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EC of the European Parliament and of the Council as regards information contained in a prospectus as well as the format, incorporation by 

reference and publication of such prospectuses and dissemination of advertisements. 

This document contains information about Melita Capital plc (the “Issuer”), as well as information about the securities in respect of which 

application has been made for admission to trading on the Second Tier Market of the Malta Stock Exchange. Dealing is expected to 

commence on 20 October 2009.

APPLICATION HAS BEEN MADE TO THE MALTA STOCK EXCHANGE FOR THE BONDS TO BE LISTED AND TRADED ON ITS SECOND TIER 
MARKET ONCE THE BONDS ARE AUTHORISED AS ADMISSIBLE TO LISTING BY THE LISTING AUTHORITY. THE SECOND TIER MARKET 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 AND CONSULTATION WITH HIS OR HER OWN INDEPENDENT FINANCIAL ADVISOR.

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

THE BONDS CONSTITUTE THE GENERAL, DIRECT, UNCONDITIONAL, UNSUBORDINATED AND UNSECURED OBLIGATIONS OF THE ISSUER AND 
SHALL AT ALL TIMES RANK PARI PASSU, WITHOUT ANY PRIORITY OR PREFERENCE AMONG THEMSELVES AND WITH OTHER UNSECURED DEBT 
OTHER THAN SUBORDINATED DEBT, IF ANY. 

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.

Manager and Registrar Legal Counsel Sponsor
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IMPORTANT INFORMATION

THIS DOCUMENT CONSTITUTES A PROSPECTUS AND CONTAINS INFORMATION ON AN ISSUE BY MELITA CAPITAL PLC  
(THE “ISSUER”) OF €25,000,000 BONDS 2014-2016 OF A NOMINAL VALUE OF €100 PER BOND, ISSUED AT PAR AND 
BEARING INTEREST AT THE RATE OF SEVEN POINT ONE FIVE PER CENT (7.15%) PER ANNUM. IN THE CASE OF OVER-
SUBSCRIPTION, THE ISSUER MAY EXERCISE THE OVER-ALLOTMENT OPTION TO INCREASE THE ISSUE TO SUCH HIGHER VALUE 
OF BONDS AS IN AGGREGATE WOULD NOT EXCEED €30,000,000 IN VALUE OF BONDS. THE NOMINAL VALUE OF THE 
BONDS WILL BE REPAYABLE IN FULL AT MATURITY ON 30 SEPTEMBER 2016 UNLESS THE ISSUER EXERCISES THE OPTION TO 
REDEEM ALL OR ANY PART OF THE BONDS ON ANY DATE BETWEEN 30 SEPTEMBER 2014 AND 30 SEPTEMBER 2016 AS THE 
ISSUER MAY DETERMINE, BY GIVING THIRTY (30) DAYS NOTICE TO BONDHOLDERS.
 
THIS PROSPECTUS 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 OF THE 
LAWS OF MALTA) (THE “ACT”) AND 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.

ALL OF THE DIRECTORS OF THE ISSUER, WHOSE NAMES APPEAR UNDER THE HEADING “DIRECTORS”, ARE THE PERSONS 
RESPONSIBLE FOR THE INFORMATION CONTAINED IN THIS PROSPECTUS. TO THE BEST OF THE KNOWLEDGE AND BELIEF OF 
THE DIRECTORS OF THE ISSUER (WHO HAVE ALL TAKEN REASONABLE CARE TO ENSURE SUCH IS THE CASE), THE INFORMATION 
CONTAINED IN THIS PROSPECTUS IS IN ACCORDANCE WITH THE FACTS AND DOES NOT OMIT ANYTHING LIKELY TO AFFECT 
THE IMPORT OF SUCH INFORMATION. THE DIRECTORS OF THE ISSUER ACCEPT RESPONSIBILITY ACCORDINGLY.

NO BROKER, DEALER, SALESMAN OR OTHER PERSON HAS BEEN AUTHORISED BY THE ISSUER OR ITS DIRECTORS, TO ISSUE 
ANY ADVERTISEMENT OR TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS IN CONNECTION WITH THE 
SALE OF SECURITIES OF THE ISSUER OTHER THAN THOSE CONTAINED IN THIS PROSPECTUS AND IN THE DOCUMENTS 
REFERRED TO HEREIN IN CONNECTION, AND IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATIONS MUST NOT BE 
RELIED UPON AS HAVING BEEN AUTHORISED BY THE ISSUER OR ITS DIRECTORS OR ADVISORS.

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

THIS PROSPECTUS DOES NOT CONSTITUTE, AND MAY NOT BE USED FOR PURPOSES OF, AN OFFER OR INVITATION TO 
SUBSCRIBE FOR BONDS BY ANY PERSON IN ANY JURISDICTION (I) IN WHICH SUCH OFFER OR INVITATION IS NOT AUTHORISED 
OR (II) IN WHICH THE PERSON MAKING SUCH OFFER OR INVITATION IS NOT QUALIFIED TO DO SO OR (III) TO ANY PERSON 
TO WHOM IT IS UNLAWFUL TO MAKE SUCH OFFER OR INVITATION. 

IT IS THE RESPONSIBILITY OF ANY PERSONS IN POSSESSION OF THIS DOCUMENT AND ANY PERSONS WISHING TO APPLY 
FOR ANY SECURITIES ISSUED BY THE ISSUER TO INFORM THEMSELVES OF, AND TO OBSERVE AND COMPLY WITH, ALL 
APPLICABLE LAWS AND REGULATIONS OF ANY RELEVANT JURISDICTION. PROSPECTIVE INVESTORS FOR ANY SECURITIES 
THAT MAY BE ISSUED BY THE ISSUER SHOULD INFORM THEMSELVES AS TO THE LEGAL REQUIREMENTS OF APPLYING FOR 
ANY SUCH SECURITIES AND ANY APPLICABLE EXCHANGE CONTROL REQUIREMENTS AND TAXES IN THE COUNTRIES OF 
THEIR NATIONALITY, RESIDENCE OR DOMICILE.
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SAVE FOR THE ISSUE IN THE REPUBLIC OF MALTA, NO ACTION HAS BEEN OR WILL BE TAKEN BY THE ISSUER THAT WOULD 
PERMIT A PUBLIC OFFERING OF THE BONDS OR THE DISTRIBUTION OF THE PROSPECTUS (OR ANY PART THEREOF) OR ANY 
OFFERING MATERIAL IN ANY COUNTRY OR JURISDICTION WHERE ACTION FOR THAT PURPOSE IS REQUIRED.

