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factors, which should be considered by prospective investors in connection witlS¢cared Callabl®onds including but not limited to the guarantee
provided by KA Holdigs Limited.

COMPANY ADMISSION DOCUMENT
Dated24th July, 2019

THE MSE HAS AUTHORISED THE ISSUE OF THIS DOCUMENT. THE MSE DOES NOT GIVE ANY CERTIFICATION, REPRESENTATION, WARRANTY
OR GUARANTEE REGARDING THE POTENTIAL RISKS INVOLVED IN INVESTING IN THEEB2URITIES OR THE SAFETY OF INVESTING IN

SUCH SECURITIES. THE MSE ACCEPTS NO RESPONSIBILITY FOR ACCURACY OR COMPLETENESS OF THIS ADMISSION DOCUMENT AND
EXPRESSLY DISCLAIMS ANY LIABILITY WHATSOEVER FOR ANY LOSS HOWSOEVER ARISING FROM OR IN RELIANCE WAODLEHER

ANY PART OF THE CONTENTS OF THIS ADMISSION DOCUMENE.DIRECTORS OF THE ISSUBRE THE PERSONS RESPONSIBLE FOR THE
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INFORMATION CONTAINED IN THIS DOCUMENT. TO THE BEST OF THE KNOWLEDGE AND BELIEF OF THE DIRECTORS (WHO HAVE ALL TAKEN
REASONABLE BRE TO ENSURE SUCH IS THE CASE), THE INFORMATION CONTAINED IN THIS DOCUMENT IS IN ACCORDANCE WITH FACTS
AND DOES NOT OMIT ANYTHING LIKELY TO AFFECT THE IMPORTANCE OF SUCH INFORMATION. THE DIRECTORS ASSUME FULL

RESPONSIBILITY FOR ITS CONTENTS ACCORDINGLY.

APPLICATION HAS BEEN MADE FORHE ADMISSION OF THESE SECURITIES ON PROSPECTS MTF, A MARKET REGULATED AS A
MULTILATERAL TRADING FACILITY OPERATED BY THE MALTA STOCK EXCHANGE. THIS MEANS THAT THE SAID INSTRUMENTS ARE IN
COMPLIANCE WITH THE ADMISSION REQUIREWIES SET OUT IN THE PROSPECTS MTF RULES. IN PROVIDING THIS AUTHORISATION, THE
MSE DOES NOT GIVE ANY CERTIFICATION REGARDING THE POTENTIAL RISKS IN INVESTING IN THE SAID INSTRUMENTS AND SUCH
AUTHORISATION SHOULD NOT BE DEEMED OR CONSTRUED AS A REPRESENTARI@MRRANTY AS TO THE SAFETY OF INVESTING IN

SUCH INSTRUMENTS.

| a
BY SMALL AND MEDIUMSIZED ENTERPRISES TEND TO BE ILLIQUID AND CARRY HRFRISKS. INVESTORS SHOULD THUS SEEK APPROPRIATE
ADVICE AND READ THE WHOLE DOCUMENT BEFORE MAKING ANY INVESTMENT DECISIONS. THE VALUE OF INVESTMENTS CAN RISE, OR FALL
AND PAST PERFORMANCE IS NOT NECESSARILY INDICATIVE OF FUTURE PERFORMANCE. IF YOU NEEDOADNRE REQUIRED UNDER
APPLICABLE LEGISLATION TO SEEK ADVICE WITH RESPECT TO THIS SECURITIES ISSUE, YOU SHOULD CONSULT A DULY LICENSED
INVESTMENT ADVISOR.

THE BONDS ARE COMPLEX FINANCIAL INSTRUMENTS AND MAY NOT BE SUITABLE FOR ALL TYPES OF RETAIQRSVESHOTENTIAL
INVESTOR SHOULD NOT INVEST IN THE BONDS UNLESS: i) HE/SHE HAS THE NECESSARY KNOWLEDGE AND EXPERIENCE TO UNDERSTAND
THE RISKS RELATING TO THIS TYPE OF FINANCIAL INSTRUMENT; ii) THE BONDS MEET THE INVESTMENT OBJECTIVES OF THE POTENTIAL
INVESTOR; AND iii) SUCH POTENTIAL INVESTOR IS ABLE TO BEAR THE INVESTMENT AND FINANCIAL RISKS WHICH RESULT FROM
INVESTMENT IN THESE BONDS.

Approved by the directors

Kurt Abela Etienne Borg Cardona John Soler
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IMPORTANT INFORMATION

THIS COMPANY ADMISSION DOCUMENT CONTAINS INFORMATION ON KA FINANCHN ITS CAPACITY AS ISSUERID,
KA HOLDINGS LIMITED IN ITS CAPACITY AS GUARANTOR, IN ACCORDANCE WITH THE PROSPECTS MTF RULES ISSUED BY
THE MALTA STOCK EXCHANGE.

APPLICATION HAS BEEN MADE THE EXCHANGE FOR THEECURED CALLABLBONDS TO BE ADMITTED TO TRADING ON
PROSPECTS MTF. PROSPECTS MTF IS A MARKET REGULATEMBASTALATERAL TRADING FACILITAND OPERATED BY

THE MALTA STOCK EXCHANGE DESIGNED PRIMARILY FOR EMERGING AND SMALLER COMRANVESBCH A HIGHER
INVESTMENT RISK TENDS TO BE ATTACHED. PROSPECTS MTF SECURITIES ARE NOT ADMITTED TO THE OFFICIAL LIST OF
THE MALTA STOCK EXCHANGE.

AUTHORISED FINANCIAL INTERMEDIARIES MUST UNDERTAKE AN APPROPRIATENESS TEST AND, WHEN PROVIDING
ADVICE IN RESECT OF A PURCHASE OF THE BONDS, A SUITABILITY TEST, ON PROSPECTIVE BONDHOLDERS IN ORDER TO
BE SATISFIED THAT THE BONDS ARE A SUITABLE INVESTMENT FOR THE RESPECTIVE CLIENT, PRIOR TO EXECUTING A
PURCHASE OF THE BONDS.

THE INFORMATION CONTAINED HEREIN IS BEIN B~

MILLION SECURED CALLABLBONDS2026-Z X Z a BY XX a

PAR AND BEAR INTEREST AT THE RATEAOB%PER ANNUM PAYABLE ANNUALLY IN ARREARS Otk August OF EACH
YEAR UNTIL THE REDEMPTION DATE, WITH THE FIRST INTEREST PAYMENT FALLING DOt @hyust, 2020 THE
NOMINAL VALUE OF THE BONDS WILL BE REPAYABLE IN FULL AT MATURITStIOALigust, 2020 ON REDEMPTION DATE
UNLESS OTHERWISE PREVIOUSLY REPURSHB FOR CANCELLATION OR UNLESS OTHERWISE PREVIOUSLY REDEEMED
AT THE OPTION OF THE ISSUER ON ANY OF THE EARLY REDEMPTION DFHESOND ISSUE IS GUARANTEED BY KA
HOLDINGS LTD.

NO BROKER, DEALER, SALESMAN OR OTHER PERSON HAS BEEN AUTHORISED BY THE ISHUGBARANTOR OR THEIR
RESPECTIVE DIRECTORS TO ISSUE ANY ADVERTISEMENT OR TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS IN CONNECTION WITH THE SALEBEURED CALLABLBONDS OF THE ISSUER OTHER THAN THOSE
CONTAINED IN THIS COMPANY ADMISSION DOCUMEAND OTHER DOCUMENTS REFERRED TO HEREIN, AND IF GIVEN OR
MADE, SUCH INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORISED BY THE
ISSUER, THE GUARANTOR OR THEIR RESPECTIVE DIRECTORS, OR ADVISORS.

THE MSE ACCEPTS NO RESPONSIBILIFOR THE COMPLETENESS OR ACCURACY OF THE COMPANY ADMISSION
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 ADMISSION DOCUMENT.

THE COMPANY ADMISION DOCUMENT DOES NOT CONSTITUTE, AND MAY NOT BE USED FOR PURPOSES OF, AN OFFER
OR INVITATION TO SUBSCRIBE FGBECURED CALLABLBONDS ISSUED BY THE ISSUER BY ANY PERSON IN ANY
JURISDICTION: (1) IN WHICH SUCH OFFER OR INVITATION IS NOT AUTHORISED]®R/#H)CH THE PERSON MAKING SUCH
OFFER OR INVITATION IS NOT QUALIFIED TO DO SO; OR (lll) TO ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE SUCH
OFFER OR INVITATION. THE DISTRIBUTION OF THE COMPANY ADMISSION DOCUMENT IN CERTAIN JURISDICTIONS MAY BE
RESTRICTED ANDACCORDINGLY, PERSONS INTO WHOSE POSSESSION IT IS RECEIVED ARE REQUIRED TO INFORM
THEMSELVES ABOUT, AND TO OBSERVE, SUCH RESTRICTIONS.

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

INVESTING IN COMP T a

SECURITIES ISSUED BY SMALL AND MEDISMED ENTERPRISES ("SMEs") TEND TO BE ILLIQUID AND CARRY HIGHER
RISKS. INVESTORS SHOULD THUS SEEK APPROPRIATE ADVICE AND READ THEEWBCQUMENT BEFORE MAKING ANY
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INVESTMENT DECISION. A PROSPECTIVE INVESTOR SHOULD ALWAYS SEEK INDEPENDENT FINANCIAL ADVICE BEFORE
DECIDING TO INVEST IN ANY FINANCIAL INSTRUMENT. A PROSPECTIVE INVESTOR SHOULD BE AWARE OF THE POTENTIAL
RISKS IN INVESTING INHE SECURITIES OF AN ISSUER AND SHOULD MAKE THE DECISION TO INVEST ONLY AFTER
CAREFUL CONSIDERATION AND CONSULTATION WITH HIS OR HER OWN INDEPENDENT LEGAL ADVISORS, ACCOUNTANTS
AND/OR OTHER FINANCIAL ADVISORS AS TO LEGAL, TAX, INVESTMENT OR ANY OTHER REUATEERS CONCERNING

THE BONDS AND THE COMPANY ADMISSION DOCUMENT.

IT IS THE RESPONSIBILITY OF ANY PERSON IN POSSESSION OF THIS DOCUMENT AND ANY PERSONS WISHING TO APPLY
FOR ANYSECURED CALLABLBONDS ISSUED BY THE ISSUER TO INFORM THEMSELVES OF, AND BERME AND
COMPLY WITH, ALL APPLICABLE LAWS AND REGULATIONS OF ANY RELEVANT JURISDICTION. PROSPECTIVE INVESTORS
FOR ANY SECURITIES THAT MAY BE ISSUED BY THE COMPANY SHOULD INFORM THEMSELVES AS TO THE LEGAL
REQUIREMENTS OF SO APPLYING AND OF ANY APPLICABEHANGE CONTROL REQUIREMENTS AND TAXATION IN THE
COUNTRIES OF THEIR NATIONALITY, RESIDENCE OR DOMICILE.

NO ACTION HAS BEEN OR WILL BE TAKEN BY THE ISSUER THAT WOULD PERMIT A PUBLIC OFFERINGBEURHED
CALLABLEBONDS OR THE DISTRIBUTION OF THE COMPANYWASSION DOCUMENT (OR ANY PART THEREOF) OR ANY
OFFERING MATERIAL IN ANY COUNTRY OR JURISDICTION WHERE ACTION FOR THAT PURPOSE IS REQUIRED.

THE SECURED CALLABLBONDS HAVE NOT BEEN NOR WILL THEY BE REGISTERED UNDER THE UNITED STATES
SECURITIES ACT, 1933 ABENDED, 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
a 0 & ao OR FOR THE BENEFIT OF, DIRECTLY OR
a a a 00 a a
BE REGISTERED UNDER THE UNITED STATES INVESTMENT COMPANY ACT, 1940 AS AMENDED AND INVESTORS WILL NOT
BE ENTITLI TO THE BENEFITS SET OUT THEREIN.

A COPY OF THE ADMISSION DOCUMENT HAS BEEN SUBMITTED TO THE MSE IN THE CONTEXT OF AN APPLICATION FOR
ADMISSION OF THESECURED CALLABLBONDS TO PROSPECTS MTF. THE MSE HAS AUTHORISED THE ISSUE OF THIS
DOCUMENT. BY SO DOINGHE MSE DOES NOT GIVE ANY CERTIFICATION, REPRESENTATION, WARRANTY OR GUARANTEE
REGARDING THE POTENTIAL RISKS INVOLVED IN INVESTING IN THESEUDRED CALLABLBEONDS OR THE SAFETY OF
INVESTING IN SUCISECURED CALLABLBONDS.

THIS DOCUMENT AND ALL AGREEMES], ACCEPTANCES AND CONTRACTS RESULTING THEREFROM SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF MALTA, AND ANY PERSON ACQUIRINGEENRED
CALLABLEBONDS PURSUANT TO THE COMPANY ADMISSION DOCUMENT SHALL SUBMIT TO THE JURISDICTIOR OF TH
MALTESE COURTS, WITHOUT LIMITING IN ANY MANNER THE RIGHT OF THE ISSUER TO BRING ANY ACTION, SUIT OR
PROCEEDING IN ANY OTHER COMPETENT JURISDICTION, ARISING OUT OF OR IN CONNECTION WITH ANY PURCHASE OF
SECURED CALLABLBONDS, OR AGREEMENT, ACCEPTANCE GINTRACT RESULTING HEREFROM, OR THE COMPANY
ADMISSION DOCUMENT AS A WHOLE.

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

ALL ADVISORS TO THE ISSUER AND THE GUARANTOR HAVE ACTED AND ARE ACTING EXCLUSIVELY FOR THE ISSUER AND
THE GUARANTOR IN RELATION TO THISSUEAND HAVE NO CONTRACTUAL, FIDUCIARY OR OTHER OBLIGATION OR
RESPONSIBILITY TOWARDS ANY OTHER PERSON AND WILL, ACOORDI, NOT BE RESPONSIBLE TO ANY INVESTOR OR

ANY OTHER PERSONWHOMSOEVER IN RELATION TO THE TRANSACTIONS PROPOSED IN THE COMPANY ADMISSION
DOCUMENT, NEITHER SHALL SUCH ADVISORS BE RESPONSIBLE FOR THE CONTENTS OF, AND ANY INFORMATION
CONTAINED IN THE ADMISGN DOCUMENT, ITS COMPLETENESS OR ACCURACY OR ANY OTHER STATEMENT MADE IN
CONNECTION THEREWITH THE ISSUER DISCLAIMS ANY AND ALL RESPONSIBILITY FOR ANY DEALINGS MADE,
REPRESENTATIONS GIVEN, PROCESSES ADOPTED, FUBDELECTEDOR APPLICATIONS ISSUED BY AUORISIED
INTERMEDIARIES IN THEIR EFFORT TO PLACE ORRHE THE BONDS SUBSCRIBED BY THEM.

THE DIRECTORS OF THE COMPANY CONFIRM THAT WHERE INFORMATION INCLUDED IN THIS DOCUMENT HAS BEEN
SOURCED FROM A THIRD PARTY, SUCH INFORMATION HAS BEEN ACCURATELY REFRDDAND AS FAR AS THE
DIRECTORS OF THE ISSUER ARE AWARE AND ARE ABLE TO ASCERTAIN FROM INFORMATION PUBLISHED BY THAT THIRD
PARTY, NO FACTS HAVE BEEN OMITTED WHICH WOULD RENDER THE REPRODUCED INFORMATION INACCURATE OR
MISLEADING.
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UNLESS OTHERWISE STATED, T T

T a a
RELIANCE OUGHT TO BE MADE BY ANY INVESTOR ON ANY INFORMATION OR OTHER DATA CODNTMBUIECH WEBSITES
AS THE BASIS FOR A DECISION TO INVEST IN $HEURED CALLABLEONDS.

THE VALUE OF INVESTMENTS CAN GO UP OR DOWN AND PAST PERFORMANCE IS NOT NECESSARILY INDICATIVE OF
FUTURE PERFORMANCE. PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIOERE ANEORMATION CONTAINED

IN THE ADMISSION DOCUMENT AS A WHOLE AND SHOULD CONSULT THEIR OWN INDEPENDENT FINANCIAL AND OTHER
PROFESSIONAL ADVISORS.

