestic consumption patterns, with slow but steady decreases in the 
consumption of certain traditional low-end products that are gradually being replaced by more sophisticated 
luxury-end products.

The Directors consider that the PAVI Supermarket is well placed to benefit from economic and social development 
as it enjoys the management skills, space, customer footfall, working capital and IT infrastructure necessary to 
capitalise on changes in consumption patterns and to innovate by bringing new products to the market. Moreover 
the Directors are confident of the PAVI Supermarket’s ability to compete in the market, to keep abreast of trends 
in consumer patterns and to offer a combination of price, quality, product mix and brand recognition to meet 
customer demand.     

Longer term growth in operating margins

The second strategic objective of the Issuer is that of securing continued improvement in operating margins 
through better logistics and enhanced operational efficiency principally as a result of better shelf management and 
the negotiation of more advantageous trade discounts on the basis of reduced settlement periods with suppliers. 

While such improvements will necessarily become more contained as the business matures, the Directors are 
confident that there will remain scope for improvement going beyond the actions envisaged in the shorter term. 

Further development of retail space with the Complex 

The Directors consider the extent of the Complex to be adequate and suitable to meet the Issuer’s plans for future 
expansion. A number of additional retail and commercial outlets, are expected to be developed in the course of 
2008, 2009 and 2010 which are still subject to MEPA permits.  These include the opening of a quick service 
restaurant which has been contracted to First Foods Franchises Limited, operators of the McDonald’s food chain 
in Malta, a DIY centre, and further commercial outlets, including a wine cellar and other specialist catering units. 
These developments are expected to exploit the full potential of the Complex and, subject to continued demand 
for quality retail space, may be expected to materially enhance the rental and other income of the PAVI Group.
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11. FORECASTS OR ESTIMATES

No statutory financial statements have yet been drawn up for the Issuer, since the Company was only incorporated 
on 26 July 2007. The consolidated financial statements of PAVI SL which is a wholly owned subsidiary of the 
Issuer for the period ended 30 April 2007 were approved on 2 August 2007. The statutory financial statements 
of PAVI BL which is a wholly owned subsidiary of the Issuer for the period from its incorporation to 30 April 2007 
were approved on 2 August 2007.

There have been no material adverse changes to the prospects of the Issuer since the date of the last published 
financial statements.

At the time of publication of the Prospectus, the Directors consider that the Company will be subject to the 
normal business risks associated with the retail industry in Malta and do not anticipate any trends, uncertainties, 
demands, commitments or events outside the ordinary course of business that could be deemed likely to have a 
material effect on the upcoming prospects of the Issuer and its business.

Extracts from the prospective consolidated financial information of the Issuer for the financial year ending 30 April 
2008 are set out below:

Forecast  
year ended

30 April 2008

Lm’000

Turnover 9,244

Profit from operating activities 379

Profit before taxation 125

Profit for the year 81

Total assets less current liabilities 9,210

Non-current liabilities (5,558)

Total equity 3,652

The forecast year ended 30 April 2008 relates to the first full twelve month operational period from 1 May 2007 
to 30 April 2008. 

Prospective financial information about the Issuer for the financial year ending 30 April 2008 are set out in Annex  
4 of the Prospectus.
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12. ADMINISTRATIVE, MANAGEMENT & SUPERVISORY BODIES

The Directors, other than the first Directors who are appointed pursuant to the Issuer’s memorandum of association 
are appointed at the annual general meeting of the Issuer. In accordance with the Issuer’s articles of association 
the holder or holders of a majority of the ordinary “A” class of shares and the holder or holders of a majority of the 
ordinary “B” class of shares shall each be entitled to elect 2 Directors at the annual general meeting of the Issuer. 
Up to a maximum of 2 other directors may be appointed by the holder or holders of a majority of the ordinary “A” 
class of shares and the holder or holders of a majority of the ordinary “B” class of shares acting together at the 
annual general meeting of the Issuer.

The chairman of the Board, is, in terms of the articles of association of the Issuer, appointed by the Directors from 
amongst their number. The current chairman appointed by the Board is Paul Gauci.

The Directors are responsible for the general governance of the Issuer, for setting its strategic aims, for its proper 
administration and management and for the general supervision of its affairs.

Directors of the Issuer

As at the date of this Prospectus the Board of the Issuer is composed of the following persons:

Executive Directors

Paul Gauci of Ta’ Clara Farmhouse, Ramla Road, Maghtab, Malta. Mr. Gauci who is a director and chairman of the 
Issuer, founded the PAVI Group together with Victor Grech and is one of the driving forces behind the Issuer. Paul 
Gauci is also a director of PAVI SL and PAVI BL. He is also a director of Big Bon Finance p.l.c., a public company 
whose bonds are listed and traded on the Alternative Companies List of the Malta Stock Exchange. Mr. Gauci also 
holds directorships in Embassy Limited and Peninsula Holdings Limited, owner of the Westin Dragonara Resort in 
Malta. Paul Gauci has been actively involved in the business development of the main operations of the Big Bon 
group of companies for the last 30 years. 

Victor Grech of “Yvonne”, Triq il-Prinjol, Iklin, Malta. Mr. Grech who is managing director of the Issuer founded the 
PAVI Group together with Paul Gauci and is also a driving force behind the Issuer. As managing director, Mr. Grech 
is responsible amongst others for overseeing the implementation of the Directors’ strategy for the PAVI Group. 
Mr. Grech has over 25 years experience in the supermarket business having, between 1981 and 2005, occupied 
various senior posts, including that of managing director with Smart Supermarket. Victor Grech is also a director 
of PAVI SL and PAVI BL. 

David Grech of “Ricordi”, B. Bontadini Street, B’Kara, Malta. Mr. Grech is a director of the Issuer and of PAVI 
SL with responsibility for the purchasing department within the PAVI Supermarket. Mr. Grech has over 10 years 
experience in retailing. He is also a director of Euston Co. Ltd which operates a retail and wholesale business of 
perfumery and cosmetic products and souvenirs. Between 1994 and 1999 Mr. Grech was employed as a sales 
representative with a major food importer and distributor. 

Caroline Grech of “Yvonne”, Triq il-Prinjol, Iklin, Malta. Ms. Grech is a director of the Issuer and PAVI SL with 
responsibility for the human resources and customer care divisions within the PAVI Group. She also brings with 
her approximately 10 years experience having worked as sales coordinator, with responsibility for coordinating 
sales and logistics, with a local beverage producer between 2000 and 2005. Previously Ms. Grech worked in the 
hospitality sector. 
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Non-Executive Directors

Lawrence Zammit MA (Econ) of 26, Triq il-Bramel, Swieqi, Malta. Mr. Zammit who is a non-executive director 
of the Issuer is an Economics graduate of the University of Malta and a director and co-founder of MISCO, a 
company that provides research, consultancy, training and executive recruitment services. He is also Chairman 
of Air Malta  p.l.c. and of the Big Bon group of companies and holds a number of other directorships, including 
director of Grand Harbour Marina p.l.c., Mariner Finance p.l.c., Big Bon Finance p.l.c., Vilhena Funds SICAV p.l.c. 
and Shield Insurance p.l.c. of Guernsey. Over the past five years Mr. Zammit has also held other directorships 
including Chairman of the Malta Development Corporation, director of Malta Enterprise Ltd and International 
Hotels Investments p.l.c. and Deputy Chairman of APS Bank Limited.

William Spiteri Bailey F.I.A., C.P.A., M.I.M., C.S.A. of “Primavera” 404, M.A. Grima Street, Pembroke, Malta. 
Mr. Spiteri Bailey who is a non-executive director of the Issuer is a warranted certified public accountant and a 
registered auditor with 19 years experience and a member of the  Council of the Malta Institute of Accountants. 
He is managing partner of the audit and accountancy firm Spiteri Bailey & Co., having previously been a partner 
with the audit and accountancy firm Gatt Galea & Co. and a supervisor with Price Waterhouse (Malta). Between 
1992 and 1996 Mr. Spiteri Bailey worked as financial controller of the Big Bon group of companies.

Company Secretary

Antonio Depasquale holds a B.A. degree in Law and Philosophy as well as the Diploma of Notary Public from 
the University of Malta and was appointed company secretary of the Issuer on 26 July 2007. He also serves as 
company secretary to the Issuer’s operating subsidiaries, PAVI SL and PAVI BL.

Senior Management

As at the date of this Registration Document, the senior management of the PAVI Group is composed of the 
following:

Paul Gauci, chairman. 
 
Victor Grech, managing director. 
 
David Grech, director, purchasing department. 
 
Caroline Grech, director, human resources and customer care.  
 
Malcolm Bondin, B.Com, B.Accty. (Hons), MIA, C.P.A., group financial controller, joined the PAVI Group as 
financial controller in 2006. Throughout the years he has held several posts as accountant and assistant financial 
controller and has also worked as an auditor.

Godwin Cutajar, assistant financial controller, joined the PAVI Group as assistant to the financial controller in 
2007. Having worked in the wholesale and catering industry he has held several posts amongst which those of 
financial controller and administrative manager with responsibility for debtors and creditors control, stock control, 
payroll and costing.

Adrian Gauci, joined the PAVI Group in 2006 as information technology manager. Holding various certificates in 
the field of information technology he has over eleven years experience in IT related environments particularly in 
hardware and software and network consultancy and support.
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Ryan Bonnici, joined the PAVI Group in 2007 as the PAVI Supermarket’s floor manager. He has worked in 
the supermarket industry for the past five years and has held various managerial posts within the operations 
department, human resources department and the purchasing department.

Luke Spiteri, joined the PAVI Group in 2006 and was appointed loading bay manager of the PAVI Supermarket 
last October, 2006. He has experience in the field of insurance and was trained in insurance sales and marketing 
and in compliance procedures.

Each of the foregoing individuals under the headings “Directors of the Issuer” and “Senior management” have 
their business address at PAVI Shopping Complex, Manuel Dimech Street, Qormi, Malta.

As at July 2007 the PAVI Group employed a total staff complement of 122, of which 107 on a full-time basis. 
Apart from managing the Complex as a whole, the Group’s workforce is predominantly engaged in the PAVI 
Supermarket and associated operations, including the PAVI Bakery. Regular training for employees engaged in the 
supermarket is conducted by the PAVI Group, occasionally with the expert assistance of SMA-Auchan designed to 
improve service levels and customer satisfaction.

Interests of Directors

Paul Gauci holds 100% of the voting shares in PG Holdings. Reference is made to the heading “Major shareholders” 
on page 49 of this Registration Document in relation to the shareholding of PG Holdings in the Issuer.

Victor Grech and his spouse Yvonne Grech each hold 50% of the shares in Yvonvi. Reference is made to the 
heading “Major shareholders” on page 49 of this Registration Document in relation to the shareholding of Yvonvi 
in the Issuer.

Save for the matters disclosed above under the heading “Interests of directors” and on page 49 under the headings 
“Interests of major shareholders” and “Related party transactions” there are no known potential conflicts of 
interests between any duties to the Issuer of the persons referred to on page 45 under the headings “Directors of 
the Issuer” and their private interests and/or other duties.

Remuneration of Directors and Senior Management

The Board determines the remuneration of both executive and non-executive directors. Victor Grech, David Grech 
and Caroline Grech each hold an indefinite contract of service with the Issuer. Paul Gauci does not hold a contract 
of service with the Issuer. 

In accordance with the Issuer’s articles of association, the total emoluments payable to all Directors, whether as 
fees and/or salaries by virtue of holding employment with the Issuer is subject to shareholder approval at general 
meeting. 

The aggregate annual emoluments of the Directors for the financial period ended 30 April 2007 amounted to 
Lm28,097.
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13. BOARD PRACTICES

The Board is committed to following best practice in corporate governance and is endeavouring to adopt the Code 
of Principles of Good Corporate Governance (the “Code”). 

Board Committees

The Directors have established an Audit Committee and a Remuneration Committee as committees of the Board. 
The Issuer considers that its non-executive directors have the necessary experience, independence, and standing 
to hold office as members on both the Audit and the Remuneration Committee. 

Audit Committee

The Audit Committee assists the Directors in conducting their role effectively so that the Company’s decision-
making capability and the accuracy of its reporting and financial results are maintained at a high level at all times. 
The Audit Committee is responsible, amongst others, for reviewing the Issuer’s internal procedures, assessing 
the effectiveness of the Issuer’s internal control and risk management systems and monitoring the integrity and 
effectiveness of the Issuer’s financial reporting.

The Audit Committee meets at least once every two months. Meetings may be convened at the request of any 
of its members or at the request of the external auditors. The Issuer’s external auditors may be invited to attend 
meetings of the Audit Committee on a regular basis.