IN RELATION TO EACH MEMBER STATE OF THE EUROPEAN ECONOMIC AREA (OTHER THAN MALTA) WHICH HAS 
IMPLEMENTED DIRECTIVE 2003/71/EC OF THE EUROPEAN PARLIAMENT AND OF THE COUNCIL OF 4 NOVEMBER 2003 
ON THE PROSPECTUS TO BE PUBLISHED WHEN SECURITIES ARE OFFERED TO THE PUBLIC OR ADMITTED TO TRADING OR 
WHICH, PENDING SUCH IMPLEMENTATION, APPLIES ARTICLE 3.2 OF SAID DIRECTIVE, THE BONDS CAN ONLY BE OFFERED 
TO “QUALIFIED INVESTORS” (AS DEFINED IN SAID DIRECTIVE) AS WELL AS IN ANY OTHER CIRCUMSTANCES WHICH DO NOT 
REQUIRE THE PUBLICATION BY THE ISSUER OF A PROSPECTUS PURSUANT TO ARTICLE 3 OF SAID DIRECTIVE.

THE BONDS HAVE NOT BEEN NOR WILL THEY BE REGISTERED UNDER THE UNITED STATES SECURITIES ACT, 1933 AS 
AMENDED, OR UNDER ANY FEDERAL OR STATE SECURITIES LAW AND MAY NOT BE OFFERED, SOLD OR OTHERWISE 
TRANSFERRED, DIRECTLY OR INDIRECTLY, IN THE UNITED STATES OF AMERICA, ITS TERRITORIES OR POSSESSIONS, OR ANY 
AREA SUBJECT TO ITS JURISDICTION (THE “U.S.”) OR TO OR FOR THE BENEFIT OF, DIRECTLY OR INDIRECTLY, ANY U.S. PERSON 
(AS DEFINED IN REGULATION “S” OF THE SAID ACT). FURTHERMORE THE ISSUER WILL NOT BE REGISTERED UNDER THE 
UNITED STATES INVESTMENT COMPANY ACT, 1940 AS AMENDED AND INVESTORS WILL NOT BE ENTITLED TO THE BENEFITS 
SET OUT THEREIN.

A COPY OF THIS DOCUMENT HAS BEEN SUBMITTED TO THE LISTING AUTHORITY IN SATISFACTION OF THE LISTING RULES 
AND TO THE MALTA STOCK EXCHANGE IN SATISFACTION OF THE MALTA STOCK EXCHANGE BYE-LAWS, AND HAS BEEN DULY 
FILED WITH THE REGISTRAR OF COMPANIES IN ACCORDANCE WITH THE ACT.

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

APPLICATION HAS BEEN MADE TO THE LISTING AUTHORITY FOR THE BONDS TO BE CONSIDERED AS ADMISSABLE 
TO LISTING ON THE SECOND TIER MARKET.  IN ADDITION, APPLICATION HAS ALSO BEEN MADE TO THE BOARD OF 
DIRECTORS OF THE MALTA STOCK EXCHANGE FOR THE BONDS TO BE ADMITTED TO THE SECOND TIER MARKET 
UPON ISSUE AND ALLOCATION TO INVESTORS AND INTERMEDIARIES.  DEALINGS ARE EXPECTED TO COMMENCE ON 
THE SAID EXCHANGE ON THE 20 OCTOBER 2009.

ALL AMOUNTS EXPRESSED IN ONE CURRENCY WITH AN EQUIVALENT AMOUNT IN ANOTHER CURRENCY IN THIS 
DOCUMENT ARE TAKEN, IN THE CASE OF HISTORICAL VALUES, AT THE HISTORICAL EXCHANGE RATES APPLICABLE AT THE 
TIME OF THE TRANSACTION.

ALL THE ADVISORS TO THE ISSUER NAMED IN THE PROSPECTUS UNDER THE HEADING “ADVISORS TO THE ISSUER” ON 
PAGE 13 BELOW HAVE ACTED AND ARE ACTING EXCLUSIVELY FOR THE ISSUER IN RELATION TO THIS OFFER AND HAVE 
NO CONTRACTUAL, FIDUCIARY OR OTHER OBLIGATION TOWARDS ANY OTHER PERSON AND WILL ACCORDINGLY NOT BE 
RESPONSIBLE TO ANY INVESTOR OR ANY OTHER PERSON WHOMSOEVER IN RELATION TO THE TRANSACTIONS PROPOSED 
IN THE PROSPECTUS.

THE VALUE OF INVESTMENTS CAN RISE OR FALL AND PAST PERFORMANCE IS NOT NECESSARILY INDICATIVE OF FUTURE 
PERFORMANCE. THE NOMINAL VALUE OF THE BONDS ON OFFER WILL BE REPAYABLE IN FULL UPON REDEMPTION. IF YOU 
NEED ADVICE YOU SHOULD CONSULT A LICENSED STOCKBROKER OR AN INVESTMENT ADVISOR LICENSED UNDER THE 
INVESTMENT SERVICES ACT, CAP. 370 OF THE LAWS OF MALTA.
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3.4 Risk Factors

You should carefully consider the following matters, as well as the other information contained in the 
Prospectus, before making any investment decision with respect to the Issuer or the Bonds. This section 
contains mere highlights of the Risk Factors set out in detail in Part B of the Prospectus, which, prior to 
making any investment decision with respect to the Issuer or the Bonds, you are strongly advised to review 
if necessary with the assistance of your own financial and other professional advisors.    

Information contained in this Prospectus contains “forward-looking statements”, which are subject to the 
qualifications discussed below.  If any of the risks described were to materialise, they could have a serious 
effect on the Issuer’s financial results and the ability of the Issuer to fulfil its obligations under the Bonds 
to be issued.

3.4.1 Forward looking statements

This Document and the documents incorporated herein by reference or annexed hereto, particularly but 
not limited to the Forecast referred to in Part E of this Prospectus and appended hereto as Part E Annex 
II, contain forward looking statements that include, among others, statements concerning matters that 
are not historical facts and which may involve predictions of future circumstances. The Issuer cautions 
the reader that these forward-looking statements are subject to risks and uncertainties that could cause 
actual events or results to differ from those expressed or implied by the statements, and no assurance is 
given that the future results or expectations will be achieved.

3.4.2 Considerations relating to the business of the Issuer

Limited history of the Issuer and limited trading history of the Melita Capital Group

• The Issuer was incorporated on 16 July 2009 and accordingly has a limited history;

• The Subsidiary and the Affiliate have a limited trading history having been incorporated on 17 
July 2008 and having commenced operations in February 2009 (following incorporation on 8 
March 2005) respectively;

• The Melita Capital Group is subject to the risks and the difficulties frequently encountered by companies 
in the early stages of their development and having a business strategy that is as yet unproven. 

 The Directors anticipate that for the interim, prior to turning profitable, the Melita Capital Group 
will continue to incur operating losses due to a high – yet prudent – level of planned operating 
and capital expenditures. The Melita Capital Group has incurred significant initial losses, not 
uncommon in startup operations requiring substantial capital investment. It is likely that the 
Melita Capital Group’s operating losses will continue in the immediate future. The Directors 
cannot be certain that the Melita Capital Group will achieve its business objectives or that the 
Melita Capital Group will be able to successfully compete and achieve market acceptance or 
otherwise adequately address the risk factors disclosed in this Prospectus, and if this occurs 
the Melita Capital Group may not achieve or sustain a profitable operation, in which case a 
significant adverse impact on the Issuer’s ability to service the Bond would arise.
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Melita Capital Group’s potential exposure to certain financial risks 

• The Issuer’s activities potentially expose it to a variety of financial risks, including market risk 
(including cash flow interest rate risk and fair value interest rate risk), and credit risk. The 
Issuer’s overall risk management focuses on the unpredictability of financial markets and seeks 
to minimise potential adverse effects on the Issuer’s financial performance.