THE BONDS ARE COMPLEX FINANCIAL INSTRUMENTS AND MAY NOT BE SUITABLE FOR ALL TYPES OF RETAIL INVESTORS.
A POTENTIAL INVESTOR SHOULD NOT INVEST IN THE BONDS UNLESS: i) HE/SHE HAS THE NECESSARY KNOWLEDGE AND
EXPERIENCE TO UNDERSTAND THE RISKS RELATING TO THIS TYPE OF FINANCIAL INSTRUMENT; ii) THE BONDS MEET THE
INVESTMENT OBJECTIVES OF THE POTENTIAL INVESTOR; ANBUCH POTENTIAL INVESTOR IS ABLE TO BEAR THE
INVESTMENT AND FINANCIAL RISKS WHICH RESULT FROM INVESTMENT IN THESE BONDS.
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1 Definitions

In this Company Admission Document, the following words agressions shall bear the
following meaning whenever such words and expressions are used in their capitalised form, except

where the context otherwise requires:

Act or Companies Act

the Companies Act (Chapter 386 of the laws of Malta);

Admission Documet
or

Company Admission

Document or

this document in its entirety, including all its annexes;

Document

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

Application/s the application to subscribe f@ecured CallablBonds made by

an Applicant/s by completing an Application Form/s anc
delivering same to the Placement Agent and Managein
accordance with the terms of this Company Admission
Document;

ApplicationForm

the form of application for subscription foBecured Callable
Bonds, aspecimen of which is contained in Annex F of this
CompanyAdmission Document;

Appropriateness Test

means the test conducted by any licensed financial intermediary
when providingan investment service (other than investment
advice or portfolio management) in relation to the subscription
for and the trading of Bonds, for the purpose of such license
financial intermediary determining (after collecting the

necessary information) whéier the investment service or the

Bonds are appropriate for the prospective Applicant or
prospective transfereg

Bondholder

a holder oftheseSecured Callablonds;

Bond Issue

KA FINANCE PLC

the issue of tikeseSecured CallablBonds;

10



Bond Issue Price

-S1t <. Dpéreaured CallablBond:;

Building Agreement

the agreement already in place with the construction company
to build Centris |

Business Day

any day between Monday and Friday (both days included) o
which commercial banks in Malta settle payments ane: apen
for normal banking business;

CAGR compound annual growth rate;

Centris | Being the office building already built and rented out in Triq il
Palazz4Ahmar in Mriehel

Centris Il Being the office building still to be developed and built, adjacen
to Centris |

CET Central European Time

Collateralor Security

the following security granted in favour of the Security Trustee
for the benefit of Bondholders:

(a) the Special Hypothec
(b) the General Hypothec
(c) Guarantee
(d) The Pledge

Company or Issuer

KA Financeplc a company registered under the Laws of Malta
with company registration number €1544

Corporate Advisor

EMCS Ltd, a private limited liability company registered anc
incorporated under the laws of Malta with company registration
number G68521and having its registered office situated at Level
2, Regional Business Centre, University Heights, Msida MS
1751, Malta

CSD

the Central Securities Depository of the MSE authorised in term
of Part IV of the Financial Markets Act (Chapter 345 of the laws
Malta), having its address at Garrison Chapel, Castille Plac
Valletta, VLT 1063, Malta;

Debt-to-Total Capital
Ratio

KA FINANCE PLC

the Financial Indebtedness divided by the sum of total equity an
Financial Indebtedness
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Directors or Board

Early Redemption
Date[s]

Early Redemption
Schedule

the directors of the Issuer vdse names are set out in section 5.1,
fet T <"f..=7"1 «SfZZ & ...tee—"—%T f.... ‘

any date falling on or afte®" August 2026 and until the
Redemption Date, on which at the option of the Issuer, the Issue
may redeem in whol¢éhe Bond upon providing not less than [60
Tfrel of—c...F <o ™M"c—<e%a - —é:t "FtEe
percentage of the principal amount) indicated in Early
Redemption Schedule (plus any accrued and unpaid interest) ;

Shauld the Early Redemption Date fall between tBth August,
2026 and the8th August 207 the redemption price will be equal
to 103% (expressed as a percentage of the principal amoun
plus any accrued and unpaid interest. Should the Earl
Redemption Date dll between thedth August 20Z and the8th
August 2038 the redemption price will be equal to 102%
(expressed as a percentage of the principal amount), plus ar
accrued and unpaid interest. Should the Early Redemption Dat
fall between the9th August 208 and the8th August 202%he
redemption price will be equal to [100%)] (expressed as
percentage of the principal amount), plus any accrued ani
unpaid interest

EBIT

earnings before interest and taxation;

EBITDA

earnings before interest,

amortisation;

taxation, depriation and

— """ B

the lawful currency of the Republic of Malta;

Event(s) of Default

event(s) of default as identified in section 23..1

Exchange, Malta Stock
Exchange or MSE

FY

Malta Stock Exchange p.l.c., bearing company registratior
number C 42525 and having its registered office at Garriso
Chapel, Castille Place, Valletta VLT 1063, Malta;

Financial Year;

GDPR

KA FINANCE PLC

The Regulation (EU) 2016/679 of the European Parliament and
the Council of 27 April 2016 on the protection of natural pess
with regard to the processing of personal data and on the fre
movement of such data
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General Hypothec

GOPPAR

Group or KA Group

Guarantee

the General Hypothec to be granted by the guarantor in favou
of the Security trustee over all its property both present anc
future;

grossoperating profit per available room;

The Guarantor (parent company) and any subsidiary an
associated company or entity, including the Issuer, in which th:
Guarantor has a controlling interest;

the joint and severaluaranteesto be granted on thel2th
August 2019 by the Guarantor as security for the punctual
"F e fel T =St ee—1Tie (fsete— 7<%
Issue, subject to the terms and conditions contained in the
Security Trust Deed and as the same is held arsttfor the
benefit of the Bondholders by the Security Trustee;

Guarantor, Parent KA
Holdingsor KAH

KA Holdings (KAH) Limited, a company registered under the
Laws of Malta with company registration number C 56023 witt

registered addressiProject TecS e<+iid fes‘s ‘fTa

IFRS

International Financial Reporting Standards as adopted by th
EU;

Interest Cover Ratio

the profit before tax and before interegiayabledivided by the
interestpayablefor the same period

InterestRate

the interest pgable in connection with the Bonds, being interest
from and including9th August, 201%t the rate of4.75%per
annum payable annually in arrears on the Interest Payment Dat¢

Interest Payment Date

KA FINANCE PLC

annually on thedth Augustof each year commencing oné&®th
August, 2@0 and ending with and including the Redemption
date, unless part or all of the bonds are redeemed at the Issue
sole discretion on any of the Early Redemption Dates, in respe
of the Bonds so redeemed; provided that any such date isanot
Business Day such Interest Payment Date will be carried over
the next following day that is a Business Day
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Investment
Management Policy

Policy approved by the Board of Directon$ the Issuer which
outlines the processes and procedure by which bosd funds
will be loaned to the GuarantorAn future update to this
Investment management policy will need to be approved by the
Malta stock exchange arghall be published by way of company
announcement

IRS Inland Revenue Service;

Issue Date 9th August, 2019

Issue Period 24th July, 2019 to 7th August, 2019

Issuer KA Finance Plc, a public limited liability company registered an

incorporated under the Laws of Malta, with company registerec
._.,,iu aY]\\ f‘T Sf~(0%o (— o ":I:%0<°—:I:"i
:l:“_go(o'[é f..t. L/.,'Té LI

Listing Authority

the board of governors, acting as the Listing Authority under the
Malta Financial Services Authority Act (Chapter 330 of the law
of Malta);

Listing Rules

the listing rules issued by the Listing Authoritags may be
amended from time to time;

Memorandum and
Articles of Association
or M&As

the memorandum and articles of association of the Issuer in forc
at the time of publication of the Company Admission Document;

MFSA the Malta Financial Services Auttity established in terms of the
Malta Financial Services Authority Act (Chapter 330 of the law
of Malta);

NSO National Statistics Office

Placement Agentind
Manager

Curmi & Partners Ltd, a private limited liability company
registered and incorporatedunder the laws of Malta with
company registration number C 3909 and having its registere
Tt e——f—FT f— <ofe..f ‘—etd V<o,
Xbiex XBX1102, Malta;

Pledge

This shall mean all the rights and obligations derived from the
pledge agreement;

Pledge Agreement

KA FINANCE PLC

The pledge agreement in place between the Pledgee and th
Pledgor, the Guarantor and the Placement Agent whereby the
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Pledgor

Pledgee

Pledgee is appointed to hold the proceeds from the Bond Issue
accordance with this Company Admission Dotent;

Shall be construed to have the same meaning as the Issuer;

Shall be construed to have the same meaning as the Securi
Trustee;

PMLFT Regulations

Prevention of Money Laundering and Funding of Terrorism
(PMLFT) Regulations made uad the Prevention of Money
Laundering Act, 1994 (Chapter 373 of the laws of Malta);

Project Technik Ltd or
PTL

Project Technik LTD (PTL), is a related company also fully owne
by Kurt Abela. PTL is an innovative and experience contractc
with the technicd, managerial and supervisory capacity to
support main contractors and professional design teams fron
initial concept through to project completion. PTL specialises ir
ceiling, drywall, plastering and interior finishing works.

Prospects MTF

The market regillated as a multilateral trading facility operated
by the MSE providing a venue for stanp and growthof small to
medium-sized enterprises to float their capital (including equity
or debt) on the market;

Prospectus Directive

Directive 2003/71/EC of thEuropean Parliament and of the
Council of 4 November 2003 on the prospectus to be publishe
when securities are offered to the public or admitted to trading
and amending Directive 2001/34/EC, as amended by Directi
2010/73/EU of the European Parliamentiaf the Council of 24
November 2010, and as may be further amended from time t
time;

Redemption Date

Redemption Value

9th August 2029

thenoecefZ "fZ—1% *" tf...S SéeuredEXIEN}BOH)
or as peras per the redemption prices in line with the Early
Redemption Schedulein the case of an early redemptipn

Secured Callable
Bond(s) or Bond(s) or
Securities

Security Trust or KA
Trust

KA FINANCE PLC

—-St B~ «SEdred Cadlble bonds2026-2029 of a nominal
“fZ—% ° BYXX 'f7 et <ee—it f— f" f
Redemption Date at their nominal value, bearing interest at the
rate of4.75%per annum;

the trust established in virtue of the Secwritrust Deed,;
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Security Trust Deed or
Trust Deed

Security Trustee

Small and medium
sized enterprisesio

the security trust deedo be signed between the Issuer, the
Guarantor and the Security Trustee thre 12th August, 2019

EMCS International Services Ltd, a private limited liability
company registered and incorporated under the laws of Malte
with company registration number C25114 and having it
registered office situated akLevel 2, Regional Business Centre,
University HeightsMsida MSD 1751, Malta

an enterprise as defined in Article 2(1) of the Companies A
(Chapter 386 of the laws of Malta) and in line with the Prospeci

SMEs MTF Rules
the sinking fund referred to in Sectiokl124 of this Company
Sinking Fund Admission Document;

Special Hypadbec

the Special Hypothec to be granted by the Guarantor in favour ¢
the Security trustee over Centris I

Suitability Test

means the process through which a licensed financie
intermediary providing investment advice or portfolio
management services inelation to the subscription for and
trading of Bonds obtains such information from the Applicant or
prospective transferee as is necessary to enable the license
financial intermediary to recommend to or, in the case of
portfolio management, to effect for, the Applicant or
prospective transferee, the investment service and trading ir
Bonds that are considered suitable for him/her

Summary

a summary of the salient features of the Document, as containe
<o —SF et —<c'e te—<—Z1tT 0 —eef"504

Terms and Conditios

KA FINANCE PLC

the terms and conditions of th&ecured Callabl®onds which
are included in section3df this Company Admission Document.
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2 Summary

2.1 Introduction and Warnings

2.1.1 Prospective investors are hereby warned that:

a) this Summary is being provided to cogwthe essential characteristics and risks associated
with the Issuer, the Guarantor and the Securities being offered pursuant to this Document.
This section is merely a summary and, therefore, should only be read as an introduction to
the Company Admissio Document. It is not and does not purport to be exhaustive and
investors are warned that they should not rely on the information contained in this
Summary alone in deciding as to whether to invest in the Securities described in this
Document. Any decisiorio invest in theSecured Callabl8onds should be based on
consideration of the Company Admission Document as a whole by the investor;

b) where a claim relating to the information contained in this Company Admission Document
is brought before a court, the aintiff investor might, under the national legislation of
Malta, have to bear the costs of translating the Company Admission Document before the
legal proceedings are initiated; and

c) civil liability attaches only to those persons who have tabled the Sumrimertyding any
translation thereof and who applied for its notification, but only if the Summary, when read
together with the other parts of the Company Admission Document, is misleading,
inaccurate or inconsistent; or does not provide key information lideo to aid investors
when considering whether to invest in such Securities.

2.1.2 Usersof the Company Admission Document in connection with thébond issue
are hereby informed that:

a) for the purposes of any subscription f@ecured CallableBonds by an authorised
intermediaryand any subsequent resale, placement or other offerinGetured Callable
Bondsby an aithorised intermediaryin circumstances where there is no exemption from
the requirement to publish a Company Admission Document under the Prospects MTF
Rules, the Issuer consents to the use of the Company Admission Document (and accepts
responsibility for the information contained herein in accordance with the terms hereof)
with respect to any such subsequent resale, placement or other offerin§exiured
CallableBonds, provided this is limited onl{i) to the aithorised intermediaryii) to any
resale, placement or other offering &ecured CallablBonds subscribed for as aforesaid,
taking place in Malta; andii) to any resale, placement or other offieg of Secured Callable
Bonds subscribed for as aforesaid, taking place within the period of 60 days from the date
of the Company Admission Document;

KA FINANCE PLC



b) in the event of a resale, placement or other offeringSdcured Callabl®onds by an
authorised financid intermediary said authorised financial intermediary shall be
responsible to provide information to prospective investors on the terms and conditions of
the resale, placement or other offering at the time such resale, placement or other offering
is made;and

c) any new information with respect tauthorisedfinancialintermediaries unknown at the
time of the approval of the Company Admission Document will be made available through
a company announcement which will also be made available on the Prospects &bERav
fet =St ee—3FVie ™I o1

2.2 Issuer and Guarantor

The legal and commercial name of the Issuer is KA Finpltogeompany registration number C
91549.

The Issuer was registered in Malta in terms of the Ac28H April 2019as a public limited liaktly
company and is domiciled in Malta.

The legal and commercial name of the Guarantor is KA Holdings Limited (registration number C
56023.

The Guarantor was registered in Malta in terms of the Actl&h April 2012as a private limited
liability companyand is domiciled in Malta.

2.2.1 The following is an overview of the most significant trends affecting the Issuer
and the Guarantor and the markets in which they operate

The Issuer has been set up to act as a financing company and its business is limitedaisitige

of capital and the lending of such capital to the Guarantor, the collection of interest from the
Guarantor and the settlement, in turn, of interest payable on capital raised from third parties. The

Issuer does not have any substantial assets”’t& + <o Z<oc—Ft —* =St “cofe . coe% ‘~ -8t
operations and it is, accordingly, fully dependent on the cash flows of the Guarantor.

The principal objects of the Guarantor relate to devetgpand buildng office spacen Mrieheland
the renting out of such spacedeveloping an apartment complex in Swidgi short-term rental
purposesand therefurbishment and eventual operation oftmutique hotel in Gzira.

To date the Guarantor has focused on renting out office space frodetdris Business Gatey
Building in Mriehelreferred to aCentris I.

Without prejudice to the risks identified in this Document, as at the time of publication of the
Company Admission Document, the Issuer and the Guarantor consider that generally they shall be
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subject to thenormal business risks associated with the business in which they operate, and,
barring unforeseen circumstances, do not anticipate any particular trends, uncertainties, demands,
commitments or events outside the ordinary course of business that couldeleendd likely to

have a material adverse effect on the upcoming prospects of KA Holdings and its business, at least
with respect to the current financial year. However, investors are strongly advised to carefully read
the risk factors in the Company Admissi Document.

The Guarantor shall grant the Guarantee in favour of the Security Trustee acting in its capacity as
trustee for the Bondholders.

The following is a brief synopsis of the significant trends affecting the key areas of operation of KA
Holdings

2.2.1.1 Office space rental market

Malta is presently experiencing an economic boom. The real GDP growth experienced in Malta is
outlined below

TSt 1. tee—"— . —<'ei fot T73fZ fte—f—-F f...—<<—<Fei T8 1" Real..tT f o—""¢
estate activitiesregistered a 12% growth in GDP output in the period QD3 2018, when
compared to the same period in 2017.

A market exercise in which around 40 local reafate agents participated through telephone
interviews, was carried out during the first weeks ofidary 2018

26% of the respondents attribute the surge in demand for property to the increase in the number
of foreign workers in Malta. 20% of local resdtate operators deem that the increase in the
investment in the buyto-let market has fuelled thedivity in the industry. Other factors affecting

the demand for property were determined to be the growth in disposable income, the Government
initiatives in the sector, the increase in demand for office space and the Individual Investor
Programme.

1https://www.pwc.com/mt/en/publications/middlemarketbarometer/barometeeatestate-
[januay-2018.htm|
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2.2.1.2 The lospitality industry

The hospitality industry in Malta has welcomed the increase in tourist arrivals throughout the past

four years with a complementary increase in performance. Data from the Malta Hotels and
Restaurants Association illustrates that overetpast four years all hotel categories managed to

register yearon-year increases in both occupancy and average daily rate. The improvement in

=S =St fTE %t Tf<Zs "f-F feot ‘... —fe..> Sfe tecdindtrZ> <o f..—%1%

2.2.1.3 The overall tourisn performance in Malta

The Maltese tourism industry has, in recent years, been renowned for its unabated growth, with

each passing year yielding new record highs of inbound tourists visiting the island. Indeed, the

tourism industry is considered to be aucial pillar of the economy as, directly and indirectly, it is
Feo—cof—-%1 - f ... .. ‘—e— " Za-n " fZ—fTe PO20)Ve fZ ‘—"<ee ‘Z<..> Z.

The strong performance in the tourism sector observed over the past few years has persisted
during 2017 in term of inbound tourists. NSO data for 2¢18evealed that the influx for the year
stood at 2.6 million tourists representing an increase of 14.3% over the previous®y@arer the

past 5 years (2022018), there has been a compounded annual growth rateld33% per annum.
According to the NSO, this improvement was mostly driven by an increase in the number of leisure
tourists. Furthermore, 65.9% of tourists organised their own saayl opted for a nonpackage
holiday.

2.2.2 Group structure

The Issuer iafully owned subsidiary of the Guarantor. The Issuer is a special purpose vehicle setup
to act as a financing company for the needs of KA HoldinggK&H) and, as such, it is dependent
on the business prospects and operating results of its Parent.

2

https://nso.gov.mt/en/News Releases/View by Unit/Unit C3/Tourism_Statistics/Documents/p0
19/News2019 017.pdf

https://nso.gov.mt/en/News Releases/View by Unit/Unit C3/Tourism Statistics/Documentsf20
[19/News2019 017.pdf
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The organisational structure of the Group as at the Company Admission document is illustrated in
the below diagram:

The Issuer was set up @2" April 2019and since incorporation to the date of the Company

Admission Document no financial statements have heprepared. There has not been any

significant change in the financial or trading position of the Issuer which has occurred since the
Cerfesie Tf—f 7 <ot focted St —fUfe—'" ™fe "1AOtMADPrilEt fet <o..

2012and since incorporatioto the date of the Company Admission Documesets of financial

statements have , 13« "1 f"3ta4 ST —f"fe—""ie Sce—'"c..fZ “<ofe..<fZ <o"'"ef

year ended 31st December 2017, as auditeGlgnt Thorntonis set out in the audited finarea

s—f—Fete—e 7 St —f fe—"" fot <o [Tf<Zf,ZF "7 <se’f.—c'e ‘e S

[(www kaholdings.com.m} and from the registered office of the Guarantor during office hotns.

this CompanyAdmission Document, the use of actual financial information with regards the

Guarantor is being used for the financial year 2018, whigbkanaudited.
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2.2.3 Review of Group Ownership and Financial Performanad Guarantor

The Issuer does not intend to undake any trading activities itself apart from the raising of capital
and the advancing thereof to the Guarantor. Accordingly, the Issuer is economically dependent on
the financial and operating performance of the Guarantor.

The Issuer does not have anybstantial assets and is essentially a special purpose vehatevas
set up to act as a financing company. The Issuer is, therefore, intended to serve as a vehicle through
which KA Holdings will continue to finance its future projects.

The operations ofthe Guarantorhave, to date, been largely the purchase of land and the
development of such land in office space for rent in Mriehel (Centris I).

The Issuer was set up and established to act as a finance company. In terms of its Memorandum of
Association,the main object for which the Issuer is constituted iscarry out the business of a
finance and investment company and in particular to provide financing arfthescing to meet
funding requirements of the business of the Group of Companies which tihgp@oy forms part

of. The issue of bonds falls within the objects of the Issuer. Clause 3 of the Memorandum of
Association contains the full list of objects of the Issuer.

In terms of its Memorandum of Association, the Guarantor is, amongst other thingppamred
to secure and guarantee any debt, liability or obligation of any third party.