As at the date of this Registration Document the members of the Audit Committee are William Spiteri Bailey F.I.A., 
C.P.A., M.I.M., C.S.A. as chairman and Lawrence Zammit MA (Econ) and Paul Gauci as members. 

Remuneration Committee

The Remuneration Committee has as its primary purpose the functions of devising the appropriate packages 
needed to attract, retain and motivate executive directors and senior employees with the right qualities and skills 
for the proper management of the Issuer. The Remuneration Committee makes proposals to the Directors on the 
remuneration policy of executive directors and senior management and reviews the ongoing appropriateness and 
relevance of the Issuer’s remuneration policy. It is also responsible for reviewing the wider remuneration policy 
across the PAVI Group and to make recommendations to the Directors on any changes it considers appropriate in 
employee remuneration and benefit structures throughout the PAVI Group.  

The Remuneration Committee meets at least twice a year and at such other times as appropriate. Meetings may 
be convened at the request of any of its members.

As at the date of this Registration Document the members of the Remuneration Committee are Lawrence Zammit 
MA (Econ) as chairman and William Spiteri Bailey F.I.A., C.P.A., M.I.M., C.S.A.  and David Grech as members.  
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14. MAJOR SHAREHOLDERS

Interests of major shareholders

As at 4 September 2007
ordinary shares

PG Holdings 1,800,250 ordinary ‘A’ shares (50%)

Yvonvi 1,800,250 ordinary ‘B’ shares (50%)

The risks associated with the concentration of ownership in the hands of any of the Issuer’s shareholders are 
described on page 31 of the Prospectus under the heading “Concentration of ownership and key individuals”.

The Issuer considers that its non-executive directors, who hold office as members of the Audit and Remuneration 
Committees as set out on page 48, have the necessary experience, independence, and standing to balance any 
possible concentration of authority on the Board resulting from the concentration of ownership in the hands of the 
Issuer’s shareholders.

Related party transactions

The Issuer entered into a number of transactions in connection with the reorganisation described under the heading 
“Reorganisation” on page 35 of this Registration Document, with its shareholders, Yvonvi and PG Holdings, and 
with Castellana (Malta) Limited. Yvonvi and PG Holdings are also the shareholders of Castellana (Malta) Limited. 
In addition prior to this reorganisation, PAVI SL has made short term temporary advances of uncommitted funds 
amounting as at 30 April 2007 to Lm55,139 to Yvonvi and PG Holdings, and Lm800,000 to Castellana (Malta) 
Limited as indicated in note 14 of the pro forma consolidated financial information on page 104 of Annex 3. These 
funds are repayable on demand. Yvonvi and PG Holdings each hold 50% of the issued and fully paid up ordinary 
share capital in Castellana (Malta) Limited. Paul Gauci and Victor Grech who are directors of the Issuer and of its 
operating subsidiaries PAVI SL and PAVI BL are also directors of Castellana (Malta) Limited. 

Apart from the Lm800,000 referred to above, since the commencement of operations to 30 April 2007, PAVI 
SL advanced a further net amount of Lm1,250,000 to Castellana (Malta) Limited. All those funds were utilised 
by Castellana (Malta) Limited to repay its bank loans and capital creditors principally related to the acquisition, 
construction and completion of the Complex. Castellana (Malta) Limited has delegated the Issuer to settle 
Lm1,250,000 of the balance due by the Issuer to Castellana (Malta) Limited in respect of the reorganisation 
transactions referred to on page 35. The balance of Lm800,000, is expected to increase to Lm920,996 by 
April 2008 in order to enable Castellana (Malta) Limited to meet all its financial obligations. After that date 
this amount is expected to be repaid as PAVI Group declares dividends to its shareholders, Yvonvi and PG 
Holdings. These will in turn transfer the funds to Castellana (Malta) Limited in settlement of liabilities that they 
currently have with this company. Castellana (Malta) Limited will then transfer the funds back to PAVI Group in 
settlement of the Lm920,996 due. 

The PAVI Shopping Complex is leased by the Issuer, as successor in title of Castellana (Malta) Limited, in favour 
of PAVI SL pursuant to a lease agreement, dated 26 April 2007 originally entered into between Castellana (Malta) 
Limited and PAVI SL. The PAVI Supermarket which is included within the Complex is operated by PAVI SL directly, 
with the exception of those areas dedicated to certain specialist activities which are sub-contracted to third party 
operators on an income sharing basis. The operation and letting of a number of smaller outlets within the Complex 
is managed by PAVI SL. As PAVI SL is a wholly owned subsidiary of the Issuer rent payable and other intragroup 
balances, transactions, income and expenditure between them are eliminated in full in the preparation and 
presentation of consolidated financial statements for the PAVI Group of which the Issuer is the parent company. 
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Pursuant to an agreement dated 1 August 2008 PAVI SL has granted Euston Co. Ltd a concession in respect of 
the operation of a retail area within the Complex measuring 35 sq.m. for the retailing of perfumery and cosmetic 
products. David Grech who is a director of the Issuer and its operating subsidiary, PAVI SL is also a director of 
Euston Co. Ltd and holds 50% of the issued and fully paid up ordinary share capital of Euston Co. Ltd. This 
concession has been entered into by PAVI SL upon terms typical of its other concession agreements with regard 
to duration, maintenance obligations, licensing, insurance and fees per square meter.   

15. FINANCIAL INFORMATION CONCERNING  
   THE ISSUER’S ASSETS AND LIABILITIES,  
   FINANCIAL POSITION AND PROFITS AND LOSSES

Pro forma historical financial information

The pro forma historical financial information of the Issuer is set out in Annex 3. There have been no significant 
changes to the financial or trading position of the Issuer since the end of the financial period to which the pro 
forma historical financial information relates.

Financial statements

Financial information about the Issuer is being incorporated by reference pursuant to article 28 of the Regulation. 
Accordingly the audited statutory financial statements of PAVI Supermarkets Limited and PAVI Bakery Limited, 
for the financial periods ended 30 April 2007 are available for inspection as laid out on page 53 below of this 
Registration Document.

No statutory financial statements have yet been drawn up for the Issuer, since the Company was only incorporated 
on 26 July 2007.

Auditing of historical annual financial information

The statutory consolidated and separate financial statements of PAVI SL and the statutory separate financial 
statements of PAVI BL for the period ended 30 April 2007 have been audited by PricewaterhouseCoopers.
 

Age of latest financial information

No statutory financial statements have yet been drawn up for the Issuer, since the Company was only incorporated 
on 26 July 2007.

The latest audited financial information available in respect of PAVI SL and PAVI BL, relates to the financial period ended 
on 30 April 2007 and was approved for issuance by the Boards of each respective company on 2 August 2007. 

No interim or other financial information has been issued by the Issuer since incorporation on 26 July 2007. No 
interim or other financial information has been issued by PAVI SL or PAVI BL, the Issuer’s group undertakings 
since the audited statutory financial statements for the period ended 30 April 2007.
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Legal and arbitration proceedings

There have been no governmental, legal or arbitration proceedings (including any such proceedings which are 
pending or threatened of which the Issuer is aware) during a period covering twelve months prior to the date of 
this Registration Document which may have, or have had, in the recent past significant effects on the financial 
position or profitability of the Issuer.

Significant change in the Issuer’s financial or trading position

There has been no significant change in the financial or trading position of the Issuer which has occurred since 
30 April 2007.

16. ADDITIONAL INFORMATION

Share capital 

The Issuer’s authorised share capital as at the date of this Registration Document is Lm10,000,000 divided into 
10,000,000 ordinary shares of Lm1.00 each. The Issuer’s issued share capital as at the date of this Registration 
Document is 3,600,500 divided into 1,800,250 ordinary ‘A’ shares of Lm1.00 each and 1,800,250 ordinary ‘B’ 
shares of Lm1.00 each, which have been fully paid up, rank pari passu between themselves and carry the right to 
vote at general meetings of the Company. 

The Issuer has no other classes of shares in issue.

Loan capital and indebtedness

The Issuer has an outstanding bridge loan facility with Bank of Valletta p.l.c. (the “BOV Bridging Facility”) of 
approximately Lm1,900,000 which facility was utilised to part finance the acquisition of the PAVI Shopping 
Complex by the Issuer from Castellana (Malta) Limited. It is envisaged that the BOV Bridging Facility shall be 
repaid in full out of the net proceeds from the Bonds. Meanwhile the BOV Bridging Facility carries interest at a 
floating rate and the repayment of principal and interest thereon is secured by a general hypothec against all the 
property, present and future, of the Issuer and of PAVI SL and by a special hypothec against the Issuer over the 
PAVI Shopping Complex.

The Government of Malta (the “GOM”) enjoys a special privilege over the PAVI Shopping Complex, which is the 
property of the Issuer, for the balance of price owing to the GOM by Castellana (Malta) Limited in respect of the 
acquisition by Castellana (Malta) Limited from the GOM of the temporary directum dominium and relative annual 
and temporary groundrent for the remaining period from the original period of 150 years which started running on 
3 June 1963 and the absolute ownership thereafter over the area of the PAVI Shopping Complex shown shaded 
in green on the plan set out in Annex 6 of the Prospectus. As at the date of the Prospectus the balance owing to 
the GOM amounts to approximately Lm192,000. Castellana (Malta) Limited has delegated the Issuer to settle 
this balance out of the balance of price of the Complex payable by the Issuer and being financed from the net 
proceeds of the Bonds as set out on page 62 of the Prospectus under the heading “Reasons for the Offer and use 
of proceeds”. 

PAVI SL has an outstanding overdraft facility with Bank of Valletta p.l.c. (the “BOV Overdraft Facility”) of 
Lm625,000 which facility is utilised for the general financing purposes of  PAVI SL. The BOV Overdraft Facility 
carries interest at a floating rate and the repayment of principal and interest thereon is secured by a general 
hypothec against all the property, present and future, of PAVI SL and a general hypothec against all the property, 
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present and future, of the Issuer and a special hypothec against the Issuer over the PAVI Shopping Complex. Bank 
of Valletta p.l.c. has agreed to postpone its general and special hypothecary rights against the Issuer under the 
BOV Overdraft Facility to the general hypothecary rights and the special hypothecary rights over the PAVI Shopping 
Complex, to be registered against the Issuer in favour of the Security Trustee for the benefit of Bondholders.

PAVI SL has a general banking facility with Bank of Valletta p.l.c. (the “BOV General Banking Facility”) of 
Lm230,000 in respect of an outstanding guarantee provided on behalf of PAVI SL under its supply arrangements 
with Punto Franchising s.r.l., operator of the SMA-Auchan franchise. The BOV General Banking Facility is secured 
by a general hypothec over all the property, present and future, of PAVI SL and by a general hypothec over all 
the property, present and future, of the Issuer and a special hypothec against the Issuer over the PAVI Shopping 
Complex. Bank of Valletta p.l.c. has agreed to postpone its general and special hypothecary rights against the 
Issuer under the BOV General Banking Facility to the general hypothecary rights and the special hypothecary 
rights over the PAVI Shopping Complex, to be registered against the Issuer in favour of the Security Trustee for 
the benefit of Bondholders.

PAVI SL also has an outstanding overdraft facility with Lombard Bank Malta p.l.c. (the “Lombard Overdraft 
Facility”) of Lm325,000 which facility is utilised for the general financing purposes of PAVI SL. The Lombard 
Overdraft Facility carries interest at a floating rate and the  repayment of principal and interest thereon is secured 
by a general hypothec over all the property, present and future, of sureties Paul Gauci and his spouse Maria Elena 
Gauci and Victor Grech and his spouse Yvonne Grech, all jointly and severally between them, and by a special 
hypothec over ‘Ta’ Clara Farmhouse’ in Ramla Road, Maghtab, limits of Naxxar, property of spouses Gauci and 
over ‘Villa Yvonne’ in Triq il-Prinjol, Iklin, property of spouses Grech.

Other than as set out in the Prospectus the PAVI Group has no other material borrowings or indebtedness which 
are outstanding.

Memorandum and Articles of Association

The Issuer is registered under the Act with registration number C 41962.

The objects of the Issuer are set out in clause 3 of the Memorandum of Association of the Issuer and include as 
its principal objects:

• to act as a holding company and to carry on its business directly or indirectly through any company in which  
 it may have an interest;
 
• to manage, administer, let and/or operate any shopping or commercial complex;
 
• to carry on the business of commission agent, general merchant, and wholesale and retail trader of all items,  
 in particular food, household articles and other consumer goods.