Issuer’s dependence on payments due by the Subsidiary and Affiliate may be affected by factors beyond 
the Issuer’s control

• The Issuer is a holding company with no business operations or assets other than the ordinary 
share capital held in the Subsidiary and the Affiliate. Consequently, the Issuer will be wholly 
dependent on the receipts from the Subsidiary and Affiliate in order to service interest payments 
on the Bonds, to provide for the sinking fund and eventually to repay the principal of the 
Bonds. 

• The risks intrinsic in the business and operations of the Subsidiary and the Affiliate shall have a 
direct effect on the ability of the Issuer to meet its obligations under the Bond.  

• The ability of the Subsidiary and Affiliate to make payments to the Issuer will depend on their 
respective cash flows and earnings, which may be restricted by changes in applicable laws 
and regulations, by the terms of agreements to which they are or may become party, or by 
other factors beyond the control of the Issuer.  The occurrence of any such factor could in turn 
negatively affect the ability of the Issuer to meet its obligations in respect of the repayment of 
principal and interest under the Bonds punctually when due.

Risks inherent in Projections

• The Issuer’s projected revenues are set out under the heading “FORECASTS” in Part E Annex II 
of this Prospectus. Forecasts are inherently subject to the risk of adverse unexpected events 
which may affect the Issuer’s revenue streams and its profitability.  The projections set out in 
this document are dependent on a number of assumptions and future expectations that may 
or may not occur. The occurrence or otherwise of those future expectations could have serious 
and material effects on the financial position and results of operations not only of the Issuer but 
also of the other members of the Melita Capital Group, which in turn could, as explained in the 
previous paragraph, have a material and serious impact on the Issuer’s ability to service interest 
payments on the Bonds and the repayment of the principal on the Bonds on maturity.  The 
Forecast therefore is merely an illustration of a possible future outcome which may or may not 
occur and the Issuer, its directors, officers and advisors make no representation as to its accuracy 
or likelihood of occurrence.   

Issuer’s dependence on the MSS Agreement and on key personnel

• The Issuer is party to a management and support services agreement with Melita plc, whereby 
Melita plc provides the Issuer with management services at the strategic and operational level 
of the Issuer’s business. 
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• By virtue of such agreement, the Melita Capital Group has access to a small number of key 
executive officers. Since the Issuer’s future success depends in large part on the Issuer’s ability 
to maintain access to highly skilled, knowledgeable, sophisticated and qualified managerial, 
professional and technical personnel, should, at sometime in the future, Melita plc, experience 
difficulty in attracting and retaining personnel who possess the skills that the Issuer is seeking, 
the Issuer may experience a shortage of qualified personnel.

Termination of relationships with key suppliers could cause delay and additional costs.

• The business of the Melita Capital Group is dependent on third-party suppliers for fibre, 
computers, software, transmission electronics and related components that are integrated into 
the Melita Capital Group’s network, some of which are critical to the operation of the business.  
If any of these critical relationships is terminated and the Melita Capital Group is unable to 
reach suitable alternative arrangements promptly, the Melita Capital Group may experience 
significant additional costs or may not be able to provide certain services to customers.  

The Regulatory Environment

• Any delays in receiving required regulatory approvals, completing interconnection agreements 
with other carriers, or the enactment of new and adverse regulations or regulatory requirements 
may have a material adverse effect on the Melita Capital Group’s business.  In addition, future 
legislative, judicial and regulatory agency actions could have a material adverse effect on the 
Melita Capital Group’s business.

• The review of the common European regulatory framework (expected to be approved at the 
end of 2009 or the beginning of 2010) may result in increased regulatory pressure on the Melita 
Capital Group. Melita Capital Group may also face new regulatory initiatives in the area of 
mobile telecommunications in Europe, including increased regulatory pressure on international 
roaming tariffs for data and SMS services and on mobile termination rates. The Melita Capital 
Group may also face pressure from regulatory initiatives in some European countries regarding 
the reform of spectrum rights of use and spectrum allocation. Such changes in the regulatory 
environment could ultimately place significant competitive and pricing pressure on the Group’s 
operations, and could have a material adverse effect on its business, financial condition, results 
of operation and cash flow.

Licences and Permits

• Licences and permits which the Melita Capital Group may hold have finite terms, and any inability 
to renew any of these licences and permits upon termination, or any inability to obtain new licences 
and permits for new technologies, could adversely affect the Melita Capital Group’s business.
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System Failures

• The operations of the Melita Capital Group depend on its ability to avoid and mitigate any 
interruptions or degradation in service for customers. Interruptions in service or performance 
problems, for whatever reason, could undermine confidence in the services provided by the Melita 
Capital Group and cause a loss of customers or make it more difficult to attract new ones. 

• Any significant interruption or degradation in service could result in lost profits or other losses 
to customers. Although the Melita Capital Group generally limits liability for service failures in 
its service agreements and generally excludes any liability for “consequential” damages such 
as lost profits, a court might not enforce these limitations on liability, which could expose the 
Melita Capital Group to financial loss. 

• If the Melita Capital Group is unable to meet service level commitments with which it often 
provides its customers, the Melita Capital Group may be required to provide service credits or 
other compensation to its customers, which could negatively affect the Melita Capital Group’s 
operating results.

• The failure of any equipment on the Melita Capital Group’s network, delays, errors, acts of god, 
terrorist acts, power losses, security breaches, vandalism or other illegal acts, computer viruses, 
or other causes may significantly affect the business of the Melita Capital Group.

Risks related to the Issuer’s dependence on Melita Infrastructure Limited

Subsidiary’s current dependence on Melita plc 

• Given that Melita plc is the only commercial entity which presently leases capacity on the 
submarine cable owned and operated by the Subsidiary, the Subsidiary’s total revenue is 
currently entirely dependent on Melita plc. Accordingly, should Melita plc experience financial 
difficulties, a negative impact on the Subsidiary’s financial position and results of operations 
may affect the ability of the Issuer to meet its obligations under the Bonds.

Risks related to the Issuer’s dependence on Melita Mobile Limited

Reduced profitability due to low rates of new customer acquisition or high rates of customer turnover 

• The Affiliate’s rate of customer acquisition and customer turnover may be affected by 
competitive factors (such as network performance, reliability issues, handset or service offerings 
and customer care concerns). The Affiliate has in place strategies to acquire new customers 
and ensure maximisation of customer retention - however such strategies may prove to be 
unsuccessful.  A high rate of customer turnover or low rate of new customer acquisition would 
reduce revenues and increase the total marketing expenditures required to attract the minimum 
number of customers required to sustain the mobile operation’s business plan. 
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Loss of competitiveness due to inability to obtain roaming services from other carriers

• The Affiliate’s extensive web of roaming agreements with numerous carriers around the world, 
allowing its customers to roam on those carriers’ networks, may be terminated on relatively short 
notice. Furthermore, the roaming agreements generally cover voice but not data services. 