St ee—fVie . —""Fe— f—SPELT ffak fBo s BIXAXXX T<"c¢tET co—' <\
*Sf e T BY $f.:8A FAAZEtIfrch —St —fUfe—""A fef < Y Vtcefs oSf)
up and held byProjectTechnikLTD.

Project Technik ID (PTL), is a related company also yulbwned by Kurt Abela. PTL is an
innovative and experience contractor with the technical, managerial and supervisory capacity to
support main contractors and professional design teams from initial concept through to project
completion. PTL specialises imiting, drywall, plastering and interior finishing works. Over the
past 12 years PTL has established itself as a significant player in the market having successfully
transformed hundreds of properties and executed numerdigh-profile projects including he

Life Sciences Park, Vodafone Skyparks, Midi Q1, Toly factory, Waterfront Hotel and various
secondary schools.

81 —frfe—""ie .—""te— f——§ "ot t [BY ]O¢aEIAD EOf()IAO,000 <~ 7 <o
‘"t e f”> oS flkach, fuBy paidup andheld byKurt Abelaand (i) 1 ordinary share @ Y& ~— 77>
paid-up and held by Project Technik LTD.

The Issuer and the Guarantor are, therefore, ultimately owned 100% by Mr Kurt.Abela

For the purposes of the Guarantee, the Guarantor irrevocably and untiondily guarantees to
the Security Trustee, for the benefit of the Bondholders that if for any reason the Issuer fails to pay
any sum payable by it to such Bondholder pursuant to Teems andConditions (Section 23)pf
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the Secured CallablBonds as and faen the same shall become due under any of the foregoing, it
will pay on demand the indebtedness to the Security Trustee.

The obligations of the Guarantor under the Guarantee shall remain in full force and effect until no
sum remains payable to any Bondldel pursuant to the issue of tHeecured CallablBonds.

2.2.3.1 Extracts of audited financial statements of KA Holdings (Guarantor)

Income statement for the yearsended 31st December 201& 2017

KA FINANCE PLC
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Statement of financial position for the yearsended 31t December 201& 2017

KA FINANCE PLC
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Statement of cash flowsfor the years ended 31st December 201& 2017

KA FINANCE PLC
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2.2.4 TheBonds

St ee—1" «SfZ7 cooe—1 fo f% %Beduied CallablBd@ 820262029 having a
nominal " fZ—1 ‘° BSeXuxed Callable‘sta o—,ET...— —* f ecece—e2000jn..." ' —<'e ‘7
Secured Callable‘stes fet e—Z—<'Z%te *~ BYXX =St "1f " —-t"4a

The Secured CallableBonds will be issued in fully registered form and will be represented in
uncertificated form by the appropriate entry in the electronic register maintained on behalf of the
Issuer at the CSD. On admission to trading on Prospects MTKdahaed Callabl&8onds will have

the following ISIN: MT002301209TheSecured Callabl8onds shall bear interest at the rate of
4.75%per annum. TheSecured Callabl®onds shall be repayable in full upon maturdyg the
redemption dateunless previously rpurchased and cancelledy unless the Bonds are otherwise
redeemed at the option of the Issuer on any of the early redemption dates as described in Section
3.5.1

The Bond Issue is secured through the Collateral in favour of the Security Trustee actitsg in i
capacity as trustee for the benefit of Bondholders.

TheSecured Callable‘ete f"% fZ7 tHe‘ecef—11 <o —"" B &

TheSecured CallablBonds are freely transferable and, once admitted to the Prospects MTF, shall
be transferable only in whole in accordance with the rules and regulations of thed@d@Eable
from time to time.

Investors wishing to participate in th&ecured CallabléBonds will be able to do so by duly
executingthe appropriate Application Form in relation to tt&ecured Callabl®onds. Execution
of the Application Form will entitle such investor to:

i. the receiptof interest;
i. the repayment of capitahs and when due
ii.  the benefit of the Collateral through the Security Trustee, as explainéd i@5below;

iv.  attend, participate in and vote at meetings of Bondholders in accordance with the Terms
and Conditions of the Bud Issue; and

V. enjoy all such other rights attached to the Bonds emanating from the Company Admissio
Document.
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Following the issue of the Bonds and application of the proceeds, the Security Trustee for the
benefit of Bondholders shall be guaranteed, inspect of both the interest and the principal
amount due, by the Guarantor in terms of the Guarantee.

i .”_u(_) ~Aun _Si '\_z'\(z.i._ «~ _Si .._in-l-. 1”2(%0]:_(1.. Ce _in.. (o~ _é
favour of the Security Trustee for the benefit of Btholderswith the granting of the Collateral
Rightsas described hereunder.

Accordingly, Bondholders shall have the benefit of ttmlateral rights in accordance with the
terms of the Security Trust Deed, as set out in secdn250f this Admission Dagment. The
security shall be constituted in favour of the Security Trustee for the benefit of all Bondholders

Specifically, the Issuer and KA Holdings have entered into the Security Trust Deed (as per Annex
B) with the Security Trustee which sets out thevenants of the Issuer and guarantor to secure,
pursuant to the granting of the security rights to be described below and up to the value of said
security rights from time to time, the payment of the principal amount under the Bonds on the
Redemption Dateand interest thereon on each Interest Payment Date, as well as to observe all
obligations under the Security Trust Deed. The Collateral Rights will be vested in the Security
Trustee for the benefit of the Bondholders in proportion to their respective imgjef Bonds.

The issue and allotment of th&ecured Callabl&onds is conditional upothe constitution of the
security being in place prior to Admission daaed uponthe Secured Callabl8onds being
admitted to the Prospects MTF List of the MSE. T®&ared CallableBonds shall bear interest
from andincluding9th August,2019 at the rate o4.75%per annum on the nominal value thereof,
payable annually in arrears on each Interest Payment Date. The first interest payment will be
affected on9th August,2020 (covering the perio®@th August2019 to8th August,2020). For
Secured Callabl8onds issued at the Bond Issue Price, the gross yield calculated on the basis of
the Interest, the Bond Issue Price and the Redemption Value ofStneured Callabl®onds &
Redemption Date ig.75% The Bonds will mature on XXXXX 2029, unless previously repurchased
and cancelledor the Bonds are otherwise previously redeemed at the option of the Issuer on any
of the Early Redemption Dates as described in Seatidr2.6(3)and 21.2 The Issuer may at any
time purchase theSecured Callabl®onds in the open market or otherwise at any price. Any
purchase by tender shall be made available to all Bondholders alikBedilired CallablBonds so
purchasedor redeemedwill be carelled forthwith and may not be ressued or resold. An
applicationhas been made to the MSE for tBecured CallablBonds to be issued pursuant to the
Company Admission Document argimultaneouslyto be admitted and traded on its Prospects
MTF. TheSecued CallableBonds are expected to be admitted to the MSE with effect fribth
August,2019 and trading is expected to commenceldth August2019.

2.2.5 Risks

Holding of aSecured Callabl8ond involves certain risks. Prospective investors should carefully
consider, with their own independent financial and other professional advisors, the following risk
factors and other investment considerations as well as all the other information contained in the
Company Admission Document before deciding to acquire tBecured CallableBonds.
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Prospective investors are warned that by investing in Secured Callabl®onds they may be
exposing themselves to significant risks that may have the consequence of losing a substantial part
or all of their investment.

The Company Amission Document contains statements that are, or may be deemed to be,

07" ™" eco% o—f—tete—e0ad ™MSc...S "FZf-F - of——F"e —Sf— f"f ¢'— Sce
involve projections of future circumstances. These forwdordking statements are subgt to a

number of risks, uncertainties and assumptions and important factors that could cause actual risks

— t T ef—F"<fZZ> "7te =St £8f . —f—<tee T _St ee_1"je fof —f"fe
assurance is given that the future results opegtations will be achieved.

In so far as prospective investors seek advice fanhorisedfinancial htermediaries concerning

an investment in thé&Secured CallablBonds,authorisedfinancial ntermediaries are to determine

the suitability of prospectivece " fe—*"ei <o "fe—ofo— <o —SF ‘eofe o —St Z<%S—- ‘"
co"te—tTei *™e (" . —Securpd CaflaliiBoSds may not be a suitable investment for all
investors. In particularan authorised intermediaryshould determine whether each prosgéve
investor: (i) has sufficient knowledge and experience to make a meaningful evaluation of the
Secured CallablBonds, the merits and risks of investing in t8ecured Callabl®onds and the
information contained or incorporated by reference in the Quamy Admission Document or any
applicable supplement; (i) has access to, and knowledge of, appropriate analytical tools to
evaluate, in the context of his/her/its particular financial situation, an investment irSéneured
Callable Bonds and the impacthe Secured CallableBonds will have on his/her/its overall
investment portfolio; (iii) has sufficient financial resources and liquidity to bear all the risks of an
investment in the Bondév) understands thoroughly the terms of tfgecured CallablBondsand

is familiar with the behaviour of any relevant indices and financial markets; and (v) is able to
evaluate possible scenarios for economic, interest rate and other factors that may affect his/her/its
investment and his/her/its ability to bear the app@lide risks.

Below is a summary of the principal risks associated with $eeured Callabldonds of the
Company

there may be other risks which are not mentioned in this Summary and/or in this Company
Admission Document. Investors are therefore urged tonsult their own financial or other
professional advisors with respect to the suitability of investing inSleeured CallablBonds.

Risks relating specifically to the Issuer

i. The Issuer has the function of acting as a finance company, with its mapogeibeing

that of financing the funding requirements of the Guarantor, and as such, its assets consist of the
loans to be issued to the Guarantagnsequently, the Issuer is entirely dependent on receipt of
interest and loan repayments from the Guarantor

ii. The Group is ultimately owned exclusively by Kurt Abela. Accordingly, the ultimate owner
of KA Holdings, who is also a Director of the Issuer and the Guarantor, exercises effective control
over the Issuer. Kurt Abela is considered instrumental to @®up and the Issuer and any
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unexpected dilution, whether by sale and/or transfer of any of his interest or by way of transmission
thereof of any other incapacity, in his control or influence over the Issuer and/or KA Holdings and
its businesses could havan adverse effect on the Issuer. There can be no assurance that such
individual will not at any time during the term of the Bonds dispose of any interest, direct or
indirect, in the Issuer or KA Holdings.

iii. This Company Admission Document featuresojected revenues of KA Holdings.
Forecasts are inherently subject to the risks of adverse unexpected events which may affect the
revenue streams and profitability of KA Holdings or the Issuer. The forecasts set out in this
Company Admission Document are plEendent on a number of assumptions and future
expectations that may or may not occur. The Roocurrence of tkesefuture expectations could

have material effects on the financial position and results of KA Holdings and the Issuer.

Risks relating to KA Holdngs and its Business

i. The Group may be subject to changing conditions in the office space rental market and in
the hospitality industry which is directly linked with the tourism industry in Malta.

ii. KA Holdings is dependent on its key personnel anbloyees and the loss of such persons,
or difficulties in attracting new employees, may impact the business and ability to implement
current and future strategies;

iil. All industries are subject to legal claims, with and without merit. Defence andese¢tht
costs can be substantial, even with respect to claims that have no merit. Due to the inherent
uncertainty of the litigation and dispute resolution process, there can be no assurance that the
resolution of any particular legal proceeding or disputdl wot have a material adverse effect on

Zt %ot Tmm "t L feS "Z MA "fe_F_ e " ETf_ctee " “cafe. (fZ

iv. KA Holdings shall maintain insurance at levels determined to be appropriate in light of the
cost of cover and the risk profiles o ibusiness. Recovering losses from insurers may be difficult
and time-consuming, and KA Holdings may be unable to recover the full loss incurred. No
assurance can be given that KA Holdings current insurance coverage would be sufficient to cover
all potential losses nor that an appropriate coverage would always be available at acceptable
commercial rates.
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V. KA Holdings has a material amount of debt and may incur additional debt in connection
™S <—¢ "———"F %" ™_Sa St "'—’ie. caffett,itsifihanical positienZas f T f"etZ
well as its ability to raise further financetime future.

Vi. KA Holdings may also be subject to increases in operating and other expenses which could
impact its financial performance and position.

Vii. KA Holdings maye 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.

viii. KA Holdings is at risk in relation to changes in any applicable laws and regulations,
including changes to the interpretation thereof, which cannot be predicted. No assurance can be
given as to the impact of any possible judicial decision, change in law, regulation or administrative
practice, after the date of this Company Admission Docuren the business and operations of

the Group.

Risks relating to KA Holdings: Office Space RentdMarket

i. The Building Agreement agreelly the Guarantorwith the construction companyin
constructing Centris Il may be adversely affected by a numbéaators, including, delays
in finalising the building, lack of workers to complete the building in time and bad
workmanship.

ii. The office space rental market may ladfected by various factors, including changing
demand, changes in general economandlitions, changing supply within a particular area
of competing space and lack of foreign businesses coming to Malta requiring new office
space.

iii. KA Holdings plans to initiate the building and finishiredf of Centris 1l upon receipt of the
Bond praeeds. KA Holdings will be subject to a number of specific risks normally
encountered in similar developments, including the risk of cost overruns and thus the risk
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of insufficiency of resources to complete the development. The building permit is already
in hand.

iv. Health and Safety Issues might arigeat would require the incurrence of further costs to
reduce Health and Safety related riskccidents might occur during constructiomhich
might result indelaysto have the building completedas wellas possible claims for
compensation of damages and/or other liability issues

Risks relating to KA HoldingsThe Hospitality Industry

I.  The proceeds of the Bond will partly be used to developapartment complex in Swieqi
to have them rented out on sholéts and the refurbishment and eventual operation of a
Boutique Hotel in Gzird&ven though dedicated personnel will be employed to run this side
of the business, KA Holdings has no history in operating an apartment complex or boutique
hotel. Consequently shouldthis area of the business be unprofitable, this could have a
material adverse effect on other areas of the business run by KA Holdings.

II.  Malta Tourism Authority MTA) licenses required are still to be applied fohere could be
a delay in havinghese licences acquired, which would result in a delay in having the
projected revenues materialisedlhese is also the risk of the MTA licence not being
achieved at all, meaning that KAH woutat be able to carry out its hospitality related
business.

II. K “Ztcoe%oie S‘°’<—f2<—> TR f <l
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changes in travel patterns and cutbacks on Md@und airline routes;

changes in levs and regulations on employment, health and safety, environmental
concerns, fiscal policies, zoning and development, and related costs of
compliance;

the impact of increased threats of terrorism, impediments to means of
transportation, extreme weather anditions, natural disasters, traveélated
accidents, and outbreaks of health concerns; and
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increases in operating costs due to inflation, employment costs and healthcare
related costs, utility costs, increased taxes and insurance costs.

These factor of> f1 377> <o’ f...— "*'e "f—Feo feof ‘. .. —'fe...> 217127

apartment complex or boutique hotelndreduce its revenue, which could have a material

ft t7et £°°f...— ‘e St ‘ZtcoY%oie "cofe.<fZ ..tetc—c'e fot "Fe—7
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preferences of customers and its ability to swiftly identify and capitalise on emerging
consumer trends. If KA Holdings were to be unable to do so, it could experience reduced
rates andoccupancy levels, which could have a material adverse effect on the operational
results.

V. KA Holdings hospitality operations are susceptible to increasing competition, which may
negatively impact the sales revenue and profitability in the hospitality sedtoaddition,
ofe> 7 ‘ZtcoYois ..—""Fe— fet i-Fe—<fZ ..te'f—c=""s ofs Sf
recognition, a larger customer base and more resources than KA Holdings.

VI. A decline in the competitive strength of KA Holdings could adversely affect the redults o
operations. In particular, KA Holdings may be compelled, by the strength of its competitors
that are able to supply services at lower prices, to reduce its own prices. The ability of KA
Holdings to maintain or increase its profitability will be dependentits ability to offset
such decreases in the prices and margins of its accommodation and services.

Essential information on the key risks specific to th&ecured CallabldBonds

An investment in theSecured Callabl8onds involves certain risks, incladi those set out below in

this Section The Bonds are complex financial instruments and may nostigable for all types of
retail investorsA potential investor should not invest in the Bonds unless: i) he/she has the necessary
knowledge and experiend® understand the risks relating to this type of financial instrument; ii) the
Bonds meet the investment objectives of the potential investor; and iii) such potential investor is able
to bear the investment and financial risks which result from investmerthese Bondsln deciding
whether to make an investment in theecured Callabl8onds, prospective investors are advised to
carefully consider, with their own independent financial and other (including tax, legal and
regulatory) professional advisors, éhfollowing risk factors (not listed in order of priority) and other
investment considerations, together with all the other information contained in the Company
Admission Document:

i. Prior to the Bond Issue, there has been no public market nor trading rexfdte
Secured Callabl&onds within or outside Malta. Due to the absence of any prior
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market for theSecured Callabl®8onds, there can be no assurance that the Bond
Issue Price will correspond to the price at which Secured Callabl®onds will
trade n the market subsequent to the Bond Issue;

il. Only upon successful admission, may tBecured Callabl®onds be traded on
Prospects MTF but will NOT be traded on any regulated market. Hence, the
market for theSecured CallablBonds may be less liquid tharregulated market
and a Bondholder may find it more difficult to identify willing buyers for their
Secured CallablBonds. The existence of an orderly and liquid market depends on
a number of factors. Accordingly, there can be no assurance that an active
secondary market for the Bonds will develop, or if it develops, that it will continue.
Furthermore, there can be no assurance that an investor will be able to sell or
otherwise trade in the&Secured CallablBonds at all;

iii. A Bondholder will bear the risk ahy fluctuations in exchange rates between the
currency of denomination of th&ecured Callable ‘ete B fef —St <e"te—""9s
currency of reference, if different;

iv. No prediction can be made about the effect which any future public offerings of
the Issuer'securities, or any takeover or merger activity involving the Issuer, will
have on the market price of th8ecured Callabl®onds prevailing from time to
time;

V. The lIssuer is entitled to issugecured Callabldonds bearing a fixed rate of
interest. Invesment in such fixed rat8ecured CallablBonds involves the risk that
subsequent changes in market interest rates may adversely affect the market
value of the sai®Gecured Callabl8onds. Investors should also be aware that the
price of the fixed rate bor&lmoves adversely to changes in interest rates;

Vi. The Issuer has the option to redeem the Bonds, in wiable price as described in
Section3.5.1 on any of the Early Redemption Dates, together with any unpaid
interest until the time of redemption. This djnal redemption feature may have
a negative impact on the market value of the Bonds. During a period when the
Issuer may opt to redeem the Bonds, the market value may not rise considerably
above the price at which the Bond will be redeemed. Should thedisdecide to
redeem the Bonds on any of the Early Redemption Dates, the Bondholder may not
be able to reinvest the proceeds from the redemption at yields that would have
been received on the Bonds had they not been redeemed,;

Vil. The value of investments cago up or down and past performance is not
necessarily indicative of future performance. The nominal value ofSkeured
CallableBonds will be repayable in full upon maturity on the Redemption Date
unless theSecured CallablBonds are previously fpurchased and/or canceliior
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unless otherwise previously redeemed at the option of the Issuer on any of the
early redemption dates.

viii.  Application has been made to the MSE for tBecured Callabléonds to be
admitted and traded on Prospects MTF once tBecued CallableBonds are
authorised as admissible by the MSE. Prospects MTF is a market regulated as a
multilateral trading facility and operated by the MSE and provides a venue for
SMEs to float their securities. Consequently, this market is designed pitinfar
companies to which a higher 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;

2.2.6 Use of Bond Issue proceeds

The proceeds from the Bond Issue, which net of issue expenses are expected tamtatmou
f’7 8<e f—1% 780,@0pawill be used by the Issuer for the following purposes in the following
order of priority, and should the amount not be utilised in full, such additional proceeds will cascade
accordingto the following order of priority:

A. A maximum f «‘— e« — 27008,000 of the proceeds from th&ecured Callabl&onds will
be advanced under title of loan to th@uarantor to be utilised fosettlement by the
Guarantor with regardshe purchasericeof the landonwhich Gntrisll will be builupon.
More details in section 8.1.4.4nd section 21.25.1

B. An fe‘—e— 27090B,000 of the net proceeds from th®ecured Callabl®&onds will be
advancedoy the Issueunder title of loan to the Guarantor to be utilised in order to develop
the Gentrisll property in Mriehel. This amount would cover all constructions and finishing
works. More details in Section 8.1.4.1

C. Anamount’” B XXAaXXX ‘*~ —St ' Seturdc CallablBosds will be advanced
by the Issueunder title of loan to the Guardar to be utilised to build and finish off the
luxury apartments in SwieqMore details in Section 8.1.4.2
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D. An f«'—e— ‘80,800 of the proceeds from th8ecured CallablBonds will be advanced
by the Issueunder title of loan to the Guarantor to ldd and finish off the Boutique Hotel
in GziraMore details in Section 8.1.4.3;

Funds willbe utilised in order opriority shown aboveo ensure that the project with the highest
priority is concluded.