17. MATERIAL CONTRACTS

There are no material contracts that are not entered into in the ordinary course of the Issuer’s business, which 
could result in any company within the PAVI Group being under an obligation or entitlement that is material to the 
Issuer’s ability to meet its obligations to Bondholders.
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18. THIRD PARTY INFORMATION AND STATEMENT  
   BY EXPERTS AND DECLARATIONS OF ANY INTEREST

Save for the accountant’s report on the pro forma historical financial information set out in Annex 3 and on the 
prospective financial information of the Issuer set out as Annex 4 and the architect’s valuation report set out 
as Annex 5, this Registration Document does not contain any statement or report attributed to any person as 
an expert. The accountant’s report dated 28 September 2007 and the architect’s valuation report dated 27 
September 2007 have been included in the form and context in which they appear with the authorisation of 
PricewaterhouseCoopers of 167, Merchants Street, Valletta, Malta and Alfred Grech & Associates of First Floor, 
Hercules House, St. Mark Street, Valletta, Malta respectively who have given and have not withdrawn their consent 
to their inclusion herein. None of the foregoing experts have any beneficial interest in the Issuer. The Issuer 
confirms that the accountant’s reports both dated 28 September 2007 and the architect’s valuation report dated 
27 September 2007 have been accurately reproduced in this Registration Document 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.

19. DOCUMENTS ON DISPLAY

The following documents (or copies thereof), where applicable, may be inspected by physical means at the 
registered office of the Issuer at ‘PAVI Shopping Complex’, Manuel Dimech Street, Qormi, Malta:

• The Memorandum and Articles of Association of the Issuer;

• The accountant’s report on the pro forma consolidated financial information of the Issuer dated 28   
 September 2007;
 
• The audited consolidated and separate financial statements of PAVI SL for the financial period ended 30 April  
 2007;
 
• The audited financial statements of PAVI BL for the financial period ended 30 April 2007;
 
• The accountant’s report on the prospective financial information of the Issuer dated 28 September 2007;
 
• The deed of sale and purchase in respect of the PAVI Shopping Complex dated 17 August 2007;
 
• The share transfer agreement in respect of PAVI SL dated 25 September 2007;
 
• The architect’s valuation report dated 27 September 2007;

• The Security Trust Deed dated 28 September 2007.
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PART 3 - SECURITIES NOTE 
This document is a Securities Note issued in accordance with the provisions of Chapter 17 of the Listing 
Rules issued by the Listing Authority and the Commission Regulation (EC) No 809/2004 of 29 April 2004 
implementing Directive 2003/71/EC of the European Parliament and of the Council as regards information 
contained in prospectuses as well as the format, incorporation by reference and publication of such prospectuses 
and dissemination of advertisements.

This Securities Note is issued pursuant to the requirements of listing rule 17.26 of the Listing Rules and contains 
information about the Bonds being offered by PAVI Shopping Complex p.l.c. (the “Issuer”). Application has been 
made for the admission to listing on a second tier market and trading of the Bonds on the Alternative Companies 
List of the Malta Stock Exchange. This document should be read in conjunction with the most updated Registration 
Document issued by the Issuer from time to time that provides details of the Issuer.

Application has been made to the Malta Stock Exchange for the Bonds to be listed and traded on its Alternative 
Companies List once the Bonds are authorised as admissible to listing by the Listing Authority. The Alternative 
Companies List is a second tier market which is a market designed primarily for companies to which a higher 
investment risk than that associated with established companies tends to be attached. A prospective investor should 
be aware of the potential risks in investing in such companies and should make the decision to invest only after 
careful consideration of all the information contained in the Prospectus as a whole and consultation with his or her 
own independent financial adviser. 

The Listing Authority accepts no responsibility for the accuracy or completeness of this document 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 this document.

This document is dated 28 September 2007.

The Bonds constitute the general, direct, unconditional and secured obligations of the Issuer and shall at all times 
rank pari passu without any priority or preference among themselves and, save for such exceptions as may be 
provided by applicable law, shall rank with priority and preference to all other present and future obligations of the 
Issuer by virtue of the first general hypothec and first special hypothec over the Hypothecated Property which the 
Issuer has agreed to constitute in favour of the Security Trustee for the benefit of Bondholders.

ISIN: MT00003612105
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1. RISK FACTORS

Risks relating to the Bond

The value of investments can go up or down and past performance is not necessarily indicative of future performance. 
The nominal value of the Bonds will be repayable in full upon maturity. An investment in the Bonds involves certain 
risks including those described below. Prospective investors should carefully consider, with their own independent 
financial and other professional advisers, the following risk factors and other investment considerations as well 
as all the other information contained in this Prospectus before deciding to make an investment in the Bonds. The 
sequence in which the risks below are listed is not intended to be indicative of any order of priority or of the extent 
of their consequences.

This document contains forward-looking statements, relating to the Issuer’s objectives and plans, financial forecasts 
and other statements of expectation and belief, which can be identified by the use of forward-looking terminology 
such as “expect”, “may”, “will”, “could”, “intend”, “estimate” or “anticipate” or the negative thereof or other 
variations or comparable terminology. Such projections do not bind the Issuer with respect to future results and 
no assurance can be given that future results or expectations covered by such forward-looking statements and 
forecasts will be achieved. These statements and forecasts by their nature involve substantial limitations, risks and 
uncertainties, certain of which are beyond the Issuer’s control. The following factors could cause actual experience 
to vary materially from the matters covered in such forward-looking statements.

Risks relating to the Issuer

The ability of the Issuer to meet its obligations in respect of the repayment of principal and interest under the Bonds 
punctually when due will be dependent on the receipt by it of income from the business activities of the PAVI Group 
and the ability of the PAVI Group to generate and maintain revenues.

Trading and liquidity

There is currently no trading record in respect of the Bonds as there has never been a public market for the Bonds prior 
to the offering contained in this Prospectus. Application has been made to the Listing Authority for the admissibility of 
the Bonds to listing on a second tier market and to the Malta Stock Exchange for the Bonds to be listed and traded on 
its Alternative Companies List. There can be no assurance, however, that an active secondary market for the Bonds 
will develop or, if it develops, that it will continue nor can there be any assurance that an investor will be able to re-
sell his Bonds at or above the Bond Offer Price or at all. The Alternative Companies List is a second tier market which 
is a market designed primarily for companies to which a higher investment risk than that associated with established 
companies tends to be attached. A prospective investor should be aware of the potential risks in investing in such 
companies and should make the decision to invest only after careful consideration of all the information contained 
in the Prospectus as a whole and consultation with his or her own independent financial adviser. 

A public trading market having the desired characteristics of depth, liquidity and orderliness depends on a number 
of factors including the presence in the market place of willing buyers and sellers of the Issuer’s Bonds at any given 
time, which presence is dependent upon the individual decisions of investors over which the Issuer has no control. 
Many other factors over which the Issuer has no control may affect the trading market for, and trading value of, the 
Bonds. These factors include the time remaining to the maturity of the Bonds, the outstanding amount of the Bonds 
and the level, direction and volatility of market interest rates generally. 

No prediction can be made about the effect which any future public offerings of the Issuer’s securities or any takeover 
or merger activity involving the Issuer will have on the market price of the Bonds prevailing from time to time. 
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Credit rating

The Issuer has not sought the credit rating of an independent rating agency and there has been no assessment by an 
independent rating agency of the Bonds.

Exchange rate risk

An investor whose base currency is a currency other than Malta Liri is exposed to the risk of changing exchange 
rates and spot rates. 

Redemption at the option of the Issuer

The Bonds are subject to early redemption, at the option of the Issuer on 26 October 2014, 26 October 2015 and 26 
October 2016 upon giving advance notice in writing to Bondholders as set out in condition 4.8 on page 69 under the 
Terms and Conditions of the Bonds. In the event that the Issuer redeems the Bonds at a time when prevailing interest 
rates are relatively low, Bondholders may not be able to reinvest the redemption proceeds in a comparable security 
at an effective interest rate equivalent to that of the Bonds being redeemed. 

The Complex

The Complex is covered by planning permission for commercial purposes in the retail sector as set out in the Architect’s 
valuation report dated 27 September 2007. Consequently the Architect’s valuation is based on the open market value 
of the Complex for its existing use and assumes that the Complex can be used, for the foreseeable future, only for 
commercial purposes in the retail sector.  The revenues which the directors expect to derive from the management, 
operation and letting of the retail areas within the Complex are also based on the existing use of the Complex. 

In the event of default by the Issuer enforcement of the Security over the Hypothecated Property may not result in the 
realisation of the open market value of the Complex and the liquidation value of the Complex may be adversely affected 
by enforcement proceedings against the Issuer. Furthermore, enforcement of the Security over the Hypothecated 
Property may not result in the immediate realisation of the Complex and significant delays could be experienced in 
recovery by the Security Trustee of amounts secured under the Security Trust Deed.  

Additional charges

A number of security interests protecting third party interests are identified on page 61 of the Prospectus which 
will rank subsequent to Bondholders against the assets of the Issuer for so long as such security interests remain 
in effect. These include general hypothecary guarantees against the Issuer and special hypothecary gurantees 
over the PAVI Shopping Complex (the latter being the property of the Issuer) in security of the BOV General Banking 
Facility and the BOV Overdraft Facility. 

Independent review and advice

Each prospective purchaser of Bonds should determine whether an investment in the Bonds is appropriate in its 
particular circumstances and make an investment decision based on its own independent review of the financial 
condition and affairs and the creditworthiness of the Issuer, the Terms and Conditions of the Bonds and, in general, 
the information included in the complete Prospectus (and not only in this Securities Note) and should seek such 
professional advice (including, without limitation, tax, accounting, credit, legal and regulatory advice) as it deems 
appropriate under the circumstances.

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

This document includes information given in compliance with the Listing Rules of the Listing Authority for the 
purpose of giving information with regard to the Issuer. All of the Directors whose names and functions appear 
below, accept responsibility for the information contained in this document. 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 document is in accordance with the facts and does not omit anything likely to affect the import 
of such information. The Directors accept responsibility accordingly.

No financial statements have been drawn up for the Issuer since it was incorporated on 26 July 2007. The 
financial statements of PAVI SL which is a wholly owned subsidiary of the Issuer for the periods ended 31 
December 2004, 31 December 2005 and 30 April 2007 were approved on 2 August 2007 and have been audited 
by PricewaterhouseCoopers, of 167, Merchants Street, Valletta, Malta. The financial statements of PAVI BL which 
is a wholly owned subsidiary of the Issuer for the period from its incorporation to 30 April 2007 were approved 
on 2 August 2007 and have been audited by PricewaterhouseCoopers of 167, Merchants Street, Valletta, Malta. 
PricewaterhouseCoopers is a firm of certified public accountants holding a practicing certificate to act as auditors 
in terms of the Accountancy Profession Act, 1979 (Cap. 281, Laws of Malta).

Directors, senior management, auditors and advisers

Directors

As at the date of this Securities Note, the Board of the Issuer is composed of the following persons:

Paul Gauci Chairman

Victor Grech Executive Director

David Grech Executive Director

Caroline Grech Executive Director

Lawrence Zammit MA (Econ.) Non-Executive Director

William Spiteri Bailey F.I.A., C.P.A., M.I.M., C.S.A. Non-Executive Director

Senior management

As at the date of this Securities Note, the senior management of the Issuer is composed of the following: 

Paul Gauci Chairman 

Victor Grech Managing Director

David Grech Director, purchasing department

Caroline Grech Director, human resources and customer care

Malcolm Bondin Financial controller

Godwin Cutajar Assistant financial controller 

Adrian Gauci Information technology manager

Ryan Bonnici Floor manager

Luke Spiteri Loading bay manager
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Each of the foregoing individuals under the headings “Directors” and “Senior management” have their business 
address at PAVI Shopping Complex, Manuel Dimech Street, Qormi, Malta.

As at July 2007 the PAVI Group employed a total staff complement of 122, of which 107 on a full-time basis. 
Apart from managing the Complex as a whole, the Group’s workforce is predominantly engaged in the PAVI 
Supermarket and associated operations, including the PAVI Bakery. 

Auditors

The financial statements of PAVI SL which is a wholly owned subsidiary of the Issuer for the periods ended 31 
December 2004, 31 December 2005 and 30 April 2007 were approved on 2 August 2007 and have been 
audited by PricewaterhouseCoopers of 167, Merchants Street, Valletta, Malta. PricewaterhouseCoopers is a firm 
of certified public accountants holding a practicing certificate to act as auditors in terms of the Accountancy 
Profession Act, 1979 (Cap. 281, Laws of Malta). Financial statements in respect of earlier periods were audited 
by Horwath, Malta, which is a firm of certified public accountants holding a warrant to practice the profession of 
auditor in terms of the Accountancy Profession Act, 1979 (Cap. 281, Laws of Malta).

The statutory financial statements of PAVI BL which is a wholly owned subsidiary of the Issuer for the period from its 
incorporation to 30 April 2007 were approved on 2 August 2007 and have been audited by PricewaterhouseCoopers 
of 167, Merchants Street, Valletta, Malta.