• The Affiliate may in future be unable to provide roaming services (particularly in respect of data 
services) for its customers across all required markets on a cost-effective basis, which would limit 
its ability to compete effectively for wireless customers.

Managing the mobile operation’s planned growth and competition

• The Affiliate has experienced growth in its subscriber base which exceeded its expectations. It is 
expected that, subject to the effectiveness of its strategies, significant growth will take place in 
the future. The inability of the Affiliate to manage such growth effectively and efficiently and to 
put in place the necessary controls at the appropriate time could have a negative effect on the 
Affiliate’s results of operations and financial position.  

• The Issuer is only a minority shareholder in Affiliate, accordingly its influence on the overall 
strategy and management of the Affiliate could be limited.

Rapid technological change in the wireless industry

• The wireless communications industry is experiencing significant technological change. 
Customer demand for new products and services at competitive prices depends heavily on such 
technological change. The failure to effectively anticipate or react to such technological changes 
may result in the loss of customers, the failure to attract new subscribers or the incurring of 
substantial costs in order to maintain customers, all of which could have a material adverse 
effect on the Melita Capital Group’s business. 

• Despite the substantial capital invested in the building of the mobile operation’s network 
with 3G technology in order to offer advanced data services, in the event that such upgrades, 
technologies or services do not remain commercially acceptable, the operation’s revenues and 
competitive position could be materially and adversely affected. 
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3.4.3 Considerations relating to the Bonds

General

• The value of investments can go up or down and past performance is not necessarily indicative 
of future performance. If in need of advice, you should consult a licensed stockbroker or an 
investment advisor licensed under the Investment Services Act, Cap. 370 of the Laws of Malta.

The Issuer is the sole obligor of the Bonds, which are not guaranteed by the other Melita Capital 
Group Companies 

• The Subsidiary and the Affiliate do not guarantee the Issuer’s obligations under the Bonds and 
do not have any obligations with respect to the Bonds. The Subsidiary and the Affiliate are not 
required to make any capital contributions, loans or other payments to the Issuer with respect 
to its obligations on the Bonds.  

Prior Ranking Charges 

• The Bonds constitute the general, direct, unconditional, unsubordinated and unsecured 
obligations of the Issuer and shall at all times rank pari passu, without any priority or preference 
among themselves and with other unsecured debt other than subordinated debt, if any. 
Furthermore, subject to the negative pledge clause (Section 4 of Part I of Annex I to this 
Prospectus), third party security interests may be registered which will rank in priority to the 
Bonds against the assets of the Issuer for so long as such security interests remain in effect.

 
• The Bonds are effectively junior to the secured debt and liabilities of the Issuer.  Currently the 

Issuer has no outstanding secured indebtedness.  Melita Capital Group Companies currently 
have banking facilities of €27,200,000 which, following the application of the Bond proceeds, 
shall initially be reduced to €6,700,000, but which could, during the term of the Bond, increase 
to a maximum of €20,200,000 through the utilization of a revolving banking facility. As indicated 
earlier in this section, the Issuer has limited operations of its own and derives substantially all of 
its revenue and cash flows from the Subsidiary and Affiliate. The Subsidiary and Affiliate, which 
are separate and distinct from the Issuer, do not guarantee the Bonds, and their respective 
creditors (including trade creditors and the Issuer itself pursuant to the loans that it shall make 
available1) would generally be entitled to payment from the assets and earnings thereof before 
those assets and earnings can be distributed to the Issuer as an equity investor. Accordingly, 
Bondholders’ rights in terms of the Bonds would effectively not extend to the assets of either of 
the Affiliate or the Subsidiary except indirectly through the Issuer and the latter’s claim under 
the loan agreements entered into with each of the Subsidiary and the Affiliate (to the extent 
that such claims are unsecured) and which shall rank junior to those of the secured creditors of 
the Subsidiary and the Affiliate. 

• The Bonds are senior to the loans granted by GMT (Honey I) Sarl, M/C Venture Partners VI L.P., Gee 
Five Limited and Grand Canal Capital Limited to each of the Subsidiary and the Affiliate amounting 
to an aggregate of circa €28,000,000 as at 31 May 2009, which loans are subordinated to any and 
all claims of the creditors of the Melita Capital Group Companies, including the Bondholders.

1 See Part C Section 4.3 of this Prospectus
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You should carefully consider the following matters, as well as the other information contained in this 
Prospectus, before making any investment decision with respect to the Issuer.  

1.1 Forward looking statements

This Document and the documents incorporated herein by reference or annexed hereto, particularly 
but not limited to the ‘Profit Forecasts or Estimates’ referred to in section 7.2 of Part C of this 
Prospectus and appended in full in Part E Annex II, contain forward looking statements that include, 
among others, statements concerning the Issuer’s strategies and plans relating to the attainment of 
its objectives, capital requirements and other statements of expectations, beliefs, future plans and 
strategies, anticipated developments and other matters that are not historical facts and which may 
involve predictions of future circumstances. 

Investors can generally identify forward-looking statements by the use of terminology such as “may”, 
“will”, “expect”, “intend”, “plan”, “estimate”, “anticipate”, “believe”, or similar phrases. These forward-
looking statements are inherently subject to a number of risks, uncertainties, and assumptions. Important 
factors that could cause actual results to differ materially from the expectations of the Issuer’s Directors 
include those risks identified under the heading “Risk Factors”, and elsewhere in the Prospectus. If any 
of the risks described were to materialise, they could have a serious effect on the Issuer’s financial results 
and the ability of the Issuer to fulfill its obligations under the securities to be issued. Accordingly, the 
Issuer cautions the reader that these forward-looking statements are subject to risks and uncertainties 
that could cause actual events or results to differ from those expressed or implied by the statements and 
no assurance is given that the future results or expectations will be achieved.

1.2 Considerations relating to the business of the Issuer and the Melita Capital Group

Limited history of the Issuer and limited trading history of the Melita Capital Group

The Issuer was incorporated as recently as 16 July 2009, and accordingly it has a limited history. The 
companies to be financed by the proceeds of the Bond Issue, that is the Subsidiary and the Affiliate, 
have a limited trading history having been incorporated on 17 July 2008 and having commenced 
operations in February 2009 (following incorporation on 8 March 2005) respectively. 