In the event that the Issuer does not receive Stibs' —<‘ee "7 —SF ~—77 RO <ZZc'e <o
CallableBonds, the Issuer will proceed with the admission of the amouftemiured CallablBonds

subscribed for, however, should the amount3d#cured CallablBonds subscribed for be less than

B\AX e<ZZXted <oce—e o thedssiiewill return the amount oSecured CallablBonds

subscribed for, to Bondholders. Any residual amounts required by the Issuer for the purposes of

the uses specified in this section which shall not have been raised thtbegBond Issue, subject

to the conditionthat the amount ofSecured Callabl8onds subscribed for is no¢quired to be

rf——"ett —* etS'Ztt"ed oSfZ7Z ,t “cefe. ft "o —St "' —'ie %ofei”f
financing.

The issue and allotment of theeaired Callabldoonds is conditionalipon the constitution of the
security being in place prior to Admission daamd upon the Secured Callabldonds being
admitted to the Prospects MTF list.

The following is a synopsis of the general Terms and Condiappsicable to theSecured Callable
Bonds.Subject to the satisfaction of the suitability and appropriateness testBoadholder is
deemed to have invested only after having received, read and understood the contents of the
Company Admission Document, inding the full terms and conditions contained therein and in
the annexes thereto:

1. Form, Denomination and Title

TheSecured CallablBonds will be issued in fully registered form in denominations of any integral

'—Z—(’Zi “~ BY XX ,”‘N(T:I:T_'("Sf_é‘:t' "—'—T”".TM”((ZZ ”:t (.._iTZ’OOO f DR R J— 1
per individual BondholdeAn authorised intermediansubscribing to the Bonds through nominee
fo. .. ‘—e—e "t fet te £SfZ° ' L Zc<te—e oSfZ7 7> —3000t0ce—e o— o,

each undening client.

2. Redemption and purchase
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Unless previously purchased and cancelled, the Issuer hereby irrevocably covenants in favour of
each Bondholder that theSecured CallabléeBonds will be redeemed at their nominal value
(together with interest accruedb the date fixed for redemption) ofth August,2029. Subject to

the provisions of this paragraph, the Issuer may at any time purclsaseired CallablBonds in

the open market or otherwise at any price. Any purchase by tender shall be made availalile to a
Bondholders alike. Albecured Callabl&onds so purchased will be cancelled forthwith and may
not be reissued or resold.

3.Early redemption

On or after9th August2026, at the option of the Issuer, the Issuer may redéenvholethe Bond

upon provding not less thang X 1 f >«1 4n-writing; at the redemption prices (expressed as a
percentage of the principal amount) indicated in the below Early Redemption Schedule (plus any
accrued and unpaid interest), during the 12 month period commencinipedth August, 202&f

the years indicated in the below Early Redemption Schedule

Early Redemption Schedule

9th August2026to 8th August2027 103%
9th August2027to 8th August2028 102%
9th August2028to 8th August2029 100%

As a result of thé&arly Redemption option, the bonds are complex financial instruments.

4. Payments

Payment of the principal amount of thBecured CallablBonds will be made within 7 days of the
Redemption Date in Euro by the Issuer to the person in whose name such Bandsgistered,

with interest accrued up to the Redemption Date, by means of direct credit transfer into such bank
account as the Bondholder may designate from time to time, provided such bank account is
denominated in Euro. Payment of Interest orSacural CallableBond will be made to the person

in whose name such Bond is registered at the close of business 15 days prior to the Interest
Payment Date, by means of a direct credit transfer into such bank account as the Bondholder may
designate, from time tdime. Such payment shall keffectedwithin 7 days of the Interest Payment
Date.

5. Interest and Yield

TheSecured CallablBonds shall bear interest at the rate4ff5%per annum payable annually on
9th Augustof each year. Interest shall accrue as froth August2019. The first Interest Payment
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Date following the issuance of this Company Admission Document sh&@ttbé&ugust2020. Any
Interest Payment Date which falls on a day other than a Business Day will be carried over to the
next following day tlat is a Business Day.

The gross yield calculated on the basis of the interest, the Bond Issue Price aRddémption
Value of theSecured CallablBonds at Redemption Date, 475%

6. Status of theSecured CallablBonds

TheSecured CallablBondssecured by the Collateral as described in sectidh Bshall constitute

the general, directsecuredand unconditional obligations of the Issuand shall at all times rank

pari passpywithout any priority or preference among themselvdaurthermore, subjecta the
restrictive covenantclause (section216 of this Admission Document), thirgarty 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 effélthe Secured Callabl88onds shall be
guaranteed in respect of both the interest due and the principal amount under Sadaired
CallableBonds by the Guarantor in terms of the Guarantee.

6. Events of Default

Section21.13ets out a list of events of datdlt the occurrence of which would result in tBecured
CallableBonds becoming immediately due and repayable at their principal amount, together with
accrued interest.

7. Transferability of th&ecured CallablBonds

The Secured CallablBonds are freelyransferable and once aditted to the Prospects MTF, shall

JE U feen U fL 2t a2 <o METE o e Z_'Zhe N BYXX <o fanUtfe.

Prospects MTF and the MSE applicable from time to time. If $®seured Callabl&onds are
transferred in part, such an mpted partial transfer will not be cleared, and the transferee
thereof will not be registered as a Bondholder or become entitled to claim from the Issuer any
purported benefit therefrom.

8. Register of Bondholders

Certificates will not be delivered ®Bondholders in respect of theecured CallablBonds in virtue
of the fact that the entitlement todSecured CallablBonds will be represented in an uncertificated
form by the appropriate entry in the electronic register maintained on behalf of the Issuénd

KA FINANCE PLC

37



CSD. There will be entered in such electronic register the names, addresses, identity card numbers,
registration numbers Legal Entity Identifier (LEBnd MSE account numbers of the Bondholders
and particulars of th&ecured CallablBonds held byltem respectively, and the Bondholders shall
have, at all reasonable times during business hasslefined by the MSEaccess to the register

of Bondholders held at the CSD for the purpose of inspecting information held on their respective
account.

9. Furher Issues

The Issuer may, from time to time, without the consent of the Bondholders, create and issue
further debentures, debenture stock, bonds, loan notes, or any other debt securities, either having
the same terms and conditions as any outstanding dséturities of any series (including the
Secured Callabl®onds) and so that such further issue shall be consolidated and form a single
series with the outstanding debt securities of the relevant series (includingtwired Callable
Bonds), or upon sucterms as the Issuer may determine at the time of their issue, provided that
no issuebreaches the covenants agreed with the security trustee and Centriaythot be put up
asSecuity.

10. Meetings of Bondholders

The Terms and Conditions of ttfgecuredCallableBonds maysubject to the prior written approval

of the Exchange until such time that the Bonds remain admitted on any of its mafketmended

or waived with the approval of the Bondholders at a meeting called for that purpose by the Issuer
through the Security Trustee.

11. Governing Law and Jurisdiction

TheSecured CallablBonds have been created, and the Bond Issue relating thereto is being made,
in terms of the Act. TheSecured CallabldBonds, and all contractual arrangements arising
therefrom, shall be governed by and shall be construed in accordance with Maltese law. Any legal
action, suit or proceedings against the Issuer and/or the Guarantor arising out of or in connection
with the Secured Callabl&onds and/or the Company Admission Dogent shall be brought
exclusively before Maltese courts and the Bondholder shall be deemed to acknowledge that it is
submitting to the exclusive jurisdiction of such courts.

12. Sinking Fund

The Issuer undertakes that as from the financial year en@idgp it will, over a period of years,
build a Sinking Fund the value of which will by the Redemption Date be equival&®®4oof the
value of the issued Bonds.
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The Issuer shall make periodic payments for the purpose of building up the Sinking Fund. The
below table sets out the minimum amounts to be paid by the Issuer for this purpose:

St ..'e'fe> ™McZZ .te—"<,——1% fo fee—fZ fe'—s— 8 TBerdfdre, py—™ite ZX.
the endof FYZXZa —St ...'e'fe> ™' 7% Sf™F .‘te-"¢,——tt f —'—fZ '~ B[+<ZZ«

The Snking Fund shall have the Issuer as primary beneficiary, whereas the Security Trustee, in its
capacity as trustee of the KA Trust, shall be identified as a secondary beneficiary. Upon the
occurrence of any of the Events of Default, the secondary beneficgaall be granted priority
rights over the Sinking Fund.

Sinking fund contribution as at

BXXX 2025 2026 2027 2028 2029
Annual contribution 750 750 750 750 0
Cumulative balance 750 1500 2250 3000 3000

KA Finance p.l.c. shall ensure that the sinking fund shall remain separate from the other assets of
the company and shall ensure that theaee held in term deposits placed with the major retail
commercial banks in Malta.

13. Security Trust

The Secured Callabl8onds aresecured,and Bondholders shall have the benefit of the following
Security:

(a) the Special Hypothec
(b) the General Hypthec
(© Guarantee

(d) The Pledge
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TheSecurity shall be constituted in favour of the Security Trustee for the benefit of all Bondholders
from time to time registered in the CSD.

The Issuer and the Guarantor have entered into a Security Trust Deed witBetarity Trustee
which consists of the covenants of the Issuer and the Guarantor to pay the principal amount under
the Secured CallablBonds on the Redemption Date and interest thereon in terms of the Company
Admission Document and the Guarantead allthe rights and benefits under the Security Trust
Deed. The Collateral will be vested in the Security Trustee for the benefit of the Bondholders in
proportion to their respective holding @ecured CallablBonds.

St f...—"<—> "—e—Ftie "Z% <o...Z—Tte

0] Acting asa Pledgeeand thus receiing all funds from theBond Issue and holithg them
with the Placement Agentintil the Centris Il property is transferred from PIOLKAH
and until the Collateral is constituted to the Security Trustee in favour of the
Bondholders

(i) Holding of the Collateral for the benefit of the Bondholders and the enforcement of
the said Collateral upon the occurrence of certain events. The Security Trustee shall
have no payment obligations to Bondholders under ecured CallablBonds which
remain exclusively the obligations of the Issuer, or, in the case of default by the Issuer,
of the Guarantor.

ThelssuerandGuarantorhave agreed to grant th€ollateralfor the benefit of the Bondholders as
beneficiariesin termsofthe TrustDeed castituting the KA Trust

The Issuer, the Guarantor, the Pledgee and Menagerhave entered into #ledge Agreemento
ensure the Collateral sonstituted in favouiother Security Trustee

The collaterakhall include the following:
i. A Special Hypothecroanimmovable propertybeing Centris Iljn Triq it

Palazz 1 Sef”a "«tSt7Z4 ~ pZ-miflidn fB,708,000 as per
Valuation in Annex A

i tet"fZ >''=St.. ‘e f27 *° —-S1 andftufe assdts " et —
iii. The joint and several suretyship by taiarantor
iv. The Pledge

Without prejudice to other powers and discretions of the Security Trustee in terms d#h&rust

the Security Trustee shall have the discretion to enforce the Collateral on its own accord or upon
receiving notice from the BondHders and/or of the Corporate Advisor appointed under the
Prospects MTF Rules and acting in its duty of care to the Exchange, the market and the Bondholders,
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that any of the Events of Default has occurred in accordance with the provisions of the Company
Admission Document.

14. Issue Fees

Save for the subscription fdBecured Callabl®onds byany authorisedfinancial htermediaries
(which includethe Placement Agentand Manager) and any fees payable to Curmi & Partners
Limited as Placement Agerdnd Manager in connection with the Bond Issue, to the best of the
co—F"ie o0 ™MZH 1%t of "t7efe o7 77T <o —St ee—1% Sfe fo co—f"Fe— of-

Professional fees and costs related to, printing, registration, selling commission and other
miscellaneais costs incurred in connection with this Bond Issue are estimated not to exceed
B20,000 and shall be borne by the Issuer.

15. Subscription

The Issuer has entered ineconditional subscription agreement witGurmi & Partners Ltdthe

Placement Agenand Manageyfor the subscription of th&ecured CallablBonds, whereby it will

bind itself to allocateSecured CallablBonds theret —' —* —Sf —'—f7 feo'—HbjeCtBN o< ZZ "o
to the Secured Callabl&onds being admittedo trading on the Prospects WF. Applications for

subscriptions to the Bonds will be processed on a-fimhe-first-served basis and the Issue Period

shall close immediately upon attaining full subscription or on the last day of the Issue Period,
whichever is the earliest.

The Bondsare open for subscription to all categories of investors, provided that the Placement
Agent and Managerand any other authorised financial intermediarieball be required to carry

out an Appropriateness Test in respect of each Applicant for the purmdsassessing such
Applicant's level of knowledge and experience prior to investing in the Bonds. Applications shall
not be accepted by the Placement Agent and Manager any other authorised financial
intermediariesunless, based on the results of suchpfgpriateness Test, the Placement Agent and
Manageror any other authorised financial intermediais satisfied that an investment in the Bonds
may be considered appropriate for the Applicant. To the extent that the Placement Agent and
Manageror any otherauthorised financial intermedignris providing advice in respect of a purchase

of the Bonds by an Applicant, the Placement Agent and Managemny other authorised financial
intermediary shall also be required to conduct a Suitability Test in respet¢h@fApplicant and,
based on the results of such test, be satisfied that an investment in the Bonds may be considered
suitable for the ApplicantProspective investors should be aware of the potential risks in investing
in the Bonds after careful evaluatiasf all the risk factors involve@nd should consider making

the decision to invest after consideration with his/her own independent financial advisor
Authorised financialritermediaries subscribing for Bonds may do so for their own account or for
the account of underlying customers, including retail customers, and shall, in addition, be entitled
to distribute any portion of theSecured Callabl®onds subscribed for upon commencement of
trading. In any case the Placement Agent and Manager shall ensutestiizscribers to the Bonds
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are duly warned about the Risk Factors involved with investing in the Bonds and subscribers shall

confirm that they have been so warned

St ‘et ee—% <o o' —etF ™M __tel S —Z71 e— «4,000,000(the "" f —‘—fZ
0 <e<e—e o' —poatde received, no allotment of the Bonds shall be made, the Applications

for Bonds shall be deemed not to have been accepted by the Issuer and all money received from
Applicants for Bonds shall be refunded accordingly. In the eveat the Minimum Amount is

reached but the Bond Issue is still not fully subscribed, the Issuer will proceed with the allotment of

the amount of Bonds subscribed.

In terms of said subscription agreement entered into with the Placement Agent and Man#ger, t
Issuer will be conditionally bound to issue, and the Placement Agent and Manager will be
conditionally bound to subscribe to, up to the total amountgit «<ZZ<‘+ -6,000,0B0) of

‘etfe fo cotc..f-t1T —St"tced tf..S +—, E1..,000,000-ihg subseribed. « ' —e— ‘"~ E

The total amount obix < ZZ <*+ 6;,000,0B0) of Bonds is being reserved for subscription by the
Placement Agent and Manager participating in the Placement Offer. The Issuer shall enter into a
conditional subscription agreenm with the Placement Agent and Manager for the subscription
of Bonds, whereby it will bind itself to allocate Bonds thereto up to the total amousbohillion

— 7 '6,(0,000) as aforesaid.