No statutory financial statements have yet been drawn up for the Issuer, since the Company was only incorporated 
on 26 July 2007.

Advisers to the Issuer 

Reporting Accountants

PricewaterhouseCoopers
167, Merchants Street,
Valletta,
Malta.

Financial Advisers

Spiteri Bailey & Co.
Certified Public Accountants
Triq Dun Karm,
Birkirkara By Pass,
Birkirkara,
Malta.

Sponsor and Manager

Charts Investment Management Service Limited 
18a, 3rd Floor, Europa Centre,
Floriana,
Malta.

Legal Advisers 

- Legal advisers to the Issuer 

Muscat Azzopardi & Associates
Advocates
7, The Firs, Borg Olivier Street,
Sliema,
Malta.

- Legal advisers to the Issuer on the Bond Issue

Zammit Pace & Co. 
Advocates
215/1, Old Bakery Street, 
Valletta, 
Malta.
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3. KEY INFORMATION

Summarised key financial information

Financial information about the Issuer is being incorporated pursuant to Article 28 of the Regulation. 

The Issuer was incorporated as part of a group reorganisation exercise, undergone by Yvonvi and PG Holdings, 
the shareholders of Castellana (Malta) Limited and of PAVI SL. The Issuer’s shareholders are also Yvonvi and PG 
Holdings.

This reorganisation exercise principally comprised:

(i) the acquisition and transfer to the Issuer of the ‘PAVI Shopping Complex’ from Castellana (Malta) Limited  
 on 17 August 2007 and; 

(ii) the transfer of 100% of the issued and fully paid up share capital in PAVI SL to the Issuer from its  
 shareholders, Yvonvi and PG Holdings on 25 September 2007.

The Directors of the Issuer consider the substance of these transactions as a ‘group restructuring’. In accordance 
with generally accepted accounting principles, these transactions have been accounted in the pro forma 
consolidated financial statements as if they had occurred prior to the period reported. Accordingly, in order to 
provide more meaningful information to potential investors, the pro forma consolidated financial statements have 
been compiled on this basis. 

No statutory financial statements have yet been drawn up for the Issuer since the Company was only incorporated 
on 26 July 2007. The Directors consider the pro forma consolidated financial statements, referred to above, to 
represent the historic financial information of the Issuer.

The audited financial statements for the financial periods ending to 30 April 2007 of PAVI SL and PAVI BL, are 
available for inspection as laid out in the section ‘Documents on display’ below in this Securities Note.
 
Extracts from the pro forma consolidated financial statements are set out below:

16 month  
period ended

30 April 2007

Lm’000

Turnover 4,712

Loss from operating activities (5)

Loss before taxation (74)

Loss for the period (16)

Total assets less current liabilities 6,285

Non-current liabilities (2,714)

Total equity 3,571

The reported results relate principally to the six month trading period commencing on 1 November 2006 to 30 
April 2007.
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Loan capital and borrowings 

The Issuer has an outstanding bridge loan facility with Bank of Valletta p.l.c. (the “BOV Bridging Facility”) of 
approximately Lm1,900,000 which facility was utilised to part finance the acquisition of the PAVI Shopping 
Complex by the Issuer from Castellana (Malta) Limited. It is envisaged that the BOV Bridging Facility shall be 
repaid in full out of the net proceeds from the Bonds. Meanwhile the BOV Bridging Facility carries interest at a 
floating rate and the repayment of principal and interest thereon is secured by a general hypothec against all the 
property, present and future, of the Issuer and of PAVI SL and by a special hypothec against the Issuer over the 
PAVI Shopping Complex.

The Government of Malta (the “GOM”) enjoys a special privilege over the PAVI Shopping Complex, which is the 
property of the Issuer, for the balance of price owing to the GOM by Castellana (Malta) Limited in respect of 
the acquisition by Castellana (Malta) Limited from the GOM of the temporary directum dominium and relative 
annual and temporary groundrent for the remaining period from the original period of 150 years which started 
running on 3 June 1963 and the absolute ownership thereafter over the area of the PAVI Shopping Complex 
shown shaded in green on the plan set out in Annex 6 of the Prospectus. As at the date of the Prospectus the 
balance owing to the GOM amounts to approximately Lm192,000. Castellana (Malta) Limited has delegated 
the Issuer to settle this balance out of the balance of price of the Complex payable by the Issuer and being 
financed from the net proceeds of the Bonds as set out on page 62 under the heading “Reasons for the Offer 
and use of proceeds”. 

PAVI SL has an outstanding overdraft facility with Bank of Valletta p.l.c. (the “BOV Overdraft Facility”) of 
Lm625,000 which facility is utilised for the general financing purposes of PAVI SL.  The BOV Overdraft Facility 
carries interest at a floating rate and the repayment of principal and interest thereon is secured by a general 
hypothec against all the property, present and future, of PAVI SL and a general hypothec against all the property, 
present and future, of the Issuer and a special hypothec against the Issuer over the PAVI Shopping Complex. Bank 
of Valletta p.l.c. has agreed to postpone its general and special hypothecary rights against the Issuer under the 
BOV Overdraft Facility to the general hypothecary rights and the special hypothecary rights over the PAVI Shopping 
Complex, to be registered against the Issuer in favour of the Security Trustee for the benefit of  Bondholders.

PAVI SL has a general banking facility with Bank of Valletta p.l.c. (the “BOV General Banking Facility”) of 
Lm230,000 in respect of an outstanding guarantee provided on behalf of PAVI SL under its supply arrangements 
with Punto Franchising s.r.l., operator of the SMA-Auchan franchise. The BOV General Banking Facility is secured 
by a general hypothec over all the property, present and future, of PAVI SL and by a general hypothec over all 
the property, present and future, of the Issuer and a special hypothec against the Issuer over the PAVI Shopping 
Complex. Bank of Valletta p.l.c. has agreed to postpone its general and special hypothecary rights against the 
Issuer under the BOV General Banking Facility to the general hypothecary rights and the special hypothecary 
rights over the PAVI Shopping Complex, to be registered against the Issuer in favour of the Security Trustee for 
the benefit of Bondholders.

PAVI SL also has an outstanding overdraft facility with Lombard Bank Malta p.l.c. (the “Lombard Overdraft 
Facility”) of Lm325,000 which facility is utilised for the general financing purposes of PAVI SL. The Lombard 
Overdraft Facility carries interest at a floating rate and the  repayment of principal and interest thereon is secured 
by a general hypothec over all the property, present and future, of sureties Paul Gauci and his spouse Maria Elena 
Gauci and Victor Grech and his spouse Yvonne Grech, all jointly and severally between them, and by a special 
hypothec over ‘Ta’ Clara Farmhouse’ in Ramla Road, Maghtab, limits of Naxxar, property of spouses Gauci and 
over ‘Villa Yvonne’ in Triq il-Prinjol, Iklin, property of spouses Grech.

Other than as set out in the Prospectus the PAVI Group has no other material borrowings or indebtedness which 
are outstanding.
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Interest of natural and legal persons involved in the offer

As at the date of the Prospectus, Yvonvi and PG Holdings each hold a 50% interest in the issued share capital 
of the Issuer. Yvonvi and PG Holdings are also shareholders of Castellana (Malta) Limited each holding 50% of 
the issued and fully paid up ordinary share capital in Castellana (Malta) Limited. Yvonvi is in turn owned by Victor 
Grech and his spouse Yvonne Grech as to 50% each. Paul Gauci holds 100% of the voting shares in PG Holdings. 
Victor Grech and Paul Gauci are also executive Directors of the Issuer. Save as disclosed herein the Directors are 
not aware of any other interests that are material to the Offering.

Approximately Lm1,910,000 from the Bond proceeds will be used to part finance the net balance due by the 
PAVI Group to Castellana (Malta) Limited. This relates principally to the balance due by the Issuer to Castellana 
(Malta) Limited of Lm3,160,000 on the reorganisation of the PAVI Group, including the acquisition of the PAVI 
Shopping Complex, referred to on page 35 of the Prospectus under “Reorganisation” less advances made by PAVI 
SL to Castellana (Malta) Limited of Lm1,250,000 referred to on page 49 of the Prospectus under “Related party 
transactions”.

Reasons for the Offer and use of proceeds

The proceeds from the issue of the Bonds, net of expenses relating thereto, are expected to amount to Lm4,903,000. 
The net proceeds will be applied by the Issuer:

• As to approximately Lm1,900,000 in the repayment in full of the BOV Bridging Facility;

• As to approximately Lm1,910,000 to part finance the net balance due by the PAVI Group to Castellana (Malta)  
 Limited. This relates principally to the balance due by the Issuer to Castellana (Malta) Limited of Lm3,160,000  
 on the reorganisation of the PAVI Group, including the acquisition of the PAVI Shopping Complex, referred to on  
 page 35 less advances made by PAVI SL to Castellana (Malta) Limited of Lm1,250,000 referred to on page 
 49 under “Related Party Transactions”. Castellana (Malta) Limited is in turn expected to utilise such funds in  
 the payment in full of capital creditors relating to the acquisition, construction and completion of the Complex;

•  As to approximately Lm580,000 to finance the payment of capital creditors relating to the operational assets  
 owned by PAVI SL and PAVI BL (the subsidiaries of the Issuer); 
 
•  As to approximately Lm513,000 for the working capital purposes of the PAVI Group.  

The cash flows expected to result from the application of the Bond proceeds in the manner identified above are 
set out in Annex 1 of this Prospectus.  

The Directors consider that the Issuer’s asset base together with the proceeds of the Offering and the other 
sources of finance available to the Issuer will be adequate to meet the demands of its present business operations 
and immediate plans for the next twelve months.

Estimated expenses of the Offer

Professional fees, publicity, advertising, printing, listing, registration, sponsor, management and registrar fees 
and selling commission and other miscellaneous costs incurred in connection with this Offer, are estimated not to 
exceed Lm97,000 and shall be borne by the Issuer.

Selling commission is payable to Intermediaries. Each Intermediary shall be entitled to a selling commission 
payable on the value of the Bonds placed with subscribers applying through such Intermediaries.
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Estimated net proceeds of the Offer

It is estimated that the total net proceeds of the Offer would amount to Lm5,000,000 after deduction of a total 
amount of Lm97,000 representing the aggregate of estimated expenses of the Offer.

Interests of advisers

As at the date of this Prospectus none of the Advisers mentioned on page 59 of the Prospectus have any beneficial 
interest in the Issuer nor are any of such Advisers employed by the Issuer on a contingent basis.

Admission to trading

Application has been made to the Listing Authority for the admissibility of the Bonds to listing on a second tier 
market and to the Malta Stock Exchange for the Bonds to be listed and traded on its Alternative Companies List. 

In the event that the Bonds are not fully subscribed the Issuer shall consult with the Listing Authority as to the 
admissibility to listing or otherwise of the Bonds subscribed. In any such case, if the Bonds subscribed are not 
authorised as admissible to listing by the Listing Authority the Issuer shall forthwith repay, without interest, all 
monies received from Applicants in pursuance of the Prospectus in accordance with the provisions of article 
101(3) of the Act.

Distribution of the Bonds

Placing arrangements

The Issuer may enter into conditional placement agreements with Intermediaries prior to the commencement of 
the Offer Period whereby the Issuer binds itself to allocate to such Intermediaries, which shall bind themselves 
to purchase, an amount not exceeding fifty per cent (50%) in aggregate of the Bonds on offer upon closing of 
subscription lists whereupon the Issuer shall complete the sale and each Intermediary shall settle the transaction 
by paying the Bond Offer Price in Maltese Liri for the Bonds subscribed.

Public offering in Malta

During the Offer Period, Applications for subscription to the Bonds may be made by or through any of the 
Intermediaries whose names are set out in Annex 9 of the Prospectus.

Allocation policy

Within seven days of the closing of subscription lists, the Issuer shall, directly or through the Registrar, announce 
the basis of allotment to be adopted by giving notice to Intermediaries subscribing for Bonds either for their own 
account or on behalf of investors or through whom Applications have been received. No dealing in the Bonds shall 
begin before such notice is given. 
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Offer statistics

Issuer: PAVI Shopping Complex p.l.c., a company registered in Malta with registration number C 41962.

ISIN: MT0000361205.

Amount: Five million Malta Liri (Lm5,000,000) equivalent to eleven million, six hundred and forty-six  

thousand, eight hundred and sixty-seven Euros (€11,646,867).

Form: The Bonds will be issued in fully registered form, without interest coupons, and if and for as long as the Bonds 

are admitted to listing on the Alternative Companies List of the Malta Stock Exchange, certificates will not 

be delivered to Bondholders in respect of the Bonds as each Bondholder’s entitlement will be represented in 

uncertificated form by the appropriate entry in the electronic register maintained on behalf of the Issuer at the 

Central Securities Depository, Malta Stock Exchange, Garrison Chapel, Castille Place, Valletta CMR01, or at 

such other equivalent securities depository.