The Melita Capital Group is subject to the risks and the difficulties frequently encountered by companies in 
the early stages of their development and having a business strategy that is as yet unproven.  The Directors 
anticipate that for the interim, prior to turning profitable, the Melita Capital Group will continue to incur 
operating losses due to a high – yet prudent – level of planned operating and capital expenditures. The 
Melita Capital Group has incurred significant initial losses, not uncommon in startup operations requiring 
substantial capital investment. It is likely that the Melita Capital Group’s operating losses will continue 
in the immediate future. The Directors cannot be certain that the Melita Capital Group will achieve its 
business objectives or that the Melita Capital Group will be able to successfully compete and achieve 
market acceptance or otherwise adequately address the risk factors disclosed in this Prospectus, and if 
this occurs the Melita Capital Group may not achieve or sustain a profitable operation, in which case a 
significant adverse impact on the Issuer’s ability to service the Bond would arise.
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Melita Capital Group’s potential exposure to certain financial risks

The Issuer’s activities potentially expose it to a variety of financial risks, including market risk (including 
cash flow interest rate risk and fair value interest rate risk), and credit risk. The Issuer’s overall risk 
management focuses on the unpredictability of financial markets and seeks to minimise potential 
adverse effects on the Issuer’s financial performance.

Interest rate risk refers to the potential changes in the value of financial assets and liabilities in response 
to changes in the level of interest rates and their impact on cash flows. The Issuer may be exposed to 
the risks associated with the effects of fluctuations in the prevailing levels of the market interest rates 
on its financing position and cash flows. Changes in interest rates can have an adverse effect on the 
financial position and operating results of the Issuer.

Counterparty risk arises from credit exposures to counterparties and amounts receivable from Melita 
Capital Group Companies. Failure on the part of counterparties to fulfil their obligations may impact 
the business of the Issuer. The Issuer does not hold any collateral as security in this respect. This form 
of risk is further explained in the remainder of this section 1.2.

Issuer’s dependence on payments due by the Subsidiary and Affiliate may be affected by factors beyond 
the Issuer’s control

Melita Capital plc is a holding company with no business operations or assets other than the ordinary 
share capital held in the Subsidiary and the Affiliate. Consequently, the Issuer will be wholly dependent 
on the receipts from the Subsidiary and Affiliate (as described in Part C section 4.3) in order to service 
interest payments on the Bonds, to provide for the sinking fund (as described in Part D section 20.11 
below) and eventually to repay the principal of the Bonds. In this respect, therefore, the operating results 
of the other Melita Capital Group Companies have a direct effect on the Issuer’s financial position and as 
such the risks intrinsic in the business and operations of the other Melita Capital Group Companies shall 
have a direct effect on the ability of the Issuer to meet its obligations under the Bond.  

The ability of the Subsidiary and Affiliate to make payments to the Issuer will depend on their respective 
cash flows and earnings, which may be restricted by changes in applicable laws and regulations, by the 
terms of agreements to which they are or may become party, including the indentures governing their 
existing indebtedness, or by other factors beyond the control of the Issuer.  The occurrence of any such 
factor could in turn negatively affect the ability of the Issuer to meet its obligations in respect of the 
repayment of principal and interest under the Bonds punctually when due.
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Risks inherent in Projections

The Issuer’s projected revenues are described under the heading ‘Profit Forecasts or Estimates’ in 
section 7.2 of Part C of this Prospectus and reproduced in full in Part E Annex II. Forecasts are inherently 
subject to the risk of adverse unexpected events which may affect the Issuer’s revenue streams and 
its profitability. The Forecast set out in this document is dependent on a number of assumptions 
and future expectations that may or may not occur. The occurrence or otherwise of those future 
expectations could have serious and material effects on the financial position and results of operations 
not only of the Issuer but also of the other members of the Melita Capital Group, which in turn could, 
as explained in the preceding Risk Factor, have a material and serious impact on the Issuer’s ability to 
service interest payments on the Bonds and the repayment of the principal on the Bonds on maturity. 
The Forecast therefore is merely an illustration of a possible future outcome which may or may not 
occur and the Issuer, its directors, officers and advisor make no representation as to their accuracy or 
likelihood of occurrence.   

Issuer’s dependence on the MSS Agreement and on key personnel

The Issuer is party to a management and support services agreement (the “MSS Agreement”) with 
Melita plc in connection with the provision by Melita plc of management services at the strategic 
and operational level of the Issuer’s business, enabling the Issuer to benefit from the experience 
and expertise of Melita plc management.  By virtue of the MSS Agreement, Melita Capital Group 
has access to a small number of key executive officers. The Issuer’s future success depends in large 
part on the Issuer’s ability to maintain access to highly skilled, knowledgeable, sophisticated and 
qualified managerial, professional and technical personnel. Should, at sometime in the future, Melita 
plc experience difficulty in attracting and retaining personnel who possess the skills that the Issuer is 
seeking, the Issuer may experience a shortage of qualified personnel.

Termination of relationships with key suppliers could cause delay and additional costs

The business of the Melita Capital Group is dependent on third-party suppliers for fibre, computers, 
software, transmission electronics and related components that are integrated into the Melita Capital 
Group’s network, some of which are critical to the operation of the business.  If any of these critical 
relationships is terminated, a supplier either exits or curtails its business as a result of the current 
economic conditions, a supplier fails to provide critical services or equipment, or the supplier is forced 
to stop providing services due to legal constraints, such as patent infringement, and the Melita Capital 
Group is unable to reach suitable alternative arrangements promptly, the Melita Capital Group may 
experience significant additional costs or may not be able to provide certain services to customers.  If 
that happens, the business could be materially adversely affected.

The Regulatory Environment

Telecommunications, internet and cable television services are subject to significant regulation at 
local, European and international levels. The Melita Capital Group’s operations are subject to various 
regulations, including those regulations promulgated by the Malta Communications Authority, the 
Consumer and Competition Division within the Ministry of Finance, the Economy and Investment, the 
Malta Environment and Planning Authority, the Occupational Health and Safety Authority and other 
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local regulatory agencies and legislative bodies.  These regulations affect the business of the Melita 
Capital Group and those businesses of existing and potential competitors. Delays in receiving required 
regulatory approvals, completing interconnection agreements with other carriers, or the enactment 
of new and adverse regulations or regulatory requirements may have a material adverse effect on the 
Melita Capital Group’s business.  In addition, future legislative, judicial and regulatory agency actions 
could have a material adverse effect on the Melita Capital Group’s business.

The Issuer expects the regulatory landscape in Europe to change as a consequence of the revised 
regulations resulting from the review of the common regulatory framework currently in place in 
the European Union. These revised regulations are expected to be approved at the end of 2009 or 
the beginning of 2010 and could result in increases in the regulatory pressure on the competitive 
environment in every national market.  The Melita Capital Group may also face new regulatory 
initiatives in the area of mobile telecommunications in Europe, including increased regulatory 
pressure on international roaming tariffs for data and SMS services and on mobile termination rates. In 
addition, the Melita Capital Group may also face pressure from regulatory initiatives in some European 
countries regarding the reform of spectrum rights of use and spectrum allocation. Such regulatory 
actions could place significant competitive and pricing pressure on the Group’s operations, and could 
have a material adverse effect on its business, financial condition, results of operations and cash flow.