In terms of said subscription agreement entered into with flacement Agent and Manager, the
Issuer will be conditionally bound to issue, and the Placement Agent and Manager will be
conditionally bound to subscribe to, up to the total amountsit «<ZZ<‘+ -6;,000,0B0) of
Bonds as indicated therein, each sibj.. — —* —S1 «<e<ceo—+ 4,000,000 béing subscribed.

v _QF '—"teft 7 _Sce ‘e'fes teceecte ‘. _efe_3§ —-St —17« O _<_f”<2
process through which a licensed financial intermediary providing investment advice or portfolio
managementservices in relation to the subscription for and trading of Bonds, obtains such
information from the Applicant or prospective transferee, as is necessary, to enable the licensed
financial intermediary to recommend to or, in the case of portfolio managememeffect for, the
Applicant or prospective transferee, the investment service and trading in Bonds that are
considered suitable for him/her, in accordance with Part Bl of the Investment Services Rules for
Investment Services Providers issued by MFS/Ae iHfiormation obtained pursuant to this test
must be such as to enable the licensed financial intermediary to understand the essential facts
about the Applicant or prospective transferee and to have a reasonable basis for believing, giving
due consideratia to the nature and extent of the service provided, that the specific transaction to
be recommended, or to be entered into in the course of providing a portfolio management service,
satisfies the following criteria:

X it meets the investment objectives ofhe Applicant or prospective transferee in
guestion;

x it is such that the Applicant or prospective transferee is able financially to bear any
related investment risks consistent with the investment objectives of such Applicant
or prospective transferee; and

X itis such that the Applicant or prospective transferee has the necessary experience and
knowledge in order to understand the risks involved in the transaction or in the
management of his portfolio.
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Expected Timetable

1. Application Forms avaible 24" July 2019

2. Issue Period 24" July to ¥ August 2019
3. Issuance of Bonds 9™ August 2019

4. Commencement of interest on Bonds 9™ August 2019

5. Expected date of Constitution of Security 12" August 2019

7. Exected date of admission of the Bonds to Prospects MTF List 14" August 2019

8. Expected date of commencement of trading in the Bonds 16" August 2019

The Issuer reserves the right to close the offer of the Bonds befor&ithéugust2019 at 12:00

CET in the event that the Bonds are fully subscribed prior to the said date and time. In such an
eventuality, the events set out in steps three (3)eight (8) above shall be brought forward
although the number of working days between the respective evehtdl not also be altered.
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3 RIisk factors

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

THE NOMINAL VALUE OF THE BONDS WILL BE REPAYABLE IN FULL UPON MATURITY ON
THE REDEMPTION DATEINLESS THE BONDS ARE PREVIOUSLY REPURCHASED AND
CANCELLED, OR UNLESS THE BONDS ARE OTHERWISE PREVIOUSLY REDEEMED AT THE
OPTION OF THE ISSUER ON ANY OF THE EARLY REDEMPTION DATES AS DESCRIBED IN
SECTION T3.5.1 AND AS OUTLINED BY THE EARLY REDEMPTION SCHEDBYTHE

A X i a

AN INVESTMENT IN THESECURED CALLABLEBBONDS INVOLVES CERTAIN RISKS
INCLUDING THOSE DESCRIBED BELOW. PROSPECTIVE INVESTORS SHOULD CAREFULLY
CONSIDER WITH THEIR OWN INDEPENDENINANCIAL AND OTHER PROFESSIONAL
ADVISORS, THE FOLLOWING RISK FACTORS AND OTHER INVESTMENT CONSIDERATIONS
AS WELL AS ALL THE OTHER INFORMATION CONTAINED IN THIS COMPANY ADMISSION
DOCUMENT, BEFORE DECIDING TO MAKE ANY INVESTMENT DECISION WITH RESPECT TO
THE ISSUER AND/OR THE GUARANTOR. SOME OF THESE RISKS ARE SUBJECT TO
CONTINGENCIES WHICH MAY OR MAY NOT OCCUR AND NEITHER THE ISSUER NOR THE
GUARANTOR ARE IN A POSITION TO EXPRESS A VIEW ON THE LIKELIHOOD OF ANY SUCH
CONTINGENCIES OCCURRING. THE SEQUENCE HNON THE RISKS BELOW ARE LISTED

IS NOT INTENDED TO BE INDICATIVE OF ANY ORDER OF PRIORITY OR OF THE EXTENT OF
THEIR CONSEQUENCES.

THE BONDS ARE COMPLEX FINANCIAL INSTRUMENTS AND MAY NOT BE SUITABLE FOR
ALL TYPES OF RETAIL INVESTORS. A POTENTIAL INVESTCR&B NOT INVEST IN THE
BONDS UNLESS: I) HE/SHE HAS THE NECESSARY KNOWLEDGE AND EXPERIENCE TO
UNDERSTAND THE RISKS RELATING TO THIS TYPE OF FINANCIAL INSTRUMENT; Il) THE
BONDS MEET THE INVESTMENT OBJECTIVES OF THE POTENTIAL INVESTOR; AND IlI)
SUCH POTENTIAUINVESTOR IS ABLE TO BEAR THE INVESTMENT AND FINANCIAL RISKS
WHICH RESULT FROM INVESTMENT IN THESE BONDS.

IF ANY OF THE RISKS DESCRIBED BELOW WERE TO MATERIALISE, THEY COULD HAVE A
| |

TRADING PROSPECTS AND THE ABILITY OF THE ISSUER AND/OR GUARANTOR TO FULFILL
THEIR RESPECTIVE OBLIGATIONS UNDER THE SECURITIES ISSUED BY THE ISSUER FROM
TIME TO TIME. THE RISKS AND UNCERTAINTIES DISCUSSED BELOW ARE THOSE
IDENTIFIED AS SUCH BY THE DIRECTORSTBE ISSUER AND THE GUARANTOR AS AT
THE DATE OF THE COMPANY ADMISSION DOCUMENT, BUT THESE RISKS AND
UNCERTAINTIES MAY NOT BE THE ONLY ONES THAT THE ISSUER AND GUARANTOR MAY

a a T
AND/OR T a
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RESULT IN A MATERIAL IMPACT ON THE FINANCIAL CONDITION AND OPERATIONAL
PERFORMANCE OF THE ISSUER AND/OR GUARANTOR.

NEITHER THIS COMPANY ADMISSION DOCUMENT NOR ANY OTHER INFORMATION
SUPPLIED HEREINN CONNECTION WITH THEECURED CALLABLBONDS ISSUED BY

THE ISSUER () IS INTENDED TO PROVIDE THE BASIS OF ANY CREDIT OR OTHER
EVALUATION, NOR (Il) SHOULD BE CONSIDERED AS A RECOMMENDATION BY THE ISSUER
OR THE GUARANTOR OR THE CORPORATE ADVISOR OR THEERMEACT AGENTAND
MANAGER ORAUTHORISED INTERMEDIARYHAT ANY RECIPIENT OF THE COMPANY
ADMISSION DOCUMENT, OR ANY OTHER INFORMATION SUPPLIED IN CONNECTION
THEREWITH, SHOULD PURCHASE ANY SECURITIES ISSUED BY THE ISSUER. PROSPECTIVE
INVESTORS SHOULD MAKE THEIRWN INDEPENDENT EVALUATION OF ALL RISK
FACTORS AND SHOULD CONSIDER ALL OTHER SECTIONS IN THIS DOCUMENT.

3.1 Forward-looking statements

The Company Admission Document and the documents incorporated therein by reference or

annexed thereto contain forward-looking statements that include, among others, statements

te T ece% —ST ee—FVie fot 7 —fUfe—""ie e f _t%octe fot 'Zfes "FZ,
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, accordingly, involve predictions of future circumstances. Prospective investors can

generally identify forward-Z‘‘e<e%0 s—f—fefo—o |5 —St —ef 7 _—fUedfoe0A %o> o — ..
O™cZ764 01t5't...—04& Oce—Fe104 0'Zfe6a Ofe—<cof—1t0a 0°'"t...fe—04 Of-
phrases. Such forwardooking statements are inherently subject to a number of risks,

— et —fco—<te fof fee—e'_cteeqd f "F™ 7 ™ S« f__.g f""¢_”1y‘f..f_‘1g.¢ oo _
control.

Important factors that could cause actual results to differ materially from the expectations of

—SF ee—F"ie fot 7 —frfe—""ie T . —"Te <o Z—TF —Stef "coeee (tFe—"
f..=""+6 fet tZef™Stpany<AdmiSsion Document. If any of the risks described
MEnE ¢ ef_tncfZcotd —8%> .. — 2t Sff f ef-t"<fZ ft i et f°f...

— [ fe=""ie "cofe <fZ "Fe—Z—ead —"fT<o% ’"‘ksstier.and/qr-Guardditbr f ,<Z<—> ‘"
to fulfil their respective obligations under the securities to be issued in terms of the Company
Admission Document.

Accordingly, the Issuer and/or Guarantor caution prospective investors that these forward
looking statements are subject to risks and uncertainties that coulccause actual events or
results to differ materially from those expressed or implied by such statements, that such
statements do not bind the Issuer and/or Guarantor with respect to future results and no
assurance is given that the projected future result®r expectations covered by such forware
looking statements will be achieved.
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Prospective investors are advised to read the Company Admission Document in its entirety

fetd <o "f'—<..—Zf"& =St ef..—c'ee foe—c—Z1t 0 oo f..factrsd "7 f " —"-
—~Sf— . —Z1t f7Tf..— =SF ee—fVie fot 7V —fUfe—tT"ie Tt £ e fe
uncertainties and assumptions, the events described in the forwardboking statements in the

Company Admission Document may not occur. All forwardooking statements contained in

the Company Admission Document are made only as at the date hereof.

The value of investments can go up or down and past performance is not necessarily indicative
of future performance. The nominal value of theSecured Callald Bonds will be repayable in
full upon maturity, unless the Secured CallableBonds are previously repurchased and/or
cancelled or in the case of an early redemptioms outlined in the Early Redemption Schedule
An investment in the Secured CallableBondsinvolves certain risks, including those described
below.

3.2 Suitability of Investment

The Bonds are complex financial instruments and may not be suitable for all recipients of the
Company Admission DocumentProspective investors are urged to consult an peledent
investment advisor licensed under the Investment Services Act (Cap. 370 of the laws of Malta) as
to the suitability or otherwise of an investment in the Bonds before making an investment decision.
In particular, such advice should be sought witlview to ascertaining that each prospective
investor:

a. has sufficient knowledge and experience to make a meaningful evaluation of the
Bonds, the merits and risks of investing in the Bonds and the information
contained or incorporated by reference to tl@mpany Admission Documernr
any applicable supplement;

b. has sufficient financial resources and liquidity to bear all the risks of an investment
in the Bonds, including where the currency for principal or interest payments is
different from the prospective inge—‘"7e ... —""%e . >&

c. understands thoroughly the terms of the Bonds and is familiar with the behaviour
of any relevant indices and financial markets; and

d. is able to evaluate possible scenarios for economic, interest rate and other factors
that may affect itsmvestment and its ability to bear the applicable risks.

3.3 Risks relating specifically to the Issuer

331 coee "7 foco%o ' E < f27> = —SF ee—f7ie "EZcfo. f ‘o =&

The Issuer was established a8&" April 2019 and, accordingly, has no trading recorchistory of
operations. Furthermore, the Issuer itself does not have any substantial assets and is essentially a
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special purpose vehicle set up to act as a financing company solely for the needs of the Group and,
as such, its assets are intended to conpidtarily of a loan issued to the Guarantor.

The Issuer is dependent on the business prospects of the Group and, consequently, the operating
"fe—Z—¢ " St "'— SfTF f t<"F..— F77F..— ‘e —St ee—fVie Tcofe <]
intrinsic in tre business and operations of the Group companies have a direct effect on the ability

of the Issuer and the Guarantor to meet their respective obligations in connection with the

payment of Interest on theSecured CallabldBonds and repayment of principal wh due.

Accordingly, the risks of the Issuer are indirectly those of the Group (Guarantor) and, in turn, all

risks relating to the Groupre the risks relevant to the Guarantor.

Specifically, the Issuer is principally dependent, including for the purpbsermicing the Interest
payments on the Secured Callable Bonds and the repayment of the principal amount on
Redemption Date, or of the principal amount plus premium (as outlined in the Early Redemption
Schedule) on any of the Early Redemption Dates, om tticeipt of interest payments and loan
repayments from the Guarantor.

The interest payments and loan repayments todféectedby the Guarantor are subject to certain
risks. More specifically, the ability of the Guarantor to effect payments to the Isgilledepend on

the cash flows and earnings of the Guarantor, 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 and@®uarantor. The occurrence of any such factor
could, in turn, negatively affect the ability of the Issuer and the Guarantor to meet their respective
obligations in connection with the payment of Interest on ti&ecured Callabl8onds and
repayment of prircipal when due.

3.4 Risks related to theGroup and its business

3.4.1 Single shareholder

The parent company of the Group is owned by Kurt A@8.99%) andProject Teknik LTD
(0.001%), a company exclusively owned by Kurt Abdlacordingly, the ultimate owner ofdth

the Issuer and Guarantor, is also the Managing Director of the Issuer and the Guarantor and
exercises effective control over the Issuer. Kurt Abela is considered instrumental to the Group and
the Issuer and any unexpected dilution, whether by sale analansfer of any of his interest in the
Group, or by way of transmission, in his control or influence over the Issuer and/or the Group
companies and their business could have an adverse effect on the Issuer. There can be no assurance
that such individuaWwill not at any time during the term of the Bonds dispose of any interest, direct

or indirect, in the Issuer or the Group.
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3.4.2 Potential exposure to certain financial risks

St ee—fVie f..—<Tc—cte % "'—te—<fZ7Z> £§ ‘et T diigmteredkrate> ‘T "o fo ...
risk. The Issuer may be exposed to the risks associated with the effects of fluctuations in the
prevailing levels of market interest rates on its financing position and cash flows.

3.4.3 Risks inherent in forecasts

This Company Admission Docwent features projected revenues of KA Holdings. Forecasts are
inherently subject to the risks of adverse unexpected events which may affect the revenue streams
and profitability of KA Holdings. The forecasts set out in this Company Admission Document are
dependent on a number of assumptions and future expectations that may or may not occur. The
non-occurrence of those future expectations could have material effects on the financial position
and results of the Guarantor and hence the Issuer. The said fdseeas therefore merely an
illustration of a possible future outcome which may or may not occur and the Issuer, its directors,
officers and advisers make no representation as to their accuracy or likelihood of occurrence.

3.4.4 Business Risks

<"te+ —St secentihiverporation, it does not itself have any trading history. The Guarantor
has a trading history in building Centris | in Mriehel and having all office space in this building rented
out. The business model remains primarily reliant on offering itstamers highquality office
space at competitive renting rates in the same location of Mrieheaddition, KA Holdings shall
also diversify its business by operating luxury apartments in Swieqi for short lets and a boutique
hotel in Gzira. Consequentlthe KA Holdings is dependent on the office space rental market and

—St Ste'c—fZc—> <oft—e=_"> <o fZ-fE ... “tce%oZra —ST Tr—ie Vterf L.

light of the risks and difficulties encountered by companies operating in similar markads a
industry sectors in Malta.

3.4.5 Risks relating to the political, economic and social environment in which KA
Holdings operates

St "t—'ie feet—e fot i f_c'ee f"F fZ7 ec——f—%T <o fZ-f& ...
exposed to the economic and potiil conditions which are prevalent in Malta from time to time,

“SEE s Thetdico% —SF —ie R foctee TE7Zs FE it -0 —8F o (f7

stability in Malta, which, in the event of downward trend could have a material adverse impact on
the operations of the Group. Such ovexposure to the Maltese market could render investment
in the Group riskier than investments in more geographically diversified operations.

Consequently, the Group is highly susceptible to the economic trends thatfroaytime to time

be felt in Malta and internationally, including fluctuations in consumer demand, financial market
volatility, inflation, fall in value of the property market in Malta, reduction in economic growth in
Malta leading to less office space hgirequired, interest rates, exchange rates, direct and indirect
taxation, wage rates, utility costs, government spending and budget priorities and other general
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markets would further increase its susceptibility to adverse economic developments and trends
affecting such other markets.

Negative economic factors impacting both local and foreign markets, could have a material impact
on the business of the Group gerdly, and may adversely affect revenues and results of
operations and the ability of the Issuer to meet its obligations under the Bonds.

346 8% "—'ie tf'tette.t ‘e cme foef%oco%o <"F..—" fof ‘—Sf" o
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fof%co% <"t..—"a St " —'fe "t e .. foo ™77 fZe' t1'teta |

directors and management. If the Managing Director is unable or unwilling to continue in his

present po#ion, he may not be replaceable within the short term, which could have an adverse
T2 f . - fe =St "t —ie [ —ecotecd Tcofe (fZ ..'etc—c'e fof "fe—Z o "
is no guarantee that these objectives will be achieved to the degreeaggdeshould the Managing

Director no longer continue in his present role.

The ability to compete effectively in the markets in which the Group operates depends upon the

ability to identify, hire, train, motivate and retain personnel and skilled employeasticularly in

the areas of commercial property, financial management, project management and operating a

boutique hotel. The market for qualified personnel is competitive and the Group may not succeed

in attracting, developing and retaining the right dale of staff in line with the rapid growth of its

business, or it may fail to effectively replace personnel who depart with qualified or effective
successors. The failure of the Group to recruit and retain personnel and skilled specialist employees

who can understand the value chain and provide the required expertise across the entire spectrum
=St T —Tie RV f—ctesd T =t e—t% " f—F ef™ _fZfe— — o7t efe—
adversely impact its sales performance, increase its wage costs, and’advé> f~"1..— —Sf "‘—"'ie
business, results of operations and financial condition.

3.4.7 Reliance on nonproprietary software systems and third-party IT providers

To varying degrees, the Group is reliant upon technologies and operating systems (including IT
systams) developed by third parties for the running of litgsiness andre exposed to the risk of

failures in such systems. Whilst the Group has service level agreements and disaster recovery plans

to ensure continuity and stability of these systems, there bamno assurance that the service or

systems will not be disrupted. Disruption to those technologies or systems and/or lack of resilience

<o Ffo<tefZ [Tf<Zfo<Zc—> . —ZT ft7i7etZs 77t - =St £ <o
condition and/oroperating results.
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reputation and expose it to litigation

The Group must comply with restrictions on the use of customer data and ensure that confidential
information (includng financial and personal data) is transmitted in a secure manner over public
networks. Despite controls to ensure the confidentiality, availability and integrity of customer

data, the Group may inadvertently breach restrictions or may be subject to aftack computer

programs that attempt to penetrate the network security and misappropriate confidential
information. Due to advances in these programs, computing capabilities and other developments,
—St"t <o o %o—f"fe—Ft —Sf- —St ilbée sufficient to-preventbrgaches Any™
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and potential customers, lead to litigation or fines, and as a result, have a material adverse effect

on its busines, results of operations and overall financial condition.

3.4.9 Regulation regarding the use of personal customer data

The Group will process sensitive personal customer data (including possibly name, address, age,

bank details and identification details) as paf its business and therefore will be required to

comply with strict data protection and privacy laws and other regulatory restrictions, including

industry standards and limitations. Such laws will restrict the ability of the Group to collect and use

personal information including the marketing use of that information. The Group relies on-third

party contractors and employees to maintain databases and seek to ensure that procedures are in

place to comply with the relevant data protection regulations. Ndhstanding such efforts, the

Group is exposed to the risk that this data could be wrongfully appropriated, lost or disclosed, or
processed in breach of data protection regulations, by or on behalf of the Group. If the Group, or

any of thethird-party senice providers on which the Group relies, fails to transmit customer

information and online payment details in a secure manner, or if any such loss of personal customer

data were otherwise to occur, the Group could face liability under data protection Tewis could

fZe' "te—Z— <o —St Z'eo 7 St %o''tT™MZZ T L —e—tef”e fot tTI_F" efT
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and results of operations.