Denomination: Maltese Lira (Lm).

Minimum amount  

  per subscription:

Minimum of one thousand Maltese Liri (Lm1,000) equivalent to two thousand, three hundred and twenty-

nine Euros (€2,329) and integral multiples of one hundred Maltese Liri (Lm100) equivalent to two hundred 

and thirty-three Euros (€233) thereafter.

Maturity Date: 26 October 2017 (subject to Early Redemption at the option of the Issuer, described below).

Bond Offer Price: At par (Lm100, equivalent to €233, for each Bond).

Status of the Bonds      

  and Security:

The Bonds constitute the general, direct, unconditional and secured obligations of the Issuer, and shall at 

all times rank pari passu without any priority or preference among themselves, and save for such exceptions 

as may be provide by applicable law, shall rank with priority and preference to all other present and future 

obligations of the Issuer by virtue of the first general hypothec against the Issuer and the first special hypothec 

over the Hypothecated Property which the Issuer has agreed to constitute in favour of the Security Trustee for 

the benefit of the Bondholders, subject to all the terms and conditions of the Security Trust Deed. 

Security Trustee: Bank of Valletta p.l.c.

Listing: Application has been made to the Listing Authority for the admissibility of the Bonds to listing on a second 

tier market and to the Malta Stock Exchange for the Bonds to be listed and traded on its Alternative 

Companies List.

Offer Period: The period between 15 October and 19 October 2007 (or such earlier date as may be determined by the 

Issuer) during which the Bonds are on offer. 

Interest: Seven per cent (7%) per annum.

Yield: The gross yield calculated on the basis of the Interest, the Bond Offer Price and the Redemption Value of 

the Bonds at maturity is seven per cent. (7%).

Interest Payment  

  Date(s): 

26 October of each year, between 2008 and the year in which the Bonds are redeemed (both years included), 

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.

Redemption Value: At par (Lm100, equivalent to €233, for each Bond).
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Early Redemption  

  at the option of 

  the Issuer: 

The Issuer has the option to redeem all or any part of the Bonds at their nominal value on 26 October 2014 

or 26 October 2015 or 26 October 2016  by giving not less than sixty (60) days advance notice in writing 

to Bondholders.

Manager: Charts Investment Management Service Limited.

Registrar: Central Securities Depository, Malta Stock Exchange.

Sponsor: Charts Investment Management Service Limited.

Notices: Notices will be mailed to Bondholders at their registered addresses and shall be deemed to have been served 

at the expiration of twenty-four (24) hours after the letter containing the notice is posted, and in proving such 

service it shall be sufficient to prove that a prepaid letter containing such notice was properly addressed to such 

Bondholder at his/her registered address and posted.

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

Submission to  

  Jurisdiction:

The Maltese Courts shall have exclusive jurisdiction to settle any disputes that may arise out of or in 

connection with the Bonds and accordingly any legal action or proceedings arising out of or in connection 

with the Bonds shall be brought exclusively before the Maltese Courts.

Expected time-table of principal events

  
Opening of subscription lists 15 October 2007
 
Closing of subscription lists 19 October 2007
 
Announcement of basis of acceptance 26 October 2007
 
Commencement of interest on the Bonds 26 October 2007
 
Expected dispatch of allotment advice and refunds of unallocated monies 2 November 2007

The Issuer reserves the right to close the Offering before 26 October 2007, in which case, the remaining events 
set out in the “Expected time-table of principal events” shall be anticipated in the same chronological order in 
such a way as to retain the same number of Business Days between the said principal events.
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4. INFORMATION CONCERNING THE SECURITIES  
   TO BE OFFERED / ADMITTED TO TRADING 

Each Bond shall be issued on the terms and conditions (the “Terms and Conditions”) set out herein 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. 
The Bonds are also subject to the provisions of the Security Trust Deed set out in Annex 7 of this Prospectus. 

4.1. General

(1) Each Bond forms part of a duly authorised issue of Lm5,000,000 (equivalent to €11,646,867) 7% Secured  
 Bonds due 26 October 2017 of a nominal value of Lm100 (equivalent to €233) per Bond issued by the Issuer  
 at par (the “Bonds”). 

(2) The issue of the Bonds has been authorised by a resolution of the Board of the Issuer on 28  
 September 2007. 

(3) Unless previously purchased and cancelled, the Bonds shall be redeemed at the Redemption Value of  
 Lm100 (equivalent to €233) per Bond on 26 October 2017 (the “Maturity Date”), or in the event that  
 the Issuer exercises the option to redeem all or any part of the Bonds prior to the Maturity Date on 26 
 October 2014 or 26 October 2015 or 26 October 2016.

(4) The Euro equivalents indicated in these Terms and Conditions are included at the unalterable and irrevocably  
 fixed conversion rate (“IFCR”) between the Euro and the Maltese Lira of €1 = Lm0.4293 adopted by  
 the European Council according to the first sentence of Article 109I(4) of the Treaty establishing the  
 European Community and are for information purposes only in accordance with the provisions of the Euro  
 Adoption (Dual Display and Euro Pricing) Regulations (L.N. 4/2007). The target date of 1 January 2008 as  
 the date on which Malta will adopt the Euro and the IFCR were confirmed by the Council of Ministers 
 (ECOFIN) on 10 July 2007. When the Euro becomes the legal currency of Malta the Bonds will be automatically  
 redenominated in Euro and conversion from Maltese Lira into Euro shall take place at the IFCR on the date 
 the Euro becomes legal tender in Malta in accordance with any applicable law and/or guidelines.
 

4.2. Definitions

Words and expressions used in these Terms and Conditions shall, except where the context otherwise  
requires, bear the same meaning as defined elsewhere in this Prospectus. Furthermore, for the purposes  
of these Terms and Conditions: 

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

“BOV General Banking Facility” means the general banking facility with Bank of Valletta p.l.c. of  
Lm230,000 in the name of PAVI SL as secured by a general hypothec over all the property, present and  
future of PAVI SL and a general hypothec over all the property, present and future of the Issuer and a 
special hypothec against the Issuer over the PAVI Shopping Complex pursuant to a deed dated 12  
September 2007 in the records of  Doctor Naomi Micallef Mugliette; 

“BOV Overdraft Facility” means the overdraft facility with Bank of Valletta p.l.c. of Lm625,000 in the  
name of PAVI SL as secured by a general hypothec against all the property, present and future, of PAVI SL  
and a general hypothec against all the property, present and future, of the Issuer and a special hypothec  
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against the Issuer over the PAVI Shopping Complex pursuant to a deed dated 12 September 2007 in the  
records of  Doctor Naomi Micallef Mugliette; 

“Financial Indebtedness” means any indebtedness in respect of (A) monies borrowed; (B) any Bond,  
debenture, bond, 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 or financing the acquisition  
of that asset; (E) leases entered into primarily as a method of raising finance or financing the acquisition of  
the asset leased; (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;

“Permitted Security Interest” means (A) any Security Interest arising by operation of law; (B) any Security  
Interest securing temporary bank loans or overdrafts in the ordinary course of business including the BOV  
General Banking Facility and the BOV Overdraft Facility; (C) any other Security Interest (in addition to (A)  
and (B) above) securing Financial Indebtedness of the Issuer, or an entity in which the Issuer has a  
controlling interest, in an aggregate outstanding amount not exceeding eighty-five per cent (85%) of the  
difference between the value of Unencumbered Assets of the PAVI Group and the aggregate principal 
amount of Bonds outstanding at the time;

Provided that the aggregate Security Interests referred to in (B) and (C) above do not result in the  
Unencumbered Assets of the PAVI Group being less than one hundred and seven per cent (107%) of the  
aggregate principal amount of the Bonds still outstanding;

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

“Unencumbered Assets” means assets which are not subject to a Security Interest (including, such share  
of any asset which is subject to a Security Interest as exceeds in value the aggregate principal amount  
secured by that Security Interest).

4.3. Form, denomination and title

The Bonds will be issued in fully registered form, without interest coupons, in denominations of any  
integral multiple of one hundred Maltese Liri (Lm100) [equivalent to two hundred and thirty-three Euros  
(€233)] provided that on subscription the Bonds will be issued for a minimum of one thousand Maltese Liri  
(Lm1,000) [equivalent to two thousand, three hundred and twenty-nine Euros (€2,329)]. The nominal value of  
the Bonds is being established to facilitate the trading therein and the exchange in definitive Bonds in  
accordance with the provisions of these Terms and Conditions. The Bonds, and transfer thereof, shall be  
registered as provided under clause 4.4 “Registration, replacement, transfer and exchange” below. 

4.4. Registration, replacement, transfer and exchange

(1) If and for as long as the Bonds are admitted to listing on the Alternative Companies List of the Malta  
 Stock Exchange, certificates will not be delivered to Bondholders in respect of the Bonds as each  
 Bondholder’s entitlement will be represented in uncertificated form by the appropriate entry in the electronic  
 register maintained by the Issuer at the Central Securities Depository or at such other equivalent securities  
 depository. There will be entered in such electronic register the names and addresses of the Bondholders  
 and particulars of the Bonds held by them respectively and a copy of such register will, at all reasonable  
 times during business hours, be open to the inspection of the Bondholders at the registered office of the  
 Issuer. The entry in such register shall, in the absence of manifest error, be conclusive evidence of the  
 interests of Bondholders. Bondholders shall receive a statement of holdings evidencing their entry in the  
 register on an annual basis or at such other regular intervals.
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(2) A Bond may be transferred in whole [in multiples of one hundred Maltese Liri (Lm100) [equivalent to  
 two hundred and thirty-three Euros (€233)] by the Bondholder in accordance with the bye-laws of the Malta  
 Stock Exchange and any applicable laws, rules or regulations governing the transfer of the Bonds. 

(3) Any person becoming entitled to a Bond in consequence of the death or bankruptcy of a Bondholder  
 may, upon such evidence being produced as may from time to time properly be required by the Issuer,  
 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 Issuer, 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 that if a Bond is transmitted or transferred in  
 part, a person will not be registered as a Bondholder unless such transmission or transfer is made in  
 multiples of one hundred Maltese Liri (Lm100) [equivalent to two hundred and thirty-three Euros (€233)]  
 depending on the currency of the Bond transmitted or transferred.

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

(5) The cost and expenses of effecting any registration of transfer or transmission in the Bonds shall be at the  
 charge of the Bondholder or at the charge of such person as the rules and bye-laws of the MSE may from  
 time to time determine.

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

4.5. Status of the Bonds and negative pledge

(1) The Bonds constitute the general, direct, unconditional and secured obligations of the Issuer, and shall  
 at all times rank pari passu without any priority or preference among themselves, and save for such  
 exceptions as may be provided by applicable law, shall rank with priority and preference to all other present  
 and future obligations of the Issuer by virtue of the first general hypothec against the Issuer and the  
 first special hypothec over the Hypothecated Property which the Issuer has agreed to constitute in favour 
 of the Security Trustee for the benefit of Bondholders, subject to all the terms and conditions of the 
 Security Trust Deed. Bank of Valletta p.l.c. has agreed to postpone its general and special hypothecary 
 rights against the Issuer in respect of the BOV General Banking Facility and the BOV Overdraft Facility  
 to the general hypothecary rights against the Issuer and the special hypothecary rights over the PAVI  
 Shopping Complex, to be registered in favour of the Security Trustee for the benefit of Bondholders. 

(2) The Issuer undertakes, for as long as any principal or interest under the Bonds or any of the Bonds remains  
 outstanding, not to create or permit to subsist any Security Interest, other than a Permitted Security  
 Interest, upon the whole or any part of its respective present or future assets or revenues or those of any  
 entity in which the Company has a controlling interest to secure any Financial Indebtedness (as defined  
 below) of the PAVI Group.

4.6. Interest

(1)  The Bonds shall bear interest from and including 26 October 2007 (the “Issue Date”) at the rate of  
 7% per annum on the nominal value thereof, payable annually in arrears on 26 October of each year,  
 (each an “Interest Payment Date”), the first Interest Payment Date being on 26 October 2008. Provided  
 that 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. Each Bond will cease to bear interest from and including its due  
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 date for redemption unless, upon due presentation, payment of the principal in respect of the Bond is  
 improperly withheld or refused or unless default is otherwise made in respect of payment, in any of which  
 events interest shall continue to accrue at the greater of: (i) the rate specified herein above, or (ii) at the  
 rate of two per cent (2%) per annum above the Central Bank of Malta minimum discount rate, and with  
 effect from the date on which Malta joins the Euro zone, at the rate of two per cent (2%) per annum above  
 the European Central Bank’s Minimum Bid Rate.