Licences and Permits

Furthermore, the licences and permits which the Melita Capital Group may hold have finite terms, and 
any inability to renew any of these licences and permits upon termination, or any inability to obtain new 
licences and permits for new technologies, could adversely affect the Melita Capital Group’s business.

System Failures

The Melita Capital Group’s operations depend on its ability to avoid and mitigate any interruptions or 
degradation in service for customers. Interruptions in service or performance problems, for whatever 
reason, could undermine confidence in the services provided by the Melita Capital Group and cause 
a loss of customers or make it more difficult to attract new ones. In addition, because many of the 
services provided by the Melita Capital Group are critical to the businesses of many of its customers, 
any significant interruption or degradation in service could result in lost profits or other losses to 
customers. Although the Melita Capital Group generally limits liability for service failures in its service 
agreements and generally excludes any liability for “consequential” damages such as lost profits, a 
court might not enforce these limitations on liability, which could expose the Melita Capital Group 
to financial loss. In addition, the Melita Capital Group often provides its customers with committed 
service levels. If the Melita Capital Group is unable to meet such service level commitments, the Melita 
Capital Group may be required to provide service credits or other compensation to its customers, 
which could negatively affect the Melita Capital Group’s operating results.
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The failure of any equipment or facility on the Melita Capital Group’s network, including network 
operations control centres, the fibre optic submarine cable and network data storage locations, could 
result in the interruption of customer service and other corporate functions until necessary repairs are 
effected or replacement equipment is installed.  In addition, the business continuity plans of the Melita 
Capital Group may not be adequate to address a particular failure that may be experienced.  Delays, 
errors, network equipment or network facility failures, including with respect to network operations 
control centers, the fibre optic submarine cable and network data storage locations, could also result 
from natural disasters, disease, accidents, terrorist acts, power losses, security breaches, vandalism or 
other illegal acts, computer viruses, or other causes. 

The business of the Melita Capital Group could be significantly hurt from these delays, errors, failures 
or faults including as a result of:

• service interruptions; 
• exposure to customer liability; 
• the inability to install new service; 
• the unavailability of employees necessary to provide services; 
• the delay in the completion of other corporate functions such as issuing bills and the preparation 

of financial statements; or 
• the need for expensive repairs or modifications to the systems and infrastructure of the Melita 

Capital Group.

Risks related to the Issuer’s dependence on Melita Infrastructure Limited

Subsidiary’s current dependence on Melita plc

Currently, the Subsidiary’s total revenue is entirely dependent on Melita plc, a company owned by 
the Issuer’s shareholders. Melita plc. is the only commercial entity which presently leases capacity on 
the submarine cable owned and operated by the Subsidiary and accordingly the only client bound to 
effect payments to the Subsidiary. Accordingly, until such time as the Subsidiary’s revenue remains 
completely dependent on Melita plc, should Melita plc experience financial difficulties this could have 
a negative impact on the Subsidiary’s own financial position and results of operations thereby in turn 
negatively affecting the ability of the Issuer to meet its obligations in respect of the repayment of 
principal and interest under the Bonds punctually when due. 

Risks related to the Issuer’s dependence on Melita Mobile Limited

All of the following risk factors which could affect the Affiliate and its mobile telephony operation 
could, if they were to materialize, have a material adverse effect on the business, financial condition 
and results of the mobile operation, and, in view of the Affiliate’s repayment commitment towards 
the Issuer (explained in section 4.3 of Part C of this Prospectus), the ability of the Issuer to meet its 
obligations in respect of the repayment of principal and interest under the Bonds punctually when due 
could thereby be negatively affected. 



43

Melita Capital plc

- RISK FACTORS - 

Reduced profitability due to low rates of new customer acquisition or high rates of customer turnover

The Affiliate’s rate of customer acquisition and customer turnover may be affected by competitive 
factors such as network performance, reliability issues, handset or service offerings (including the 
ability of customers to cost-effectively roam onto other wireless networks), customer care concerns, 
phone number portability, and higher deactivation rates among less-tenured customers subscribing as 
a result of the new market launches.

Although the Affiliate has in place strategies to acquire new customers and ensure maximisation of 
customer retention, such strategies may prove to be unsuccessful.  A high rate of customer turnover 
or low rate of new customer acquisition would reduce revenues and increase the total marketing 
expenditures required to attract the minimum number of customers required to sustain the mobile 
operation’s business plan. 

Loss of competitiveness due to inability to obtain roaming services from other carriers

The Affiliate currently has an extensive web of roaming agreements with numerous carriers around the 
world, allowing its customers to roam on those carriers’ networks. However, these roaming agreements 
generally cover voice but not data services, and furthermore a number of these agreements may be 
terminated on relatively short notice. 

The European Commission recently adopted a report and order clarifying that mobile telecommunication 
service providers are required to provide automatic roaming for voice services on just, reasonable 
and non-discriminatory terms, and has set a cap on that rate. The order, however, does not address 
roaming for data services nor does it provide or mandate any specific mechanism for determining 
the reasonableness of roaming rates for voice services, and so the Affiliate’s ability to obtain roaming 
services from other carriers at attractive rates remains uncertain.

The Affiliate may in future be unable to provide roaming services (particularly in respect of data 
services) for its customers across all required markets on a cost-effective basis, which would limit its 
ability to compete effectively for wireless customers. This could increase the turnover of customers 
and decrease the revenues generated by the mobile operation.
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Managing the mobile operation’s planned growth and competition

The Affiliate has experienced growth in its subscriber base which exceeded its expectations in a 
relatively short period of time, and it is expected that, subject to the effectiveness of its strategies, 
significant growth will take place in the future. The management of such growth will require, among 
other things, continued development of financial and management controls and management 
information systems, stringent control of costs and handset inventories, diligent management of the 
operation’s network infrastructure and its growth, increased spending associated with marketing 
activities and acquisition of new customers, the ability to attract and retain qualified management 
personnel, and the training of new personnel.  The inability of the Affiliate to manage such growth 
effectively and efficiently and to put in place the necessary controls at the appropriate time could 
have a negative effect on the Affiliate’s results of operations and financial position.  In addition, the 
Issuer is only a minority shareholder in Affiliate, accordingly its influence on the overall strategy and 
management of the Affiliate could be limited.

In addition, continued growth will eventually require the expansion of billing, customer care and sales 
systems and platforms, which would require additional capital expenditures and increased time and effort 
on the part of management personnel overseeing such expansion. Furthermore, the implementation of 
any such systems or platforms, including the transition to such systems or platforms from the operation’s 
existing infrastructure, could result in unpredictable technological or other difficulties.  

Failure to successfully manage this expected growth and development, to enhance the mobile operation’s 
processes and management systems, or to adequately and expeditiously resolve any such difficulties 
could have a material adverse effect on its business, financial condition and results of operations.