St "'—’ie " f «ofnply With; ‘privacy, data use and security laws, standards and regulations
could result in the limitation, suspension or termination of services or the imposition of
administrative, civil or criminal penalties, including fines which may result after theeta Data
Protection Regulation (GDPRjecame applicable in May 2018. In addition, such failure or-non
compliance may cause existing or potential customers to be reluctant to do business with the

A fet L' —ZT Tfef% 1t —ST "'—'ie UstOmer-gnd abgulptot aftiticed &
towards privacy and data protection are evolving, and there could be adverse changes or
developments in customer or regulatory concerns regarding the extent to which business and
personal information and data are stored, messed or shared with advertisers or other third
parties. In addition, to the extent more restrictive laws, rules or industry security requirements
relating to business and personal information and data are adopted in the future or by specific
industry bodes, such changes could have an adverse impact on the Group by increasing its costs
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of, and comply with, privacy, data use and security laws, standards ragulations, and any
adverse changes or developments regarding user or regulatory concerns towards privacy and data
protection or otherwise in the regulatory or legal landscape could have a material adverse effect
‘e —SF "'—'ie "1’ —_ f— < ardcigl-conditibn,cr@silte of operations and prospects. The

e “cefe «fZ t§ te—"F - fe> f..——fZ " fZ2Z2%t%FT ,VEf...S T e—.
either not be insured against or not fully covered through any insurance maintained by the Group.

Furthermore, although a number of basic existing principles will remain the same, the GDPR
introduces new obligations on data controllers and rights for data subjects, including, among
others:

X accountability and transparency requirements, which will requia¢gadcontrollers to
demonstrate and record compliance with the GDPR and to provide more detailed
information to data subjects regarding processing;

X feSfe. it Tf—f ...toofe— "f“—("Foete—ed MSc .S o . Z—TFe 05" Z¢..
processing of sendite data;

X obligations to consider data privacy as any new products or services are developed and
limit the amount of information collected, processed, stored and its accessibility;

X limitation on using data to profile data subjects;

X providing data subjectsvith personal data in a useable format on request and erasing
personal data in various circumstances; and

X reporting of breaches without undue delay, at times within 72 hours.

The GDPR also introduces new fines and penalties for a breach of requiremehidijng fines for

of"c¢ —e "Ff..Ste T — - —St S<%St” T \a " fee—fZ ™MZt™MtE
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infringements.

The implementation of the of> i —«"f fefetete—e ¢ St i _rie "t —
“Zeo..<ted St .. Sfe%te ... —Zt fT F"etZ> <o'f...— —SF "t—'ie —ecete

and compliance costs. Further, there is a risk that the measures will not be implemented correctly
or that individuals within the business will not be fully compliant with the new procedures. If there
are breaches of these measures, the Group could face significant administrative and monetary
sanctions as well as reputational damage, as pointed out absliesh may have a material adverse
effect on its operations, financial condition and prospects.
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3.4.10 Risk of litigation

Since KA Holdings operates in industries which involve the continuous provision of services to
customers and such operations necessarily regucontinuous interaction with suppliers,

employees, lessors and regulatory authorities, the Group is exposed to the risk of litigation from

its customers, actual and potential partners, suppliers, employees, regulatory authorities and/or

lessors. Consequrdly, the Group is subject to legal claims, with or without merit. Defence and

settlement costs can be substantial, even with respect to claims that have no merit. Due to the

inherent uncertainty of the litigation and dispute resolution process, there lbamo assurance

that the resolution of any particular legal proceeding or dispute will not have a material adverse

S A ‘ZtcoY%oio "———"F . feS "Z'™Z "te—Z o " E"f_ctee 17 Tqe
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The Group shall seek take out an insurance policy covering accidental damage to property and

an all risks insurance policy in respect of its most important assets. However, the Group cannot
guarantee that cost incurred as a result of any natural disaster or other unforeseeatts (such

as fire, flood, deluge, windstorm, hailstorm, etc.) would not have an adverse effect on its assets

fot *7 .. e'ec.. fot "cofoe.  «fZ oc——f—<'o& fo —SF "'—'fe coo—"fe F T
risks associated with assets owned by thsuer.

There is the risk that the existing insurance coverage is not sufficient. In particular there is the risk
that failures and losses arise exceeding the extent of the existing insurance coverage. In addition
to this there is the risk that there is ramlequate insurance coverage available for certain risks, or
at least not available under proper conditions. If a loss against which there is no or only inadequate
insurance coverage, should be inflicted on the Issuer and/or the Guarantor, such loss eaanhav
adverse effect on the financial situation, status and results of the Guarantor and/or the Issuer.

3.4.12 Leveraged capital structure

St "'—'ie .. f’ <« fisdeverdged, especialy in thaitial years, which gives rise to all the
risks typically assdated with such leveraged capital structurgSearing is then projected to
decrease as the retained earnings levels improve the shareholder equity base and as borrowings
decrease over timeHowever, there is the risk th#te debt service obligations reting from such
a capital structure will absorb a significant portion of cash generation. Should the Group not
manage to achieve its projected operating results, this will adversely impact gearing levels.

tT7t7et . Sfe%fe —* =St "'—’ie Wil @Educe the projetedSeved bfdebt service
cover and may, therefore, adversely affect its ability to meet its debt service obligations.

3.4.13 *Z T <+ %debtedness could adversely affect its financial position

KA Holdings has a material amount of dedotd may incur additional debt in connection with its
" —7"F %" ™ _SA " —c'e " St . feS "Z'™ %ofed"f—Ft "7'e —SE "0
debt obligations. This gives rise to a reduction in the amount of cash available for funding the
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working capital, capital expenditure, development costs or other general corporate costs. A
decrease in operating cash flow may limit further available cash for working capital purposes and
other purposes, which may have an adverse material effect on the finhoondition and results

of KA Holdings.

o fttc—c'ed —St f%"ftefoe—o "T%—Zf—-<2% —-Sit ‘Ztce%ois ,fee TH%,
hypothecs on the KA Holdings and some of its assets. In relation to new indebtedness banks may
impose operating restrictions ral financial covenants on KA Holdings which could limit the

Lo fesie f o «Zc—> =t —fcoe T———"f "cofe. co%d —' ofef ...f'<—fZ t& fe
downturn in business or economic conditions generally or could otherwise inhibit the ability of the
company to conduct necessary corporate activities.

3.4.14 Financing strategy

The Group may not be able to secure sufficient financing for its current and future investments. No
assurance can be given that sufficient financing will be available on commerciadlgmable terms

or within the timeframes required by the Group, also taking into account the need from time to

—cot 7" —SF vt —vie et o f . t8 Z—8—"> frf —efe—e fot [——c*—f €
refurbishment or other improvements in the futuréd decline in the capacity or willingness of

banks to provide funding or any™ $ feefes <o —St . f'<—fZ of"eft—9o of> Zcoc— —-St "
raise capital for completion of projects that have commenced or for development of future

properties. Failure to diain, or delays in obtaining, the capital required to complete current or

future developments and investments on commercially reasonable terms, including increases in
LT ™M e %0 L te—e 7 T "ffefe <o Z'fe fTf<Zf,<Z¢<— 4 fialfand— —St "'—
adversely affect its business, financial condition, results of operations and prospects.

3.4.15 Exposure to certain financial risks, including interest rate risk

St —f fe—""ie f..—<"<—<te "—Fe—«fZ7Z> FE& et «— —' fdifetaitk> ‘T “cofe ...
(principally interest rate risk and fair value risk), credit risk and risks associated with the
unpredictability of financial markets, all of which could have adverse effects on its financial
performance.

Interest rate risk refers to the potéial 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 Group may
be exposed to the risks associated with the effects of fluctuations in the prevailing lefviis o
market interest rates on its financial position and cash flows.

3.4.16 Changes to laws and regulation

The Group is subject to a variety of laws and regulations, including taxation, environmental,
planning and health and safety regulations. The Group igs&tin relation to changes in the laws

and regulations and the timing and effects of changes in the laws and regulations to which it is
subject, including changes to the interpretation thereof, which cannot be predicted. No assurance
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can be given as to thempact of any possible judicial decision, change in law, regulation or
administrative practice, after the date of this Company Admission Document, on the business and
operations of the Group.

3.4.17 Risks relating to taxation

The amount of taxation charged on th ‘Zt<e%oio f...—<"<—cte <o o— ELF..— =" ...Sf%
their practical application.

3.4.18 Risks relating to theCommercial property
3.4.18.1 Property Valuations

The valuation of property and properrelated assets is inherently subjective. Adllevant
valuations have been done bindependent architectsand are being included in this Admission
Cao—efe— ™S e S f"...Sc—f..—ei .. .‘eefe_4 fetf sThevafuatioheetfe— Sfe
of Centris Ifin particular,which still has to be builis more subjectie in nature since it is at an
early stage of developmeniThere can be no assurance that such valuation of development will
reflect actual market valuesf the finished and commissioned bdiing.

Ste fe—cof—<e% f 'UUE"—>ie of”et— ~fZ-—architectsS nade foirtdimt e —
assumptions. Actual values may be materially different from any values that may be expressed or
implied on the basis of such assumptions and forwknoking statements may not match reality.
There can be no assurances that suclugtibns will reflect actual market values.

3.4.18.2 Property markettrends

KA Holdings shall be developing the various outlined properties through building, refurbishment
and finishing offof the mentioned propertiesTherefore, the Group is exposed to fluctuatioins

the property and real estate market3.here are several factors that commonly affect the real
estate market generally, many of which are beyond the control of KA Holdings, and which could
adversely affect the economic performance and value of any priypender development. Such
factors include:

X changes in general economic conditions;
x general industry trends, including the cyclical nature of the real estate market;

X changes in local market conditions, such as esepply of similar properties, a reductio
in demand for real estate or change of local preferences and tastes;

X possible structural and environmental problems;

X acts of nature, such as earthquakes and floods, that may damage the property or delay its
development;
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X increase in competition in the mket segment in which KA Holdings is undertaking
property market development may lead to an ovsupply of office space for rental, which
could lead to a lowering of prices and a corresponding reduction in revenue;

x political developments;

X introduction or clanges to regulation, policy or tax law;

X interest rate fluctuations;

X inflation; and

X the availability or otherwise of financing and alternative yields of investment.

o> 7 =St Cf e The Gt fL,TF L —Z1 SFTE f of -t cpEs, TR £
its financial condition and prospects and accordingly on the repayment ofStbeured Callable
Bonds and interest thereon.

3.4.18.3 Development risk

KA Holdings may be subject to risks associated with the development of the real estate, including

the risk relding to project financing, planning permits, delays, cost ovan, risk of insufficiency

of resources, risk of licensing transactions not being effected at the prices and timeframes
envisaged, higher interest costs, erosion of revenue generation, riskiggiension of works from

any applicable authority or administrative body, and the possibility of legal disputes. If these risks

were to materialise,—~St> ...'—Z1 Sf™f fe ft et fet of-F"<fZ t°"F..— ‘o -
condition and the results of its @pations.

In addition, for the timely completion of development projects, KA Holdings may place certain

reliance on counterparties such as architects, engineers, contractors arda@utactors, engaged

in the demolition, excavation, construction and fihiag of developments. Such counterparties

may fail to perform or default on their obligations, whether due to insolvency, lack of liquidity,

economic or market downturn, operational failure or other reasons, all of which are beyond KA
‘ZTtce%oie ... ' #Hur'@fasucli counterparties to perform their obligations could, in turn,

materially adversely affect the financial condition of the Group and its future prospects. In addition,

the inability of KA Holdings to develop and maintain relationships with higkilled, competent

fot "tZ<f, 2%t ...'—e—t" f"—<Fe . —ZFT Sf7F f of—1"<fZ fT 3"t £°7F.. -

projects.

3.4.18.4 Risks related to the Rental Market

KA Holdings is reliant on rental income streams, with the rental of office space being thwr maj
business. The property rental market in Malta, including both commercial and residential
properties, is very competitive. Increases in supply of and declines in demand for commercial and
residential property to be leased may put downward pressure onléases which the Group will
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be able to achieve, or make it challenging to even rent out the properties. This may have an adverse
impact on the financial performance and condition of the Group.

3.4.18.5 Environmental and other regulatory liabilities

Laws and regulégons, which may be amended from time to time, impose liability for the presence

of certain materials or substances or the release of certain materials or substances into the air, land
or water or the migration of certain materials of substances from d estate development,
including asbestos, and such presence, release or migration could form the basis for liability to third
parties for personal injuries or other damages.

In view of these obligations, in connection with any prospective property devetopiproject, KA
Holdings may become liable for the costs of removal, investigation or remediation of any such
substances, including hazardous or toxic substances that may be located on or in, or which may
have migrated from, a property owned or occupied ibywhich costs may be substantial. The
Group may also be required to remove or remediate any such substances or materials that it causes
or knowingly permits at any property that it owns or may in the future own.

In addition to environmental constraintany activity the Group undertakes to carry out in the
property development sector in the future will be subject to extensive regulations, including
national and local regulation and administrative requirements and policies which relate to, among
other things, planning, developing, land use, local urban regeneration strategy, fire, health and
safety, and others. These regulations often provide broad discretion to the relevant authorities and
non-compliance may adversely affect KA Group.

3.4.18.6 Risk of injuries ofatalities in construction and damage to reputation

There are inherent risks to health and safety arising from the nature of property development,
which accordingly require a developer to adopt and maintain a rigorous health and safety
programme. Ahealthf ¢+ of "t —> —"f ..o "f .71 <o . "<—<..fZ =" =St e— ... ..
prospective property development operations. Any failure in health and safety performance may
result in penalties for nowompliance with the relevant regulatory requirementnd a failure
which results in a major or significant health and safety incident, such as injury to, or fatality of,
members of the construction workforce or bystanders, may be costly in terms of potential liabilities
arising as a result, as well as thengration of adverse publicity having a negative impact on KA
‘ZtcoY%oie "E ——f—<'ed

3.4.18.7 Costs incurred when proposed property investment is aborted

KA Holdings may at times incur significant costs in connection with the assessment of potential
property investnent opportunities. These may involve costs associated with property surveys,
valuation reports, title and environmental investigations. If a proposed real estate investment were
not to proceed to completion after such costs have been incurred, KA Holalfigbe unable to
recoup same directly from that investment, which could have a negative impact on profitability.
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3.4.19 Risks relating to the hospitality industry
3.4.19.1 No history in short letting of luxury apartments or operating a boutique hotel

As set out inSection 20.2 of this Company Admission Document, the proceeds of the Bond will
partly be used to build and finish off luxury apartmenA Holdings has no history in operating

the short letting of luxury apartments and a boutique hotel dra therefore emplogda general
manager to run these activities. Consequently, should these mentioned operations be
unprofitable, this could have a material adverse effect on the business of KA Holdings, the results
of its operations and its financial condition.

3.4.19.2 General risks associated with the hospitality industry

The Group will be subject to a number of external factors that could adversely affect its business
once the luxury apartments and the boutiqgue hotel commence operations, many of which are
common to the hospitality<s T —e—"> fot ,Fs‘et —St "'—'ie . ‘e_"'Z4 <o..Z—Tc*%0 -

X changes in travel patterns, any increase in or the imposition of new taxes on air travel and
fuel, and cutbacks and stoppages on Maltaund airline routes;

X changes in laws and regulatiolms employment, the preparation and sale of foods and
beverages, health and safety, environmental concerns, fiscal policies, zoning and
development, and the related costs of compliance;

x the impact of increased threats of terrorism or actual terrorist everspediments to
means of transportation (including airline strikes and border closures), extreme weather
conditions, natural disasters, trave¢lated accidents, outbreaks of diseases and health
concerns, or other factors that may affect travel patternsdareduce the number of
business and leisure travellers; and

X <o "ffefe <o E"f—co%o ...te—e T—f —' <o Zf—<'ed Ffe'Z sete— | te_eg
and healthcare related costs, utility costs, increased taxes and insurance costs.

The impact of any of thestactors (or a combination of them) may adversely impact room rates
and occupancy levels or otherwise cause a reduction in revenue, which could have a material
ft f7ef $°7F..— ‘e =SF "' —'ie —ecoeteed "cofe  (fZ ..'etc—c'e fof "fe—;

Furthermare, the hospitality industry is subject to rapidly evolving consumer trends, the success of
‘Ztcoe%oie Ste'c—fZc—> i f—c'ee <o TH Fetde— —te St "V c—cFe fot

whether local or foreign, and its ability to swiftly anticipatdentify and capitalise upon emerging

consumer trends. If KA Holdings is unable to do so, it could experience reduced rates and

C — ' fe..> Z1"tZe4a ™MSc...S ' —Z1 SfTE f of-%1"<fZ fT 7ttt t°7F .-

St "'—'ie S'e’«—f Drs are asbfsusceptible to strong and increasing local and global
competition, influenced by a variety of determining factors including accommodation rates,
packages variety, quality, availability, reliability, aftsales service and logistics, and the
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fluctuations in demand for private and shared accommodation alternatives. The level of
competition is subject to increase, and such increase or even saturation in the supply of

fo .. ‘eettf_cte of s ef%of—<"fZ> <o'f...— —SF "'—'ie efififthe”t " fe—3F f
hospitality sector.

o fTtc—c'ed ofe> '~ ‘Ztce%oie ...—""Ffe— fot —fe—<«fZ ..t F—c—""e o
recognition, a larger customer base and greater financial and other resources than the Group. In
particular, KA Holding may be compelledy the strength of its competitors that are able to supply
accommodation and services at lower prices, to reduce its own prices. The ability of the Group to
maintain or increase its profitability will be dependent on its ability to offset such decreasles in
prices and margins of its accommodation and services.

3.4.19.3 Relations with suppliers

St "—'fe ’”‘A<—f”<2<—> T c—e é‘-’<—f2<—> fo.—<"<—<te T fete co "f"— "
react to changes in the cost of its supplies, and on its dependendeequent, timely anchigh-
quality deliveries by its suppliers. The Group may not be able to acquire suitable products in
sufficient quantities and/or on terms acceptable to it in the future. Any deterioration or change in
St 7' —’ie "17f—<itseSippherd(incBding supplying on less favourable terms) could
have an adverse effect on the Group.

3.4.19.4 Complaints and litigious claims

In its operations of the short letting of the luxury apartments and the boutique hotel, KA Holdings
may be subject to amplaints or claims from customers alleging illnesses, injuries suffered on
premises, or financial damage suffered by the level of service offered operatharse publicity
from such allegations may materially affect sales revenue generated by KA Holdogystality
establishments, regardless of whether such allegations are true or not.

In addition, other litigation, including but not limited to disputes with its employees based on
claims of, amongst others, discrimination, harassment or wrongful termowat may divert
financial and management resources that would otherwise be used to benefit the future
It tefe kT ‘ZtcoY%oie I f—c'eed

27 Z<—<%of—<'e <o £8 Foec"TA —cof . tee—ece% fot of> T< 3"~ ofef%ofote.
operation of the lusiness. In addition, the Group cannot be certain that its insurance coverage will
be sufficient to cover one or more substantial claims.