(2) When interest is required to be calculated for any period of less than a full year such interest shall be  
 calculated on the basis of the actual number of days elapsed from and including the most recent Interest  
 Payment Date, or as appropriate, the Issue Date divided by the actual number of days (365 or 366 as the  
 case may be) in the respective year.    

4.7. Payments

(1)  Payment of the principal amount of a Bond will be made by the Issuer in Maltese Liri or if this no longer  
 constitutes legal tender at the date of payment, in such currency as shall constitute legal tender in Malta at  
 the date thereof to each Bondholder whose name is entered in the register of the Bonds held at the Central  
 Securities Depository with interest accrued to the date fixed for redemption, by cheque or by means of a  
 direct credit against surrender of the Bonds by the Bondholders at the registered office of the Issuer or at  
 such other place in Malta as may be notified by the Issuer. The Issuer shall not be responsible for any loss  
 or delay in transmission. Upon payment of the Redemption Value the Bonds shall be redeemed and the  
 appropriate entry made in the electronic register of the Bonds at the Central Securities Depository. 

(2) Payment of any instalment of interest on a Bond will be made by the Issuer in Maltese Liri or if this no longer  
 constitutes legal tender at the date of payment, in such currency as shall constitute legal tender in Malta at  
 the date thereof to each Bondholder whose name is entered in the register of the Bonds held at the Central  
 Securities Depository at the close of business fifteen (15) days prior to the Interest Payment Date by cheque  
 sent by mail to such Bondholder’s address, or by means of a direct credit into such bank account as the  
 Bondholder may designate, in either case within seven (7) days of the Interest Payment 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). The Bondholder shall be required to make such designation in the Application  
 Form. The Issuer shall not be responsible for any loss or delay in transmission. The payment of the cheque,  
 if purporting to be duly endorsed, shall be a good discharge to the Issuer.

(3) All payments with respect to the Bonds are subject in all cases to any pledge (duly constituted) of the  
 Bonds and to any applicable fiscal or other laws and regulations. In particular, but without limitation, all  
 payments of principal and interest by or on behalf of the Issuer in respect of the Bonds shall be made net  
 of any amount which the Issuer may be 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. 

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

4.8. Redemption and prepayment

The Issuer hereby irrevocably covenants in favour of each Bondholder that:

(a) The Bonds will be redeemed at par (together with interest accrued to the date fixed for redemption) on  
 26 October 2017 by payment direct to the Bondholders whose names are entered in the register of the  
 Bonds held at the CSD.  In such a case the Issuer shall be discharged of any and all obligations under  
 the Bonds. The Issuer reserves the right to prepay the Bonds prior to the Maturity Date, on either of the  
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 Optional Redemption Dates, in whole or in part, together with all interest accrued up to the date of  
 prepayment, and any other sums payable under the Security Trust Deed, by giving, not less than sixty  
 (60) days prior notice to Bondholders of its intention to effect such prepayment specifying the date when  
 such prepayment shall be effected. Redemption shall take place by payment of all principal and interest  
 accrued until the date of prepayment. The notice of prepayment shall be effective only on actual receipt  
 by the Bondholders and once received by such Bondholder shall be irrevocable, and shall oblige the Issuer  
 to make and the Bondholders to accept such prepayment on the date specified in the notice;

(b) The Issuer will, until the Bonds have been paid, prepaid or redeemed in accordance with the provisions  
 of sub-clause (a) above, pay directly to the Bondholders at the last registered address entered in the  
 register of Bondholders interest on such principal amount for the time being outstanding on the Bonds  
 at the rate of seven per cent (7%) per annum which shall be payable annually in arrears  
 on 26 October each year. The first of such payment shall be made on 26 October 2008;

(c) The Issuer shall be discharged from any payment obligations under this clause upon payment made net  
 of any withholding or other taxes due or which may be due under Maltese Law and which have been  
 paid to the Bondholders. 

4.9. Covenants by the Issuer

The Issuer further irrevocably covenants with the Security Trustee and Bondholders that at all times
during the continuance of this security:
 
(a) it will, until the whole of the Bonds have been paid off or redeemed, pay to the Bondholders directly  
 as provided in clause 4.8 above interest at the rate of seven per cent (7%) per annum on each Interest  
 Payment Date and shall pay the Bondholders directly as provided in clause 4.8 above, the principal  
 amount of the Bonds on the Maturity Date or the Optional Redemption Dates;

(b) it will maintain its corporate existence as a company organised and existing and in good standing under  
 Maltese law;

(c) it will use its best endeavours to maintain the listing of the Bonds on the Malta Stock Exchange and  
 to procure that there will at all times be furnished to the Malta Stock Exchange and the Listing Authority  
 such information as may be required to be furnished in accordance with their requirements;

(d) it will promptly, upon the happening of any event of default contemplated under sub-clause (1) of  
 clause 4.12 below notify the Security Trustee of such event;

(e) it shall at all times and without cost or expense to the Security Trustee maintain, preserve and keep  
 in proper order repair and condition or cause to be so maintained and preserved such parts of the  
 Hypothecated Property as are of a repairable nature and shall procure and furnish the Security Trustee  
 with an Architect’s report of the state of the Hypothecated Property at least once annually on 26  
 October of every year, with effect from 26 October 2008, without cost or expense to the Security 
 Trustee, which report shall, without prejudice to the powers of the Security Trustee under clause 9 of  
 the Security Trust Deed, constitute full proof and evidence of the state of the property for the Security  
 Trustee for the purposes of the Security Trust Deed and the Security Trustee shall not be required or  
 bound to carry out any additional or further inspection, inquiry or verification of the state of the  
 Hypothecated Property. The Security Trustee shall have power in the event of any such part of the  
 Hypothecated Property being or becoming out of proper order repair or condition to call upon the Issuer  
 to affect such repairs within a reasonable time as may be specified in the notice. If the Issuer fails to  
 undertake the repairs requested by the Security Trustee in the notice after the lapse of the time granted  
 to it by the Security Trustee in the notice, the Security Trustee may, but shall not be bound to do  
 so, call a meeting of Bondholders for the purpose of determining what action, if any, should be taken  
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 in the circumstances. Provided that if requested to do so in writing by not less than seventy five per  
 cent (75%) in value of the Bondholders, the Security Trustee shall, provided it is indemnified by the  
 Bondholders to the satisfaction of the Security Trustee, have the power itself to engage such persons as  
 may be necessary to repair or to put and maintain the same in proper order repair and condition and any  
 expenses incurred by the Security Trustee and its costs and charges therein shall be a debt due from  
 the Issuer payable on demand;

(f) the Issuer will insure and keep insured to the satisfaction of the Security Trustee and to the full  
 replacement value thereof all such parts of the Hypothecated Property as are of an insurable nature 
 against loss or damage by fire, explosion, lightning, storm, tempest, flood, aircraft and things dropped 
 therefrom and such other risks as in accordance with sound commercial practice are normally insured 
 against by companies carrying on a similar business with one or more insurance companies licensed  
 to transact insurance business in Malta or such other insurance company agreed to between the  
 Issuer and the Security Trustee and will procure that the interest of the Security Trustee as hypothecary  
 creditor is duly noted on the policies of insurance and will produce the policies of such insurance to  
 the Security Trustee if required and duly pay or cause to be paid the premia and other sums of money 
 payable in respect of such insurance and if required produce to the Security Trustee the receipt for the  
 same within fifteen days of the same becoming due. All monies received by virtue of any such insurance  
 shall so far as they are in respect of part of the Hypothecated Property be deemed part of the 
 Hypothecated Property and shall be paid to the Security Trustee and shall be applied in making good 
 the loss or damage in respect of which the monies were received or in such other manner as the  
 Security Trustee shall approve. The sums insured under any policy taken out in favour of the Security  
 Trustee as trustee for Bondholders shall be equivalent at least to the value of the Bonds from time to  
 time outstanding and one year’s interest thereon and shall be over and above any insurance or other  
 indemnity given to any other creditor as may be permitted from time to time in accordance with the  
 Terms and Conditions hereof; 

(g) the Issuer will not remove or destroy or suffer to be removed or destroyed any part of the Hypothecated  
 Property except for the purpose of renewing or replacing the same and will in such case forthwith renew  
 or replace the same accordingly;

(h) the Issuer will duly and punctually pay, perform and observe all rents, rates, taxes, stamp duties,  
 covenants and other obligations whatsoever which ought properly to be paid or to be observed or 
 performed by the Issuer in respect of any part of the Hypothecated Property;

(i) the Issuer will permit the Security Trustee or any person or persons authorised by it at any time and  
 from time to time during the usual times of business so long as any money shall remain due upon the  
 security of the Security Trust Deed to inspect and examine any part of the Hypothecated Property 
 and will afford the Security Trustee and its agent access to the Hypothecated Property and render  
 them such assistance as may be required for any of the purposes aforesaid; provided that the  
 aforementioned inspection may only be made by the Security Trustee after having notified the Issuer  
 in writing of its intention and provided further that the aforementioned inspection is made during  
 reasonable business hours;

(j) the Issuer will keep proper books of account which shall at all reasonable times be open to inspection  
 by the Security Trustee or any person appointed by the Security Trustee for that purpose and will furnish  
 to the Security Trustee or any such agent all such information relating to the business or affairs of the 
 Issuer as they shall require in accordance with International Financial Reporting Standards and will  
 deliver to the Security Trustee at least five days before the annual general meeting of the Issuer each  
 year a copy of the balance sheet and profit and loss account of the Issuer certified by the auditors of  
 the Issuer and copies of the auditors’ and directors’ reports thereon together with copies of any other  
 documents required by law to be attached thereto. The Security Trustee may but shall not be required  
 or bound to carry out any independent audit or other verification of any books of account, balance  
 sheet, profit and loss account, certificates or other information furnished to it by the Issuer;

Securities Note Securities Note

71



(k) the Issuer will carry on and conduct its business in a proper and efficient manner;

(l) the Issuer will permit the Security Trustee to hold the Land Registry Certificate or a certified copy  
 thereof showing title to the Hypothecated Property, if applicable;

(m) the Issuer will forthwith on receipt of the same, deliver to the Security Trustee all orders, directions,  
 notices and any other thing whatsoever affecting or likely to adversely affect the Hypothecated Property  
 but the Issuer shall be entitled at its own expense to take a copy thereof;

(n) the Issuer will comply with the requirements of the Development Planning Act 1992 (Cap. 356, Laws  
 of Malta), or any other relevant legislation, so far as such requirements relate to the Hypothecated  
 Property or any part thereof and will promptly produce to the Security Trustee any notice, order,  
 direction, requisition, permission or other document served on it in connection with such law which  
 affects or is likely to affect the Hypothecated Property or any part thereof; 

(o) subject to any Permitted Security Interest, the Issuer will not hypothecate the Hypothecated Property  
 further nor transfer ownership and/or any other real right over the Hypothecated Property under any  
 title whatsoever without the consent of the Security Trustee.

 The Issuer will, with effect from the end of the financial year ending on 30 April 2008, over the period  
 until the Maturity Date build a reserve equivalent at least to 50% of the value of the Bonds from the  
 available free cash flows arising from the operations of the PAVI Group with a view to funding in part the  
 repayment of capital on the Bonds on the Maturity Date. The Issuer shall set aside such monies for the  
 purposes of building this reserve in a segregated account (the “Reserve Account”) which shall be held  
 in the name of the Security Trustee for the benefit of Bondholders. At any time or times before the  
 Security shall have become enforceable and the Security Trustee shall have determined or become bound 
 to enforce the same, the Security Trustee may, at the request of the Issuer, utilise such funds standing  
 to the credit of the Reserve Account for any one or more of the following purposes:
 
 (i) any interest bearing deposit with a credit institution licensed under the Banking Act, 1994 or authorised  
  in a EU Member State or EEA State or with such other credit institution agreed to between the Company  
  and the Security Trustee;
   
 (ii) investment or re-investment in any EU Government debt securities or other debt securities issued or  
  guaranteed by an OECD sovereign state and without any currency exchange risk, or in such other  
  instruments as the Security Trustee may approve in its absolute discretion; or

 (iii)  prepayment of the Bonds on any of the Optional Redemption Dates; or

 (iv)  re-purchase of the Bonds on the open market or by tender offer;

 and any interest or investment income in relation to such monies standing to the credit of the Reserve  
 Account or the investment or re-investment of such monies as aforesaid shall accrue in favour of and  
 for the benefit of the Issuer.

 Provided that the Security Trustee may, but shall not be required or bound, to ensure, monitor or  
 otherwise procure the creation and funding of the said Reserve Account by the Issuer.