Rapid technological change in the wireless industry

The wireless communications industry is experiencing significant technological change, as evidenced 
by the ongoing improvements in the capacity and quality of digital technology, the development and 
commercial acceptance of wireless data services, shorter development cycles for new products and 
enhancements and changes in end-user requirements and preferences. Customer demand for new 
products and services at competitive prices depends heavily on such technological change. In the 
future, competitors may seek to provide competing wireless telecommunications service through 
the use of developing technologies such as Wi-Fi, LongTerm Evolution (LTE), Ultra Mobile Broadband 
(UMB), IEEE 802.16m, WiMax and VoIP. Furthermore, at the time Melita Capital Group selects and 
advances one technology over another, it may not be possible to accurately predict which technology 
may prove to be the most economical, efficient or capable of attracting subscribers or stimulating 
usage. The Melita Capital Group may also implement a technology that does not achieve widespread 
commercial success or that is not compatible with other newly developed technologies. The failure to 
effectively anticipate or react to such technological changes may result in the loss of customers, the 
failure to attract new subscribers or the incurring of substantial costs in order to maintain customers, 
all of which could have a material adverse effect on the Melita Capital Group’s business. 
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Despite the substantial capital invested in the building of the mobile operation’s network with 3G 
technology in order to offer advanced data services, in the event that such upgrades, technologies or 
services do not remain commercially acceptable, the operation’s revenues and competitive position 
could be materially and adversely affected. Although a widespread demand for advanced data services 
at a level that will allow a reasonable return on investment is reasonably expected, this cannot be 
guaranteed. In addition, in the event that 3G infrastructure networks become less popular in the 
future, the cost of equipment and handsets capable of utilizing more popular technologies would 
need to be incurred.

1.3 Considerations relating to the Bonds

General

THE VALUE OF INVESTMENTS CAN GO UP OR DOWN AND PAST PERFORMANCE IS NOT NECESSARILY 
INDICATIVE OF FUTURE PERFORMANCE. IF IN NEED OF ADVICE, YOU SHOULD CONSULT A LICENSED 
STOCKBROKER OR AN INVESTMENT ADVISOR LICENSED UNDER THE INVESTMENT SERVICES ACT, CAP. 
370 OF THE LAWS OF MALTA.

THE NOMINAL VALUE OF THE BONDS WILL BE REPAYABLE IN FULL UPON MATURITY UNLESS THE BONDS 
ARE PREVIOUSLY RE-PURCHASED, CANCELLED OR REDEEMED. THE ISSUER SHALL REDEEM THE BONDS 
ON THE REDEMPTION DATE FALLING ON 30 SEPTEMBER 2016, SUBJECT TO THE RIGHT OF THE ISSUER 
TO REDEEM ALL OR PART OF THE BONDS ON ANY OF THE DESIGNATED EARLY REDEMPTION DATES, BY 
GIVING NOT LESS THAN THIRTY (30) DAYS PRIOR NOTICE TO THE BONDHOLDERS. 

AN INVESTMENT IN THE BONDS INVOLVES CERTAIN RISKS, INCLUDING THOSE SET OUT BELOW IN 
THIS SECTION. BEFORE DECIDING WHETHER TO MAKE AN INVESTMENT IN THE BONDS, PROSPECTIVE 
INVESTORS ARE ADVISED TO CAREFULLY CONSIDER, WITH THEIR OWN INDEPENDENT FINANCIAL AND 
OTHER (INCLUDING TAX, ACCOUNTING, CREDIT, LEGAL AND REGULATORY) PROFESSIONAL ADVISORS, 
THE FOLLOWING RISK FACTORS (NOT LISTED IN ORDER OF PRIORITY) AND OTHER INVESTMENT 
CONSIDERATIONS, TOGETHER WITH ALL THE OTHER INFORMATION CONTAINED IN THE PROSPECTUS. 
THE SEQUENCE IN WHICH THE RISKS BELOW ARE LISTED IS NOT INTENDED TO BE INDICATIVE OF ANY 
ORDER OF PRIORITY OR OF THE EXTENT OF THEIR CONSEQUENCES.

NEITHER THIS PROSPECTUS OR ANY OTHER INFORMATION SUPPLIED IN CONNECTION WITH THE BONDS: (I) 
IS INTENDED TO PROVIDE THE BASIS OF ANY CREDIT OR OTHER EVALUATION OR (II) SHOULD BE CONSIDERED 
AS A RECOMMENDATION BY THE ISSUER OR THE SPONSOR OR AUTHORISED INTERMEDIARIES THAT ANY 
RECIPIENT OF THIS PROSPECTUS OR ANY OTHER PART OF THE PROSPECTUS OR ANY OTHER INFORMATION 
SUPPLIED IN CONNECTION WITH THE PROSPECTUS OR ANY BONDS, SHOULD PURCHASE ANY BONDS.

ACCORDINGLY PROSPECTIVE INVESTORS SHOULD MAKE THEIR OWN INDEPENDENT EVALUATION OF ALL 
RISK FACTORS, AND SHOULD CONSIDER ALL OTHER SECTIONS IN THIS PROSPECTUS.
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The Issuer is the sole obligor of the Bonds, which are not guaranteed by the other Melita Capital 

Group Companies

The other Melita Capital Group Companies, which are legal entities separate and distinct from the 
Issuer, do not guarantee the Issuer’s obligations under the Bonds and do not have any obligations with 
respect to the Bonds. Furthermore, none of the other Melita Capital Group Companies are required to 
make any capital contributions, loans or other payments to the Issuer with respect to its obligations 
on the Bonds.  

Prior Ranking Charges

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

Furthermore, subject to the negative pledge clause (Section 4 of the Terms and Conditions of the 
Bonds set out in Annex I to this Prospectus), third party security interests may be registered which 
will rank in priority to the Bonds against the assets of the Issuer for so long as such security interests 
remain in effect.

Furthermore, the Bonds are effectively junior to the secured debt and liabilities of the Issuer.  Currently 
the Issuer has no outstanding secured indebtedness.  The Melita Capital Group Companies currently 
have banking facilities of €27,200,000 which, following the application of the Bond proceeds, shall 
initially be reduced to €6,700,000, but which could, during the term of the Bond, increase to a 
maximum of €20,200,000 through the utilisation of a revolving banking facility. As indicated earlier in 
this section, the Issuer has limited operations of its own and derives substantially all of its revenue and 
cash flows from the Subsidiary and Affiliate. 

The Subsidiary and Affiliate, which are separate and distinct from the Issuer, do not guarantee the Bonds, 
and their respective creditors (including trade creditors and the Issuer itself pursuant to the loans that it 
shall make available2) would generally be entitled to payment from the assets and earnings thereof before 
those assets and earnings can be distributed to the Issuer as an equity investor. Accordingly, Bondholders’ 
rights in terms of the Bonds would effectively not extend to the assets of either of the Affiliate or the 
Subsidiary except indirectly through the Issuer and the latter’s claim under the loan agreements entered 
into with each of the Subsidiary and the Affiliate (to the extent that such claims are unsecured) and which 
shall rank junior to those of the secured creditors of the Subsidiary and the Affiliate.  