3.4.19.5 Regulatory compliance

The Group is subject to various laws and regulations affecting its business. The operatimmtof s

letting luxury apartments and a boutique hotel are both subject to licensing and regulation by a

number of governmental authorities, which may include health and safety measures, disability

access requirements and fire safety requirements. Difficsltie obtaining or maintaining the

VEU Rt Zodente U fUUfZea t —8F Zhes —8E7E 04 L2t [1TE 12>
results of its operations. Various bodies also have the power to conduct inspections of, and possibly
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close down, the metioned hospitality establishments, if they fail to comply with the relevant laws
and regulations. No assurance can be given that claims based on these laws will hot be brought
against KA Holdings in the future.

Malta Tourism Authority (MTA) licenses reqedl are still to be applied for. The could be a delay

in having these licences acquired, which would result in a delay in having the projected revenues
materialised.These is also the risk of the MTA licence not being achieved at all, meaning that KAH
would not be able to carry out its hospitality related business.

3.5 Risks specific to theSecured CallableBonds

3.5.1 Early redemption

The Issuer has the option to redeem the Bonds, in whole, at any of the Early Redemption Dates in
accordance with the provisions &arly Redemption Scheduls mentioned irSection 2.2.§sub
section no.3)f this Company Admission Document, together with any unpaid interest until the
time of redemption.

This optional redemption feature may have a negative impact on the market valtigedBonds.
During a period when the Issuer may opt to redeem the Bonds, the market value may not rise
considerably above the price at which the Bond will be redeemed.

Should the Issuer decide to redeem the Bonds on any of the Early Redemption Dates, the
Bondholder may not be able to rimvest the proceeds from the redemption at yields that would
have been received on the Bonds had they not been redeemed.

3.5.2 No Prior Public Market

Prior to the Bond Issue, there has been no public market nor trading recohe 8etcured Callable
Bonds within or outside Malta. Due to the absence of any prior market folSeteured Callable
Bonds, there can be no assurance that the Bond Issue Price will correspond to the price at which
the Secured CallablBonds will trade in thenarket subsequent to the Bond Issue

3.5.3 Lack of Market Liquidity

Uponsuccessful admission, theecured Callabl8ondsmay be traded on Prospects MTF but will
NOT be traded on any regulated market. Hence, the market fosé#ecured CallablBonds may

be les liquid than a regulated market and a Bondholder may find it more difficult to identify willing
buyers for theitlSecured CallablBonds. The existence of an orderly and liquid market depends on
a number of factors. Accordingly, there can be no assurahe¢ @n active secondary market for
the Bonds will develop, or if it develops, that it will continue. Furthermore, there can be no
assurance that an investor will be able to sell or otherwise trade isetBecured CallablBonds at

all.
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3.5.4 Changes in InterestRates

AnInvestment in theSecured CallablBonds involves the risk that subsequent changes in market
interest rates may adversely affect the value of tBecured Callabl®onds. Investment in such
fixed rate Secured Callabl®onds involves the risk thatubsequent changes in market interest
rates may adversely affect the market value of the sa&tured Callabl&onds. Investors should
also be aware that the price of the fixed rate bonds moves adversely to changes in interest rates;

3.5.5 Suitability

ProspectdMTF is a market regulated as a multilateral trading facility and operated by the MSE and
provides a venue for SMEs to float their securities. Consequently, this market is designed primarily
for companies to which a higher risk than that associated wittalgisshed 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 independefimancial advisor;

3.5.6 Exchange Rate Fluctuations

Bondholder has to bear the risk of any fluctuations in exchange rate between the currency of
denomination of the Secured Callable Bond —”"* B fet —Sf <o fe—*"jo . —""fe > " "
this is

3.5.7 Uncertain Future

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 Secured CallablBonds prevailing from time to tim;

3.5.8 Risk pertaining to Prospects MTF

Application has been made to the MSE for tBecured CallablBonds to be admitted and traded

on Prospects MTF once theecured Callabl®onds are authorised as admissible by the MSE.
Prospects MTF is a market regulatasl a multilateral trading facility and operated by the MSE and
provides a venue for SMEs to float their securitldSE has every right to suspend the admission

of any security if the Listing rules are not abided wi@onsequently, this market is designed
primarily for companies to which a higher 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 oftgr @areful consideration and
consultation with his or her own independent financial advisor;
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4 Persons Responsible

Each and all of the Directors of the Issuer whose names appear in Séctibereunder, are the
persons responsible for the information damed in this Admission 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 contains
no omission likely to affect its import. The Directors accept responsibility accordingly.

As at the date of this Document there are no other facts or matters omitted from the Admission
Document which were or are necessary to enable investors and their investdeigors to make

an informed assessment of the assets and liabilities, financial position, profits and losses and
prospects of the Issuethe Guarantoand of the rights attaching to the Bonds.
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5 Identity of Directors, Senior
Management, Advisors and
Audtors of The Issuer and
Guarantor

This document includes information given in compliance with the Prospects MTF Rules for the
purpose of giving information with regards to the Issuer.

5.1 Directors of the Issuer

As at the date of this Company Admission Documetiite Board of Directors of the Issuer is
constituted by the following persons:

John Soler Chairman andindependent, norExecutive
Director

Kurt Abela Executive Director

Etienne Borg Cardona Independent, norRExecutive Director

All three Directors see on the Board of the Issuer. Mr Kurt Abela serves in the capacity of an
executive director, whilst MEtienne Borg Cardonand MrJohn Soleserve in the capacity of nen
executive directors. Botmon-Executive directorare considered as independenthe Business
Address of the Directors isi "' E f...— F..Seceiia foMalta'fta ‘"o«

The Company Secretary and Compliance OffisedDarren Micallef.
Etienne Borg Cardona

Etienne Borg Cardona is a certified public accountant and auditor by professiorhaldd a
practicing warrant. Following experience in banking and in audit practice, he has had ayhaty
career in leadership positions in the private sector. He is presently the founding partner of Capital
Advisory Limited, an independent consultingrfi, and advises on corporate finance, financial
management and reporting, and corporate governance.
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He currently sits as an independent nerecutive director on boards of listed, regulated and
private local and international companies in a number of ingusectors. He is an elected council
member of the Malta Institute of Accountants and a member of the Malta Chamber of Commerce
Family Business Committee.

A Fellow of the Chartered Association of Certified Accountants and the Malta Institute of
Accountanted S3 S‘Zte f fo—1t"ei T1% "3t <o <ofe<fZ F""c..fe ""'e _St
currently reading a PhD in Leadership and Management at Cranfield Business School, Cranfield
University UK.

He lectures at the University of Malta in the departmentsaocountancy and public policy within

the Faculty of Economics, Management and Accountancy. He has also lectured on the history of
Ccofe FA oo F foet efet> <o ot FETe f . fefecte f— —St e FTec—> 7 fz
Arts and Sciences, and awiaiting lecturer at Cranfield Business School.

John Soler

‘e 7% Sfe o7 —Sfe \] >tfrei T8 3 cte.t <o "E—f<Z ,feeco%o [ —1%

ecoctee ™M fee 0 fZ74——f 'AZA..A F 21T —8F ,feeic E " focies "7
appainted to the senior management team as Chief Officer Credit, with responsibility for Bank of
fzzi——f" Zi.T(.%O 1;11_";2(; ...‘.’"(.(.%O ...‘”"”f—ié ”_.(.i.. f.T “.A.._

loans and card business. Mr Soler is presently chairman of thedledd=CM Bank Ltd, and sits on

the board of AX Holdings Limited, Valletta Cruise Port p.l.c., Orion Finance p.l.c. and Orion Retall
Investments Ltd. He is Chairman of the Audit Committee of AX Holdings Limited, Orion Finance
p.l.c., Orion Retail Investmés Ltd. and M Demajo Holdings Ltd.

5.2 Senior Management

Kurt Abela- Managing Director

Kurt Abela is an entrepreneur who first set up business as a finishinggandral services
contractor in 2006. He quickly identified an opportunity é&xpansion in the m&et and soon after
started an import retail business, providing building supplies to the turnkey contracting industry.
In 2012,encouraged by the successful development of both businesses, he set up a property
development business.

Darren Micallef - Financial Controller & Company Secretary

Darren Micallef is the Group Financial Controller. He is a Certified Public Accountant and fellow
member of both the Malta Institute of Accountants (MIA) and the Association of Chartered
Certified Accountants (ACCA). Bearted working with one of the big audit firms in Malta in 1999,
and after one year moved to an established small audit firm for seven years where he gained vast
experience in accounting, audit and taxation. After obtaining his warrant in 2008, he moved
St fie "7ty " —"8 =St L<%o%ofe— Tt —<te L te'fes <o fZ—f f-
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role of Group Financial Controller and Company Secretary. In 2013, he joined Project Technik as
Financial Controller. In this new position for the group, he aged to upgrade the accounting
system to a more professional setup and also upgraded the level of reporting within the group. He
also took over all company secretarial work and all taxation related submissions and consultancy.

Joe Caruana Dingl{General Manager Office Rentalg

Joseph Caruana Dingli started his working career in the banking sector joining Bank of Valletta in
1986. Eight years after, he moved on to the manufacturing industry, managing the exports of a
well-established export orientated faory. An enthusiast of the construction trade, Mr Caruana
Dingli joined a consortium entrusted with the regeneration of the Vittoriosa Waterfront and its
Palaces, serving as Company Secretary to the companies within the group. Working close to the
proje...—ie f”...S«<—t..—2& St %ofcett "fZ—f,ZF 18t cte. .t <o =St .tee—
sectors. Besides taking over the Project Management of this rehabilitation development, he also
took care of the leasing out and sales of the finished premidds. Caruana Dingli joined KA
Holdings Ltd in 2014 as the General Manager seeing through the construction of the first phase of
Centris . He was instrumental in the renting out of the entire block with significant deals as a lease
contract of two levels vth one of the mayor banks in Malta. Another important role within the
company is project managing the finishing works requested by the tenants within the building and
ensuring the smooth running of the condominium itself.

Jean Mifsud(GeneralManager Hospitality)

Mr Jean Mifsud started his career in 1998 as a Receptionist at the former Sa Maison Hotel in Pieta

after few months he was employed by Busy Bee Catering as an Assistant Catering Mavizeyer

he spent almost 3 years in which he gained experein the catering sector. In 2001 he was

Te'Z%t fo fo ... ‘—e—e Ft...——<"F ™8 fZcoe'sie f-S"''e o f"fs.
involved in sales. In 2006 he moved to Galea Ceramics and continued his career in the Bathrooms

and Tiles industry. In 2011 e&s employed with Project Technik as an Accounts executiven th

in 2013nhe was pronoted to Operations Managervhere his contribution was pivotat growing

the company. In 2018eanMifsud was offeredjob as a Furniture Department Manager within the

OK Groupand then, in 2017novedto work as a DeputyManagerwith Alberta Group before

returning to KA Holdings in 2018 as a Project and Property Manager.
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5.3 Advisors to the Issuer

5.3.1 Corporate Advisor,

NAME: EMCS LTDC 68521

ADDRESS: | Level 2, Regiondusiness Centre,
University Heights,
Msida MSD 1751,
Malta

5.3.2 Placement Agent& Manager

NAME: CURMI & PARTNERS LTO 3909

ADDRESS: | Finance House,
PrincessElisabeth Street
Ta' Xbiex XBX 1102
Malta

5.3.3 Security Trustee

NAME: EMCS INTERNATIONALTD C25114
ADDRESS: | Level 2, Regional Business Centre,
University Heights,
Msida MSD 1751,
Malta

5.3.4 Auditors to the Issuer & Guarantor

NAME: GRANT THORNTON MALTA
ADDRESS: Fort Business Centre
Floor 2

Mriehel Bypass
Birkirkara, BKR 3000
Malta

KA FINANCE PLC 65



6 Information About the Issuer and
The Guarantor

6.1 Information on the Issuer

Full legal and commercial name of the Issuer| KA FINANCE PLC

Registered address: " ET...— .. SeceiTd foo'e
Malta.

Place of registration and domicile: Malta

Company regigation number: C 91544

Date of registration: 22" April 2019

Legal form: Public limitedliability company

Telephone numbers: +35621470988

Email: info@project-technik.com

The Issuer is, except for one share which is held by Kurt Abdldly-owned subsidiary of the
Guarantor.

The Issuer was registered as KA Fingpicen 22 April 2019egistered in terms of the Companies
Act, with company registration number 32544 The Issuer is domiciled in Malta, having its
registered office aProject Technik, Cannon Road Qormi, QRM 908&ta. As at the date of the
Company Admission Document, the Issuer has an authorised and issued share cafithKad X X X
divided into50,000 0" t <o f”> «Sf"fe *° BY 1 f-upSAt pfedént; thesHardbftke Issuer
are subscribed to and held as indicated in secfibriof this Admission Document.

The principal objects of the Issuer relate to carrying on the business of a finance company.
Furthermore, the issue of bonds falls within the objects of ksuer, however, to date the Issuer
has no track record in raising finance from capital markets.
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6.2 Information on the Guarantor

Full legal and commercial name of the Issuer

K.A. HOLDINGS LIMITED

Registered address: ii"ET...— F..SeceiTd Q@ormie
Malta.

Place of registration and domicile: Malta

Company registration number: C 56023

Date of registration:

19" April 2012

Legal form:

Private limited liability company

Telephone numbers:

+35621470988

Email:

info@projecttechnik.com

The Guarantor is a private limited liability company incorporated and registered in Malta with
company registration number 66023having its registered office ai " &t ... -

Road, QormiMalta.

I..

Seceiia

As at the date of the Company AdmissiBrocument the Guarantor has an authorised and issued
share capital 0050,000* "t <ef”> «Sf”%tes ‘'~ BY 1% f -ufSahdfdbsciibedtd andeld as
indicated in section 10.2 of this Admission Document.

KA Holdingsis a property development companydarporated in Malta on 19th April 2012. Its

primary business objective is to invest in real estate assets for resale or rental returns.

6.2.1 Organisational Structure

Belowis the organisational structure of KA Holdings, which outlines that specialised pera@ns

employed for each important business sector which the Guarantor will be involved in.
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Kurt Abela-

Managing Directo

Darren Micallef
CFO

KA FINANCE PLC

Joe Caruana Ding
GM- Office Renta

Jean Mifsud
GM- Hospitality
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7 Trend information

The Issuer is dependent on the business prospects of the Guarantor and therefore, the trend
information of the Guarantor (detailed below) hasvaterial effect on its financial position and
prospects.

There has been no material adverse change in the prospects of the Issuer since its incorpttration.
should be noted that the Issuer ha®t yet published audited financial statements as it was
incorporated shortly prior to the date of this Company Admission Document.

7.1 Trend information of the Guarantor

7.1.1 Overviewof the rental market

The principal objects of the Guarant@related to develogng of office space and renting out,
developing of an apatment complex in Swieqifor short term rental purposesand the
refurbishment and eventual operation of a Boutique Hotel in Gzira.

To date the Guarantor has focused on offering renting out office space frobuilding in Mriehel
(Centris ).

Without prepudice to the risks identified in this Document, as at the time of publication of the
Company Admission Document, the Issuer and the Guarantor consider that generally they shall be
subject to the normal business risks associated with the business in whighdperate, and,
barring unforeseen circumstances, do not anticipate any particular trends, uncertainties, demands,
commitments or events outside the ordinary course of business that could be deemed likely to
have a material adverse effect on the upcomjprgspects of KA Holdings and its business, at least
with respect to the current financial year. However, investors are strongly advised to carefully read
the risk factors in the Company Admission Document.

The following is a brief synopsis of the sigrafit trends affecting the key areas of operation of the
KA Holdings

7.1.1.1 Office space rental market

Malta is presently experiencing an economic boom. The real GDP growth experienced in Malta is
outlined below:
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Quarterly GDP Growth

Source: NSOGross Domest Product: 201&s published on the 8thlarch 2019

B'—8 —8t T..'eec"— . —c'of fof 1"$f2 fomfot f.o—c coctei t8 1 cte. t1 f
f o <e %o “c%o—"Fe " ZXY  ‘ef . fe ottt —Sf— —St 1. ‘“mertase..—<‘ei oF ...
iNo——"—— <o ZXY > ™Ste ‘o f”tehlestaleK Y1 .regittered & ®Fincrease in

output in 2018 when compared to 2017.

A market exercise in which around 40 local resfate agents participated through telephone
interviews, was carried oututing the first weeks of January 218 he results of this exercise

4

https://nso.gov.mt/en/News Releases/View by Unit/Unit Al/National Accounts/Documents|20
19/News2019 038.pff

5

https://nso.gov.mt/en/News_Releases/View_by_Unit/Unit_Al/National Accounts/Documents/20
19/News2019 038.pfif

8https://www.pwc.com/mt/en/publications/middlemarketbarometer/barometeeal- estate-

[{anuary-2018.htm|
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outline that26% of the respondents attribute the surge in demand for property to the increase in
the number of foreign workers in Malta. 20% of local resfate operators deem that thimcrease

in the investment in the buyo-let market has fuelled the activity in the industry. Other factors
affecting the demand for property were determined to be the growth in disposable income, the
Government initiatives in the sector, the increase enthnd for office space and the Individual
Investor Programme.

30%
25%

20%

15%
10%
1 =

Increase in Increase in  Growth in  Government Increase in Increase in  Lack of

number of investment in disposable incentives demand of tourism supply of
foreign buy to let income office space properties
workers market

7.1.2 Overview of the hospitality industry
7.1.2.1 The overall tourism performance in Malta

The Maltese tourism industry has, in recent years, been renowned for its unabated growth, with

each passing yeayielding new record highs of inbound tourists visiting the island. Indeed, the

tourism industry is considered to be a crucial pillar of the economy as, directly and indirectly, it is
Fe—cof—-%1 =" f.. ... ‘—e— """ Za-n " fLZ—fie PO20Ve fZ ‘—"<cee ‘Z<..> Z.

The strong performance in the tourism sector observed over the past few years has persisted
during 2017 in terms of inbound tourists. NSO data for 2018, revealed that the influx for the year
stood at 26 million tourists representing an increasef 143% over the previous year. Over the
past 5 years (2@12018), there has beea compounded annual growth ratef 11.336 per annum.
According to the NSO, this improvement was mostly driven by an increase in the number of leisure
tourists.Furthermore,65.9% of tourists organised their own stagd thusopted for a nonpackage
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holiday.The belowfigureillustrates the development of the Maltese tourism industry over the past
5 years, showing both percentage growth as well as growth in absolute terms.