(p) the Bonds constitute the general, direct, unconditional and secured obligations of the Company and,  
 save for such exceptions as may be provided by applicable law, will rank with priority and preference  
 to all other present and future obligations of the Company by virtue of the first general hypothec and  
 first special hypothec over the Hypothecated Property which the Company has agreed to constitute in  
 favour of the Security Trustee for the benefit of the Bondholders subject to all the terms and conditions  
 of the Security Trust Deed.
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4.10. Representations and warranties

(1) The Issuer represents and warrants to the Security Trustee and to Bondholders that shall be entitled to rely  
 on such representations and warranties, that:
 
 (a) 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;

 (b) it has the power to execute, deliver, and perform its obligations under the Security Trust Deed; all  
  necessary corporate, shareholder and other action has been duly taken to authorise the execution,  
  delivery and performance of the same and no limitation on the powers of the Issuer to borrow shall be  
  exceeded as a result of the Security Trust Deed;

 (c) the Security Trust Deed constitutes valid and legally binding obligations of the Issuer;

 (d) the execution and performance of its obligations under, and in compliance with the provisions of the  
  Security Trust Deed by the Issuer shall not:

  i.  contravene any existing applicable law, statute, rule or regulation or any judgement, decree or permit  
   to which the Issuer is subject;

  ii. conflict with, or result in any breach of any terms of, or constitute a default under any bond or other  
   instrument to which the Issuer is a party or is subject or by which it or any of its property is bound;

  iii. contravene any provision of the Issuer’s articles of association;

 (e) no litigation, arbitration or administrative proceedings is taking place, pending or, to the knowledge  
  of the officers of the Issuer, threatened against the Issuer which could have a material adverse effect  
  on the business, assets or financial condition of the Issuer;

 (f) the pro forma financial statements of the Issuer in respect of the financial period ended 30 April  
  2007 as delivered to the Security Trustee have been prepared in accordance with generally accepted  
  accounting principles and practices in Malta which have been constantly applied and present truly and  
  fairly the financial position of the Issuer as at such date and the results of the operations of the Issuer  
  for the financial period ended on such date. The Issuer has not had any significant liabilities actual or  
  contingent which are not disclosed by, or reserved against, in such financial statements, and the Issuer  
  did not have any unrealised losses.

(2) The Prospectus contains all material information with respect to the Issuer and that all information contained  
 therein is in every material respect true and accurate and not misleading and that there are no other facts in  
 relation to the Issuer, its 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.

(3) The Issuer further represents and warrants to the Security Trustee and Bondholders that shall be entitled  
 to rely on such representations and warranties that:

 (a) there has been no material adverse change in the financial position of the Issuer from that set forth in  
  the financial statements referred to in paragraph (f) of sub-clause (1) above;

 (b) every consent, authorisation, approval or registration with or declaration to, governmental or public  
  bodies or authorities or courts, required by the Issuer in connection with the execution, validity, enforceability  
  of the Security Trust Deed or the performance of its obligations under the Security Trust Deed have been  
  obtained or made and are in full force and effect and there has been no default in the observance of any  
  of the conditions or restrictions, if any, imposed in, or in connection with, any of the same;

 (c) no default mentioned in the Security Trust Deed has occurred and is continuing.
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4.11. Asset preservation covenants

Without prejudice to the provisions of paragraph (g) and (o) of clause 4.9 and subject to the provisions of clause 
15, the Company shall not, except with the consent of the Security Trustee, sell, transfer or otherwise dispose of 
the whole or substantial part (being in the aggregate substantial in relation to the Company and all the subsidiaries 
as a whole) or its respective undertakings or assets (except in the ordinary course of trading operations) whether 
by means of a single transaction or a number of transactions related or not.  For the purpose of this Article, none 
of the following shall be deemed to be a sale, transfer or disposal:

(1) The exchange of assets for other assets of a similar nature and approximately equal value,
 
(2) The sale of immovable or moveable property for cash and the application of the proceeds of the sale in  
 the acquisition of property; and
 
(3) The application of the proceeds of any issue of shares or loan capital for the purposes for which it was  
 expressly intended.

4.12. Default, acceleration and enforcement

(1) The Security Trustee may in its absolute discretion and shall upon the request in writing of not less than  
 seventy five per cent (75%) in value of the Bondholders by notice in writing to the Issuer declare the Bonds  
 to have become immediately payable:

 (a) If the Issuer defaults for thirty (30) days in the payment of any interest owing on the Bonds;

 (b) If the Issuer defaults for thirty (30) days in the payment of any principal monies owing in respect  
  of the Bonds;

 (c) If in terms of section 214(5) of the Companies Act, 1995 (Cap. 386, Laws of Malta), a Court order or  
  other judicial process is levied or enforced upon or sued out against any part of the property of the  
  Issuer and is not paid out, withdrawn or discharged within ninety (90) days;

 (d) If the Issuer stops payment of its material debts, which amount shall mean a sum exceeding Lm500,000  
  (equivalent to €1,164,687), within the meaning of section 214(5) of the Act or any statutory modification  
  or re-enactment thereof;

 (e) If the Issuer is unable to pay its material debts, which amount shall mean a sum exceeding Lm500,000  
  (equivalent to €1,164,687), within the meaning of section 214(5) if the Companies Act, Cap. 386 of  
  the Laws of Malta or any statutory modification or re-enactment thereof;

 (f) If a judicial administrator is appointed for the whole or any part of the property of the Issuer; and such  
  appointment is certified by the Security Trustee to be prejudicial in its opinion to the Bondholders;

 (g) If an order is made or an effective resolution is passed for the winding up of the Issuer, except for the 
  purpose of a reconstruction, amalgamation or division, the terms of which have been approved in writing  
  by the Security Trustee, which approval shall not be unreasonably withheld;

 (h) If the Company without the written consent of the Security Trustee sells or otherwise disposes of the  
  whole or any substantial part of its undertaking or assets in contravention of Clause 4.11 hereof;

 (i) If the Issuer substantially changes the object or nature of its business as currently carried on;
  
 (j) If the Company commits a breach of any of the covenants or provisions herein contained and on their  
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  part to be observed and performed (other than any covenant for the payment of interests or principal  
  monies owing in respect of the Bonds) after the lapse of sixty (60) business days from having been 
  called upon to do so;

 (k) If the security constituted by any hypothec or charge upon the whole or any part of the undertaking  
  or assets of the Issuer shall become enforceable and steps are taken to enforce the same and the  
  taking of such steps shall be certified in writing by the Security Trustee to be in its opinion prejudicial  
  to the Bondholders;

 (l) If any representation or warranty made or deemed to be made or repeated by or in respect of the Issuer  
  is or proves to have been incorrect in any material respect;

 (m)  If any material indebtedness of the Issuer is not paid when properly due or becomes properly due and  
  payable or any creditor of the Issuer becomes entitled to declare any such material indebtedness  
  properly due and payable prior to the date when it would otherwise have become properly due or any  
  guarantee or indemnity of the Issuer in respect of indebtedness is not honoured when properly due  
  and called upon. Provided that for the purposes of this provision, material indebtedness shall mean an  
  amount exceeding Lm500,000 (equivalent to €1,164,687);

 (n) If any consent, authorisation, licence or approval of, or registration with, or declaration to governmental  
  or public bodies, or authorities or courts, required by the Issuer in connection with or pursuant to the  
  execution, delivery, validity, enforceability or admissibility in evidence hereof, or the performance by  
  the Issuer and of its obligations hereunder and which has a material effect on the business of the  
  Company, is substantially modified, or is not granted, or is revoked, or terminated, or expires and is not  
  renewed, or otherwise ceases to be in full force and effect;

 (o) If all or a material part of the undertakings, assets, rights, or revenues of or shares or other ownership  
  interests in the Issuer are seized, nationalised, expropriated or compulsorily acquired by or under the  
  authority of any government and are not released within ninety (90) Business Days;

 (p) If it becomes unlawful at any time for the Issuer to perform all or any of its obligations hereunder;

 (q) If the Issuer repudiates or does or causes or permits to be done any act or thing evidencing an intention  
  to repudiate the Bonds and/or the Security Trust Deed.

 Upon any such declaration being made as aforesaid the said principal monies shall be deemed to have  
 become immediately payable at the time of the event which shall have happened as aforesaid. 

(2) Provided that in the event of any breach by the Issuer of any of the covenants, obligations or provisions  
 herein contained due to any fortuitous event of a calamitous nature, beyond the control of the Issuer, the  
 Security Trustee may, but shall be under no obligation so to do, give the Issuer such period of time to  
 remedy the breach as in its sole opinion may be justified in the circumstances and if in its sole opinion the
  breach is remediable within the short term and without any adverse impact on the Bondholders. Provided  
 that in the circumstances contemplated by this clause the Security Trustee shall at all times act on and in  
 accordance with any instructions it may receive from a simple majority in value of the Bondholders present 
 and voting at a meeting of Bondholders. 

(3) The Security Trustee shall not be bound to take any steps to ascertain whether any event of default or other  
 condition, event or circumstance has occurred or may occur, and, until it shall have actual knowledge or 
 express notice to the contrary, the Security Trustee shall be entitled to assume that no such event of default 
 or condition, event or other circumstance has happened and that the Issuer is observing and performing all 
 the obligations, conditions and provisions on its part contained in the Bonds and the Trust Deed.
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4.13. Security

In warranty of the proper observance by the Issuer of all the covenants and obligations undertaken by it in  
the Security Trust Deed and the Bonds, and in particular in warranty of its obligation to repay the principal  
amount of the Bonds and all interests thereon, and all other monies intended to be thereby secured the  
Issuer has agreed, subject to the provisions of clauses 9(4) and 15 of the Security Trust Deed, to constitute  
in favour of the Security Trustee for the benefit of the Bondholders a first general hypothec over all  
its present and future assets as well as a first special hypothec over the Hypothecated Property. The Issuer  
undertakes to constitute the said first general and first special hypothec by no later than 26 October 2007  
or such later time as the Security Trustee may allow in its absolute discretion.

4.14. Further issues

The Issuer may, from time to time, without the consent of the Bondholder, create and issue further Bonds,  
debentures, bonds, or any other debt securities either having the same terms and conditions as the Bonds  
in all respects (except for the first payment of interest on them) and so that such further issue shall be  
consolidated and form a single series with the Bonds or otherwise upon such terms and conditions as the  
Issuer may determine. Any further debt securities so issued may rank pari passu in all respects with the  
Bonds but shall not rank ahead of the Bonds. The Issuer shall not issue any other debt instrument for a  
period of 12 months following the date of this Prospectus.

4.15. Bonds held jointly

In respect of a Bond held jointly by several persons (including husband and wife), the joint holders shall  
nominate one of their number as their representative and his/her name will be entered in the register with  
such designation. The person whose name shall be inserted in the field entitled “Applicant” on the  
Application Form, or first named in the register of Bondholders shall for all intents and purposes be deemed  
to be such nominated person by all those joint holders whose names appear in the field entitled “Additional  
Applicants” in the Application Form or joint holders in the register as the case may be. Such person shall,  
for all intents and purposes, be deemed to be the registered holder of the Bond/s so held.

4.16. Bonds held subject to usufruct

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-a-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.

4.17. Governing law and jurisdiction

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

(2) Any legal action, suit or proceedings against the Issuer arising out of or in connection with the Bonds shall  
 be brought exclusively before the Maltese Courts. 

4.18. Notices

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

4.19 Listing

In the event that the Bonds are admitted to listing on the Alternative Companies List of the Malta Stock  
Exchange (the “Exchange”), all the terms and conditions hereof, including, but not limited to, clause 4.4  
“Registration, replacement, transfer and exchange” shall be subject to, and shall apply only so far as  
they are not inconsistent with, all the laws, bye-laws, statutes, rules and regulations applicable from time  
to time relating to the Bonds and the Exchange.

5. TERMS AND CONDITIONS OF THE OFFER

(1) The contract created by the acceptance of an Application shall be subject to the Terms and Conditions set  
 out herein. If any Application is not accepted, or if any Application is accepted for fewer Bonds than those  
 applied for, the Application monies or the balance of the amount paid on Application will be returned by  
 the Issuer without interest by direct credit into the Applicant’s bank account as indicated by the Applicant  
 on the Application Form. Neither the Issuer nor the Security Trustee will be responsible for any loss or delay  
 in transmission.  

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

 In the case of joint Applications, reference to the Applicant in these terms and conditions is a reference to  
 each Applicant, and liability therefor is joint and several.  

(3) Any person, whether natural or legal, shall be eligible to submit an Application, and any one person, whether  
 directly or indirectly, should not submit more than one Application Form. In the case of corporate Applicants  
 or Applicants having separate legal personality, the Application Form 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 an Applicant is or are in fact authorised. 