The Bonds are senior to the loans granted by GMT (Honey I) Sarl, M/C Venture Partners VI L.P., Gee Five 
Limited and Grand Canal Capital Limited to each of the Subsidiary and the Affiliate amounting to an 
aggregate of circa €28,100,000 as at 31 May 2009, which loans are subordinated to any and all claims 
of the creditors of the Melita Capital Group Companies, including the Bondholders.

2 See Part C Section 4.3 of this Prospectus
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Risk inherent in the Bonds

• Prior to the Bond Issue, there has been no public market nor trading record for the Bonds within 
or outside Malta. Due to the absence of any prior market for the Bonds, there can be no assurance 
that the Bond Issue Price will correspond to the price at which the Bonds will trade in the market 
subsequent to the Bond Issue.

• Application has been made to the Malta Stock Exchange for the Bonds to be listed and traded 
on its Second Tier Market once the Bonds are authorised as admissible to listing by the Listing 
Authority. The Second Tier Market 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 and consultation with his or 
her own independent financial advisor. 

• The liquidity of the market depends on, amongst others, factors beyond the Issuer’s control 
such as the willingness or otherwise of potential buyers and sellers of the Bonds. The effect that 
the investors’ decisions may have on the trading market would consequently affect the trading 
value of the Bonds. Other factors over which the Issuer has no control include the time remaining 
for maturity of the Bonds, the outstanding amount of the Bonds, and the level, direction and 
volatility of market interest rates generally.   

• There can be no assurance that an active secondary market for the Bonds will develop, or, if it 
develops, that it will continue. There can be no assurance, also, that an investor will be able to 
re-sell his/her Bonds at or above the Bond Offer Price.

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

• A Bondholder will bear the risk of any fluctuations in exchange rates between the currency of 
denomination of the Bonds (€) and the Bondholder’s currency of reference, if different.

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

• The Issuer has the option to redeem the Bonds in whole or in part on any of the Designated Early 
Redemption Dates (in accordance with the provisions of Section 6 of the Terms and Conditions of 
the Bonds set out in Annex I to this Prospectus), together with any accrued and unpaid interest 
until the time of redemption. This optional redemption feature may condition the market value 
of the Bonds.
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• In the event that the Issuer wishes to amend any of the Terms and Conditions of Issue of the 
Bond it shall call a meeting of Bondholders in accordance with the provisions of Section 10 of the 
Terms and Conditions of the Bonds set out in Annex I to this Prospectus. These provisions permit 
defined majorities to bind all Bondholders, including Bondholders who did not attend and vote 
at the relevant meeting and Bondholders who voted in a manner contrary to the majority.

• The Bonds are based on the requirements of the Listing Rules of the Listing Authority, the 
Act and the Commission Regulation EC No. 809/2004 of the 29th April 2004 implementing 
Directive 2003/71/EC of the European Parliament and of the Council in effect as at the date of 
this Prospectus. No assurance can be given as to the impact of any possible judicial decision or 
change in law or administrative practice after the date of this Prospectus.
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2.   Identity of Directors, Advisors and Auditors of the Issuer

The Directors of the Issuer, whose names are set out hereunder, have been advised and assisted in the drafting 
and compilation of the document by the persons mentioned under the sub-heading “Advisors to the Issuer”. 

 Directors

Joseph A. Gasan Gasan Centre

Chairman Imriehel By-Pass, Imriehel

Birkirkara BKR3000

Malta

Massimo Prelz  40 Piccadilly,

Non-Executive Director Sackville House

London W1J 0DR

United Kingdom

Timothy Simon Green 40 Piccadilly,

Non-Executive Director Sackville House

London W1J 0DR

United Kingdom

Robert Savignol 75, State Street, Boston,

Non-Executive Director MA02109

USA

James Wade 75, State Street, Boston,

Non-Executive Director MA02109

USA

Paul Connolly Waters Edge, 

Non-Executive Director Charlotte Quay Dock, 

Dublin 4, 

Ireland

Gary Quin Waters Edge, 

Non-Executive Director Charlotte Quay Dock, 

Dublin 4, 

Ireland

The Company Secretary of the Issuer is Dr. Henri Mizzi of Camilleri Preziosi, Level 3, Valletta Buildings, South 
Street, Valletta VLT1103, Malta. 
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Part III – Specimen Application Form
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Forecast consolidated income statement 
for the period ending 31 December 2010 Forecast 

Period from

16 July 2009 to

31 December 2010

€

Revenue  4,747,696

Cost of sales (2,872,496)

Gross profit  1,875,200

Administrative expenses (621,260)

Other income  214,795

Operating profit  1,468,735

Finance income  2,124,622

Finance costs (3,453,181)

Profit before tax  140,176

Tax expense (75,023)

Profit for the period  65,153

Earnings per share (cents)  36c9
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Annex III
- LIST OF AUTHORISED INTERMEDIARIES -
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All Invest Company Limited    Tel: 2167 886   Fax: 21821933
Rosewall Building, Level 2,
Triq-Villabate, M’scala By-pass, Zabbar   

APS Bank Ltd      Tel: 2122 6644   Fax: 2560 3001
APS House, St Anne Square,    www.apsbank.com.mt   
Floriana    

Crystal Finance Investments Ltd   Tel: 2122 6190   Fax: 21226188 
6, Freedom Square,     www.crystal.com.mt
Valletta VLT 1011   

D.B.R. Investments Ltd     Tel: 2164 7763   Fax: 2164 7765 
Deber, Nigret Road, Zurrieq ZRQ 3172  
   
Growth Investments Ltd    Tel: 2123 4582   Fax: 2124 9811
Middle Sea House     www.growthinvestmentsonline.com 
Floriana FRN 1442   

HSBC Bank Malta plc     Tel: 2597 2209   Fax: 2597 2475 
241/2, Republic Street     www.hsbc.com.mt
Valletta VLT 1116   

Island Financial Services Ltd    Tel: 23855555   Fax: 2385 5238 
Insurance House     www.islandins.com
Salvu Psaila Str, Birkirkara BKR 9078   

Jesmond Mizzi Financial Services Ltd   Tel: 2122 4410   Fax: 2122 3810 
67, Flat 3, South Street     www.jmfs.net
Valletta VLT 1105   

Joseph Scicluna Investment Services Ltd  Tel: 2156 5707   Fax: 2156 5706 
Bella Vista Court, Level 3 
Gorg Borg Olivier Street, Victoria VCT 2517, GOZO   

Lombard Bank Malta plc    Tel: 2124 8411   Fax: 2558 1150 
Lombard House 59, Republic Street   www.lombardmalta.com  
Valletta VLT 1117   

Mercieca Financial Investment Services Ltd  Tel: 2155 3892   Fax: 2155 3892
‘Mercieca’, John F Kennedy Square,
Victoria, Gozo VCT 2580    

Investment Services Providers