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

(4) All Applications for the subscription of Bonds must be submitted on Application Forms between 15 October  
 2007 and 19 October 2007 (subject to the right of the Issuer to close the Offer before 19 October  
 2007). The minimum subscription amount of Bonds by any subscriber is Lm1,000 (equivalent to €2,329)  
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 and subscriptions in excess of Lm1,000 (equivalent to €2,329) in value must be in multiples of Lm100  
 (equivalent to €233). The completed Application Forms are to be lodged with any of the Intermediaries  
 mentioned in this Prospectus. Unless other arrangements are concluded with the Issuer or the Registrar, all  
 Application Forms must be accompanied by the full price of the Bonds applied for in Maltese Liri. Payment  
 may be made either in cash or by cheque payable to “The Registrar – PAVI Shopping Complex p.l.c. Bond  
 Issue”. In the event that cheques accompanying Application Forms are not honoured on their first presentation,  
 the Issuer and the Registrar reserve the right to invalidate the relative Application. Multiple Applications are  
 not allowed.

(5) By completing and delivering an Application Form, you as the Applicant(s) shall:

 (a) irrevocably offer to purchase the number of Bonds specified in your Application Form (or any smaller  
   number for which the Application is accepted) at the Bond Offer Price subject to the Prospectus (including  
   the Security Trust Deed annexed to it), the terms and conditions thereof and the memorandum and articles  
   of the Issuer;

 (b) authorise the Registrar and the Directors to include your name or in the case of joint Applications, the first  
   named Applicant in the register of debentures of the Issuer in respect of the Bonds allocated to you; 

 (c) warrant that your remittance will be honoured, on first presentation and agree that, if such remittance is not  
   so honoured, you will not be entitled to receive a registration advice, or to be registered in the register of  
   debentures or to enjoy or receive any rights in respect of such Bonds unless and until payment in cleared   
   funds for such Bonds is received and accepted by the Issuer (which acceptance shall be made in the absolute  
   discretion of the Issuer and may be on the basis that the Issuer is indemnified against all costs, damages,  
   losses, expenses and liabilities arising out of or in connection with the failure of such remittance to be  
   honoured on first presentation) and that, at any time prior to unconditional acceptance by the Issuer of such  
   late payment in respect of such Bonds, the Issuer may (without prejudice to other rights) treat the Agreement  
   to allocate such Bonds as void and may allocate such Bonds to some other person, in which case you will not  
   be entitled to any refund or payment in respect of such Bonds (other than return of such late payment);

 (d) agree that the registration advice and other documents and any monies returnable by the Issuer may be  
   retained pending clearance of the remittance and any verification of identity as required by all applicable  
   laws and regulations in Malta, including the Prevention of Money Laundering Act, 1994 (and regulations  
   made thereunder) and that such monies will not bear interest;

 (e) agree that all Applications, acceptances of applications and contracts resulting therefrom will be governed  
   by, and construed in accordance with Maltese law and that you submit to the jurisdiction of the Maltese  
   courts and agree that nothing shall limit the right of the Issuer to bring any action, suit or proceeding arising  
   out of or in connection with any such Applications, acceptances of applications and contracts in any other  
   manner permitted by law in any court of competent jurisdiction;

 (f) warrant that, if you sign the Application Form on behalf of another party or on behalf of a corporation or  
   corporate entity or association of persons, you have due authority 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 these terms and conditions and  
   undertake to submit a power of attorney or a copy thereof duly certified by a lawyer or notary public if so  
   required by the Registrar;
 
 (g) agree that all documents in connection with the issue of the Bonds and any returned monies, including  
   refunds of all unapplied Application monies, will be sent at your risk and may be sent in the case of  
   documents by post at the address (or, in the case of joint Applications, the address of the first named  
   Applicant) as set out in the Application Form and in the case of monies by direct credit into the Applicant’s  
   bank account as indicated by the Applicant on the Application Form;
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 (h) agree that, having had the opportunity to read the Prospectus, you have and shall be deemed  
   to have had notice of all information and representations concerning the Issuer and the issue of the  
   Bonds contained therein;

 (i)  confirm that in making such Application you are  not relying on any information or representation in relation  
   to the Issuer or the issue of the Bonds other than those contained in this Prospectus and you accordingly  
   agree 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;
 
 (j)  confirm that  you have reviewed and will comply with the restriction contained in paragraph 5(6) and the  
   warning in paragraph 5(7) below;

 (k) warrant that you  are not under the age of 18 years or if you are lodging an Application in the name and for  
   the benefit of a minor, warrant that you are the parents or legal guardian/s of the minor;

 (l)  agree that such Application Form is addressed to the Issuer and that in respect of those Bonds for  
   which application has been accepted by the Issuer, you shall receive a registration advice confirming  
   such acceptance;

 (m)  confirm that in the case of a joint Application entered into in joint names the first named Applicant  shall  
   be deemed the holder of the Bonds;

 (n) agree to provide the Registrar and/or the Issuer, as the case may be, with any information which it/they may  
   request in connection with your Application(s);

 (o) agree that Charts Investment Management Service Limited in its capacity of Sponsor will not treat you  
   as its customer by virtue of your making an Application for Bonds or by virtue of your Application to  
   subscribe for Bonds being accepted and that Charts Investment Management Service Limited will owe you  
   no duties or responsibilities concerning the price of the Bonds or their suitability for you;

 (p) warrant that, in connection with the Application you 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 your Application in any territory and that you have not taken any  
   action which will or may result in the Issuer or the Registrar acting in breach of the regulatory or legal  
   requirements of any territory in connection with the Bond Issue or your Application; 

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

 (r)  represent that you are 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 (the “Securities Act”)) and that you are not 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, unless indicated otherwise on the  
   Application Form in accordance with the instructions on the Application Form; and

 (s) agree that in all cases, any refund of unallocated Application monies may be sent to the Applicant by direct  
   credit into the Applicant’s bank account as indicated by the Applicant on the Application Form, within  
   seven (7) Business Days from the date of final allocation. No interest shall be due on refunds.

(6) The Bonds have not been and will not be registered under the Securities Act 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.
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(7) No person receiving a copy of the Prospectus in any territory other than Malta may treat the same as  
 constituting an invitation or offer to him/her nor should he/she in any event use such Application Form, unless,  
 in the relevant territory, such an invitation or offer could lawfully be made to him/her or such Application Form  
 could lawfully be used without contravention of any registration or other legal requirements. It is the  
 responsibility of any person outside Malta wishing to make any Application to satisfy himself/herself as  
 to full observance of the laws of any relevant territory in connection therewith, including obtaining any  
 requisite governmental or other consents, observing any other formalities required to be observed in such  
 territory and paying any issue, transfer or other taxes required to be paid in such territory.

(8) For the purposes of the Prevention of Money Laundering and Funding of Terrorism Regulations 2003 as  
 subsequently amended, all appointed Intermediaries are under a duty to communicate upon request, all  
 information about clients as laid down in Articles 1.2(d) and 2.4 of the “Code of Conduct for Members of the  
 Malta Stock Exchange” appended as Appendix IV to Chapter 3 of the Malta Stock Exchange Bye-Laws,  
 irrespective of whether the appointed Intermediaries are Malta Stock Exchange members or not. Such information  
 shall be held and controlled by the Malta Stock Exchange in terms of the Data Protection Act (Cap. 440, Laws  
 of Malta) for the purposes, and within the terms of, the Malta Stock Exchange’s Data Protection Policy as  
 published from time to time.

(9)  Within seven  (7) Business Days from the closing of the subscription lists, the Issuer shall, either directly or  
 through the Registrar, determine and announce the basis of allotment to be adopted.

(10) Save where the context requires otherwise, terms defined in the Prospectus bear the same meaning  
 when used in these terms and conditions, in the Application and in any other document issued pursuant to  
 the Prospectus.

(11) The subscription lists will open at 08.30 hours on 15 October 2007 and will close as soon thereafter as  
 may be determined by the Issuer but not later than 12.00 hours on 19 October 2007.

6. ADMISSION TO TRADING AND DEALING ARRANGEMENTS 

Application has been made to the Listing Authority for the admissibility of the Bonds to listing on a Second Tier 
Market and to the Malta Stock Exchange for the Bonds to be listed and traded on its Alternative Companies List. 

7. ADDITIONAL INFORMATION 

Exchange controls

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 exchange control (whether in terms of the External Transactions 
Act, Cap. 233, Laws of Malta or otherwise) in Malta and in the countries of their nationality, residence or domicile. 

The obligation to comply with any applicable exchange control or other such regulations (such as those relating 
to external transactions) rests with the investor and not with the Issuer, Manager, Registrar, Sponsor or any of 
the Intermediaries.
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Taxation

General

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

Malta tax on interest

Since interest is payable in respect of a bond which is the subject of a public issue, unless the Issuer and/or 
Security Trustee is otherwise instructed by a Bondholder or if the Bondholder does not fall within the definition 
of “recipient” in terms of article 41(c)(i) of the Income Tax Act, (Cap. 123, Laws of Malta), interest shall be paid 
to such person net of a final withholding tax, currently at the rate of 15% of the gross amount of the interest, 
pursuant to article 33 of the Income Tax Act (Cap. 123, Laws of Malta). Bondholders which do not fall within the 
definition of a “recipient” do not qualify for the said rate and should seek advice on the taxation of such income 
as special rules may apply. 

This withholding tax is considered as a final tax and a Maltese resident Bondholder need not declare the interest 
so received on his income tax return. No person shall be charged to further tax in respect of such income. However 
tax withheld shall in no case be available to any person for a credit against that person’s tax liability or for a refund 
as the case may be.  

In the case of a valid election made by an eligible Bondholder resident in Malta to receive the interest due without 
the deduction of final tax, interest will be paid gross and such person will be obliged to declare the interest so 
received in his income tax return and be subject to tax on it at the standard rates applicable to that person at 
that time. Additionally in this latter case the Issuer and/or Security Trustee will advise the Inland Revenue on an 
annual basis in respect of all interest paid gross and of the identity of all such recipients unless the recipient is 
a non-resident of Malta. Any such election made by a resident Bondholder at the time of subscription may be 
subsequently changed by giving notice in writing to the Issuer. Such election or revocation will be effective within 
the time limit set out in the Income Tax Act. 

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

European Union Savings Directive

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

On the assumption that the Bonds would not fall within the definition of “securities” in terms of article 5 of the 
Income Tax Act, that is, “shares and stocks and such like instrument that participate in any way in the profits of 
the company and whose return is not limited to a fixed rate of return”, no tax on capital gains is chargeable in 
respect of transfer of the Bonds. In terms of the definition of “securities” under article 5(1) (b) of the Income Tax 
Act no Malta tax on capital gains is chargeable in respect of the transfer of the Bonds.  

Duty on documents and transfers

In terms of article 50(2) of the Financial Markets Act, (Cap 345, Laws of Malta) as the Bonds constitute securities 
of a company quoted on a Recognised Investment Exchange, as is the MSE, redemptions and transfers of the 
Bonds is exempt from Maltese duty on documents and transfers.  

Statement by experts

Save for the accountant’s report on the pro forma historical financial information set in Annex 3 and on the 
prospective financial information of the Issuer set out as Annex 4 and the architect’s valuation report set 
out as Annex 5, this Prospectus does not contain any statement or report attributed to any person as an 
expert. The accountant’s report dated 28 September 2007 and the architect’s valuation report dated 27 
September 2007 have been included in the form and context in which they appear with the authorisation of 
PricewaterhouseCoopers of 167, Merchants Street, Valletta, Malta and Alfred Grech & Associates of First Floor, 
Hercules House, St. Mark Street, Valletta, Malta respectively who have given and have not withdrawn their 
consent to their inclusion herein. None of the foregoing experts have any beneficial interest in the Issuer. The 
Issuer confirms that the accountant’s reports both dated 28 September 2007 and the architect’s valuation 
report dated 27 September 2007 have been accurately reproduced in this Prospectus and that there are no 
facts of which the Issuer is aware that have been omitted and which would render the reproduced information 
inaccurate or misleading.

Documents on display

The following documents (or copies thereof), where applicable, may be inspected at the registered office of the 
Issuer at ‘PAVI Shopping Complex’, Manuel Dimech Street, Qormi, Malta:

 • The Memorandum and Articles of Association of the Issuer;

 • The accountant’s report on the pro forma consolidated financial information of the Issuer dated 28   
  September 2007;

 • The audited consolidated and separate financial statements of PAVI SL for the financial period ended 30  
  April 2007;

 • The audited financial statements of PAVI BL for the financial period ended 30 April 2007;

 • The accountant’s report on the prospective financial information of the Issuer dated 28 September 2007;

 • The deed of sale and purchase in respect of the PAVI Shopping Complex dated 17 August 2007;

 • The share transfer agreement in respect of PAVI SL dated 25 September 2007;

 • The architect’s valuation report dated 27 September 2007;
 
 • The Security Trust Deed dated 28 September 2007.

Securities Note

82