Malta inbound tourism growth over the past 5 years

3,000,000 20.0%
18.0%
2,500,000
16.0%
@
@ 14.0%
3 2,000,000
= 12.0%
2
3 1,500,000 10.0%
o)
c
— 8.0%
(@]
s 1,000,000 6.0%
> . 0
4.0%
500,000
2.0%
0.0%
2014 2015 2016 2017 2018
m inbound 1,714,533 1,799,213 1,965,928 2,314,596 2,633,919
=10 increase 7.8% 4.9% 9.3% 17.7% 13.8%

Source: NSO Inbound Tourism December 2018, as published on the 5th February 2019

The substantial increase in tourist head count over recent ybassalso increasthe aggregate

level of tourist expenditure in each year. According to NSO statistics] totarist expenditure in

Maltain 2017 an@018 +—*‘1t f— BY da R.ZWilon respéctively meaning that expenditure

increased by 8%. The increase in expenditure was less than the increase in inbound tourism
(14.3%), this resulted in a decrease in expenditure per capita. This downward trexmkimdé@ure

per capita has been observed for the past 4 years as can be seen from the gi@aphDuring the

"foe— \>ff"e 8 Fetc——"1 Sfe TF.."ffett ,> BYYX " YZa ""'e BaYa <+ Z

This decrease in expenditure per capita was partly dueedact that air/sea fares have decreased
as well as a decrease in the average length of stay, as an increasing number of tourists opted to
visit Malta for shorter breaks.

Note: the analysis below does not include cruise passengers
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total expenditure expenditure per

total tourist
urt B X X X o fre—f

% change

2015 1,783,533 1,639,067 919
2016 1,965,928 1,708,952 869 -5.4%
2017 2,273,837 1,946,894 856 -1.5%

2018 2,598,690 2,101,765 809 -5.5%

Expenditure per capita
B a\XaXxX

B aZX&aXX
B aXX&aXX
B XaxXX
B AXAXX
B “\X&XX
B “ZXaxX
B "XX&XX
B _X&XX
B _AX&XX
B _\X&aXX

2015 2016 2017 2018

Source: NSO Inbound Tourism December 2018, as publishedtmn%th February 2019
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8 Financial information on the
Issuer & Guarantor

The Issuer was set up @@" April 201%o issue theSecured CallablBonds and lend the proceeds

to Group companies. The Issuer has not conducted any business and has no tradinly &coe
incorporation to the date of this Admission Document, no financial statements have been
prepared in respect of the Issuer.

There has not been any significant change in the financial or trading position of the Issuer, which
has occurred since theee — 3 "ie Tf—F ‘7 <o """ " f—<'e

8.1 Financial information of the Guarantor

KA Holdings is a property development company incorporated in Malta on 19th April 2012. Its
primary business objective is to invest in real estate assets for resale or rental returns.

In 2012 the Group acquired 1250sgm of landaiprime site in Mriehel with the objective of
developing an office building named Centris Business Gateway. In 2014 an adjacent plot of land of
equivalent size was acquired by a related company.

The developmentvas projected to be completed in two phases awith approximatelyhalf of the
land developed byKA Holdings Ltd for théuilding of Centrisl (Centris 1)which was Phase 1.
Construction on this &torey building consisting of 5 floors of opgan office space and 3 floors
garage parking, started towards the end of 2013 and was completed in Q1 2016.

8.1.1 Centris |

By the end of 2017 Centris | Jessentialljfully rented out to8 blue chip tenants perating in
different industries mainly within the Banking and financial se¢®t%) Medical Aesthetic§17%)

and creative marketing10%) All the contracts entered into by the guarantor are for periods of
between 4 and 15 years. However, 77% of thdreais in terms of rental income are for periods of
between 10 and 15 yearBhe contractsalso stipulatea 2% yearly increasie rentpayable by the
tenants.Temants are als@esponsible for the general repairs and maintenanoeequipment which
they havebought and installedvithin their particularented space. Furthermor@nymaintenance
expenseancurred by KAH will be recharged to thentnts.

« ZXY ' =SF .t fe> %ofet"f—1T f —'—fZIneddly20Xthe eoinhanyfedteds ... ‘+ 1 &
out the last of theavailable spaces to a gaming compaaking the number of tenants t0.9

A valuation reportwas issued on thé" May 2019 which is based on havir@R% of all rentable
space (both commercial as well as parking facilities) forming pithe property in questioeing
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rented out. When this rental value is capitalised at the rate of 5.0% (considered to be an average
rate of rental return for similar properties in the Maltese market), the market value of the property
in question, in & current statevas « ¥ — [ miBonZ

Centris Gateway Building (CENTRIB

With regards the Guarantor,irsce its incorporation to the date of the Company Admission
Document6sets ‘= “<efe..«fZ e—f—fefe—e Sfe tie '"EHistdrical firBdcial—f" fe—""1i
information for the financial year ended 31st December 2048s audited by Grant Thornton

Malta.

There were no significant changes to the financial or trading position of the Guarantor or the Group
since the end of the financial ped 31st December 2018.
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8.1.2 Income statement

Consolidated income statement for the years erglingecember

A A B P P P P

2017 2018 2019 2020 2021 2022 2023
Revenue
Centris 1 483,930 685,607 749,432 773,168 788,203 803,543 819,193
Centris 2 - - - 237,884 922,054 927,837 945,981
Swieqi - - - 394,408 484,858 509,391 535,167
Gzira - - - 29,23 124,124 130,404 137,003
Total revenue 483,930 685,607 749,432 1,434,484 2,319,238 2,371,175 2,437,342
Cost of sales
Centris 1 - (24,000) (24,480) (24,970) (25,469) (25,978) (26,498)
Centris 2 - (12,000) (24,480) (24,970) (25,469)
Swieqi - - - (95,977) (138,441) (144,086) (160,896)
Gzira - - - (10,820) (45,012) (46,813) (48,685)
Total cost of sales - (24,000) (24,480) (143,767) (233,403) (241,847) (261,548)
Gross profit
Centris 1 483,930 661,607 724,952 748,199 762,734 777,564 792,695
Centris 2 - - - 225,884 897,574 902,868 920,512
Swieqi - - - 298,431 346,416 365,305 374,271
Gzira - - - 18,203 79,111 83,591 88,317
Total gross profit 483,930 661,607 724,952 1,290,717 2,085,836 2,129,328 2,175,795
Administrative expenses
Centris 1 (50,921) (61,484) (62,800) (64,147) (65,526) (66,937) (68,381)
Centris 2 - - - (46,629) (94,989) (84,760) (86,572)
Swieqi - - - (42,272) (86,536) (88,575) (90,665)
Gzira - - - (16,580) (67,647) (69,000) (70,380)
Other costs (CA & trust) (44,750) (63,000) (63,000) (63,000) (63,000)
Total Administrative expenses (50,921) (61,484) (107,550) (232,629) (377,698) (372,273) (378,999)
Operating profit 433,009 600,123 617,402 1,058,087 1,708,137 1,757,055 1,796796
Depreciation - (20,000) (57,000) (57,000) (57,000)
PBIT 433,009 600,123 617,402 1,038,087 1,651,137 1,700,055 1,739,796
Interest
Bank (89,492) (129,386) (117,551) (111,001) (104,107) (96,851) (89,214)
Interest on Prospects MTF Bonc - - (148,500) (297,000) (297,000) (297,000)
Total interest (89,492) (129,386) (117,551) (259,501) (401,107) (393,851) (386,214)
Profit before tax 343,517 470,737 499,851 778,587 1,250,031 1,306,205 1,353,582
Tax (66,268) (90,505) (103,719) (179,579) (290,636) (301,970) (309,977)
g:itnpmf't before Fair Value 277,249 380,232 396,131 599,007 959,395 1,004,235 1,043,605
Fair Value gain on IP 2,258,060 1,071,115 5,172,827 4,401,500 - - -
Deferred Tax on Fair Value gain (264,000) (96,000) (1,340,416) - - - -
Total Net Profit 2,271,309 1,355,347 4,228,542 5,000,507 959,395 1,004,235 1,043,605

A Audited
B- Budgeted

P Projected
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8.1.2.1 Revenue

Through the Bond Issue, the Group is projecting to expand its core business by investing in
immovable property and diusifying its business by operating a hostel and boutique hotel.
Revenudrom different streams

2,500,000

2,000,000
1,500,000
1,000,000
500,000
i

2017 2018 2019 2020 2021 2022 2023

m Centris 1 mCentris 2 m Swieqi m Gzira

Currently revenue is only generated from one source, CehtBy the endof 2017 Centritwas
almostfully leased out and in 2018 the company generateli™ ¢ —1 [ «‘— ¢ 8.68%millionB
which included rental income and recharge of expenses to tenants. Rental income will increase by
2% per annum as stated in the rental contracts.

In 2019 with the proceeds from tHgond the company will commence with thdevelopment of
three properties; Centrif, Swiegiapartment complexand Gziraboutique hotel

The Centris building will be completed with the development of Cerifrizn the plot of land
adjacent to Centrig.

8.1.2.2 Centrisll

Centrisll will be developedrito a building offering 5,500 sqmof office space and underground
parking. The plot of land adjacent to Centtis currently owned by PTL (related party) and will be
="fee” i 11 —* 2millioh? TRe plot of land was originally purchased by PTL ba@0imfor
B¥&cZZ<c'ed «o..F —Ste <o ... Baiillivrt infexeavafiah, ‘HerBeXthe transfer price
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0" Anillion. TheKAHwill spendB Y &as<ZZ< s ‘o . ‘oo  —<'s fotf BYecZZc's ‘o " "0
"CEF ... — ...'e—e " Blda e<ZZ<'*a

It is projected that Centrifl will be completed in Q2 2020 and fully rented out in early 28ad
generate revenues ai Z « * « -0 @nillion. Centrisll will be the highest revenue generating asset
from 2021 onwards as it is expected to generate 38% of total revefie.contracts with the
tenants forCentris Iwill be in line with the current contracts for CentrjgHerefore, tenarts will
be responsible for repairs & maintenance and rent payable will increase by 2% per annum.

PlanningPermits to have Centrid developedhave beerissuedin March 2019 with the planning
permit number being PA04584/1Further details arédound in the relevant valuatiom Annex A

8.1.2.3 Strategy for Centris Il

With the experience gained when Centris | was being rented out, the strategy for having the office
space being built in Centris 1l rented out in the stipulated timeline, rests on theviolipstrategic
points:-

X Location: Mriehel is becomingver morea very important business centre. The Planning
——S¢—> Sfe —SF e—"f—-F%<... ,ELT..—<"fe 7" —SE —VfeeTef_(te
a high-quality enterprise hub
x Timing: Centris Will be completed by mid2020, much ahead of larger development
projects, also intended for office rental in Mriehel. This means that Centris Il will be
available to satisfy the need for office space in Mriehel much before other projects.
x Price: Cents Il will offer rental prices which are much more competitive than competing
projects being presently developed in Mriehel, whilst still offering higlality office space
and car parking facilities

8.1.2.4 Swieqi apartment complex

The site in Swieqi was acquired Z XY “045milionby KA HoldingsPermits have been issued
(PA 08699/17and work has commenced to redevelop the property into aapartment complex,
complete with communal pool. S<e T3 37 efe— <o 13§’ 10.8millibn-The aparments
will be offered for short term leases via AirBriBirther details are found in the relevant valuation
in Annex A.

Revenueprojections are based oan average occupancy rate of 60% in the first year and increase
by 2% each year, in line with current industrgrids. Rates per night will fluctuate during the year
depending on the season, however, the average apartment rate per sghpected to beB Y ] X
including 7% VAT.

The Graph below shows thexpectedmonthly occupancy ra over a year
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8.1.2.5 Gzira boutique hotel

This property was bought in August 20t KA Holdings™ * ” OBBmillionand will be converted into

an 8room boutique hote] covered byPlanning Permit (PA 02735M8sued in January 201Phis

part of the project is predicted to be completed ir8Q020. Revenue wasased on an average

occupancy rate of 60% ansleighted averagegoomrates *~ B_H]X <*d B_X < Z& BYYX <« |
f+1 BR]Q4). These rates were taken after observing room rates of similar hotels in that area.

The expected revenue in 20#first full year)from the boutique hotel isB24K. Further details are

found in the relevant valuation in Annex A.

8.1.2.6 Total revenue

It ispredicted that each property will be operating at is maximpotential by early 202. Revenue
in that year shoulaéxceed B.3million. As it can be seen from tloart belowin the financial year
2023,71% of total revenuis expected to bgenerated fromthe two Centris buildingsvith Centris
I and Centridl generating 33% and 38% respectively.
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8.1.2.7 Cost of sales

= Centris 1 = Centris 2 = Swieqi = Gzira

Historically, the company hadery minimalcost of salesmainly wage expensessince it only
rented out office spaces. Howeveas new lnes of business are brought in liye apartment
complex and the boutique hotghe company shall start incurring direct costs attributable to$be
supply of servicesCost of sales will mainly consist of cleaning & laundry, water & electricity and
food and beverages. These will cost the company (both for the Gzira and Swieqi property) over
B00K in 2021Total Gross profit is predicted to grow at a compounded annual growth ra®1%f
between 2019 and 2@andit is expected that the company generates oveBlnillion in gross

profitsin 2023,

2017 2018 2019 2020 2021 2022 2023

A A B P P P P
Revenue 483,930 685,607 749,432 1,434,484 2,319,238 2,371,175 2,437,342
Cost of sales - (24,000) (24,480) (143,767) (233,403) (241,847 (261,548)
Gross profit 483,930 661,607 724,952 1,290,717 2,085,836 2,129,328 2,175,795
Gros profit margin 100% 96% 97% 90% 90% 90% 89%
Gross profit growth 37% 10% 78% 62% 2% 2%

CAGR 3%

A- Audited
B- Budgeted
P- Prgected

KA FINANCE PLC

80



8.1.2.8 Administrative, selling and distribution expenses

—"co% —ST ZXY N “cefe.<fZ stf” —‘—fZ fOOG6midion.” Pverthe nexw—e o—'1 f—
years (20202023) an increase in administrative costs will be required to support the new
operations.In fact, administrative costs are expected to increase €r B.06 millionin 2018 to
®.35 million in 2023. The main administrativeeosts will be water and electricity, repairsand
maintenanceand the wages of employees which include the wage of the general manager
responsible for running the apartment complerdboutique hotel.

8.1.2.9 EBITDA(operating profit)

— "% ZXY" 0.6miflidrZant< +B.. ” £ f «@.17MmilBon (38.6%) over the previous
year. BBITDAIs expected tancreasewith the increase in operations and is expected to exceed
B Ynéillion in 202.

8.1.2.10 Depreciation and amortisation

T'"F . f =<' <o £87F ... —F 10.657milionfiofme20220nBardsdue to the higher value
of property plant and equipment. Depreciation is expected to stay constant at this level since the
company adopts a straighine depreciation policy.

Amortisation costs will be fully attributed to the amortisation thfe bondissue costs.

8.1.2.11 Finance costs

Historical finance costs are primarily interest cost onasiable interestBOV loan Finance cost
are expected tancreasewith the issue of the bond. Interest costs during the construction period
will be capitalised in accordance with IAS 23 borrowing costs.

8.1.2.12 Tax

The company will adopt the 15% FW&gimeon rental incomdrom Centris land Centris Il and the
35% tax regime othe luxury apartments and boutique hotel.

8.1.2.13 Fair value gain

Fair value gaimn IPincludes therevaluation of all 4 propertie® reflect current market prices.
Centris Il will be revalued-* B _ < Z&9when the building i$alf completeand revalued to
BY\ ecZZc¢'e ™MSte St —<«ZT<oe% <o "—Z7Z> "<eceStta

8.1.2.14 Profit after tax

Forthe yearended 31 f ..., 57 ZXY  —St ...‘e fe> "t%oco—F"F1t — 0BT eF— """ "<—
million. The companyis expected tcstill be profitable in 2019Net profit is exected to increase
>EF” ‘e >t f” fet it =11 -millianpy. i gnd of 202B Y
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8.1.3 Statement of financial position

Consolidated statement of financial position 31 December

A A P P P P P
2017 2018 2019 2020 2021 2022 2023

ASETS
Noncurrent assets
Investment property
Centris 1 10,800,000 12,000,000 12,000,000 12,000,000 12,000,000 12,000,000 12,000,000
Centris 2 - - 7,000,000 14,000,000 14,000,000 14,000,000 14,000,000
Swieqi - 646681 2,281,650 2,261,650 2,221,650 2,181,650 2,141,650
Gzira - 212,942 473,550 473,550 456,550 439,550 422,550
Totalnvestment property 10,800,000 12,859,623 21,755,200 28,735,200 28,678,200 28,621,200 28,564,200
Other
Financial assets 36,736 36,736 36,736 36,736 36,736 36,736 36,736
Total norcurrent assets 10,836,736 12,896,359 21,791,936 28,771,936 28,714,936 28,657,936 28,600,936
Current assets
Trade and other receivables 223,789 350,813 184,791 353,708 571,867 584,673 600,989
Cash and cash equivalents 42,282 12,362 2,849,037 404,180 1,295,175 2,073,356 2,880,095
Total current assets 266,071 363,175 3,033,828 757,888 1,867,041 2,658,030 3,481,084
Total assets 11,102,807 13,259,534 24,825,764 29,529,824 30,581,977 31,315,965 32,082,019

A A P [ [ P P
EQUITY AND LIABILITIES 2017 2018 2019 2020 2021 2022 2023
Capital and reserves
Share capital 150,000 150,000 150,000 150,000 150,000 150,000 150,000
Retained earnings 280,486 66Q719 1,056,850 1,655,858 2,615,253 3,619,488 4,663,092
Revaluation reserve 5,764,508 6,739,623 10,572,034 14,973,534 14,973,534 14,973,534 14,973,534
Total equity 6,194,994 7,550,342 11,778,884 16,779,392 17,738,787 18,743,022 19,786,626
Noncurrent liabilities
Interesbearing borrowings 1,914,123 1,855,722 1,982,985 1,844,775 1,699,310 1,546,208 1,385,068
MTF prospects Bond - - 6,102,750 6,114,750 6,126,750 6,138,750 6,150,750
Shareholder's loans - - - -
Amounts due &lated parties - 812,320 812,320 812,320 662,320 512,320 362,320
Deferred taxation 864,000 960,000 2,300,416 2,300,416 2,300,416 2,300,416 2,300,416
Security Deposits received 403,053 406,052 454,177 598,552 598,552 598,552 598,552
Total norcurrent lidilities 3,181,176 4,034,094 11,652,648 11,670,813 11,387,348 11,096,246 10,797,106
Current liabilities
Interesbearing borrowings 137,872 126,832 131,315 138,209 145,465 153,102 161,140
Trade and other payables 1,518,076 1,453,840 1,189,197 761,830 1,019,741 1,021,626 1,027,170
Current taxation 70,689 94,426 103,719 179,579 290,636 301,970 309,977
Total current liabilities 1,726,637 1,675,098 1,394,232 1,079,619 1,455,843 1,476,698 1,498,287
Total liabilities 4,907,813 5,709192 13,046,879 12,750,432 12,843,191 12,572,944 12,295,393
Total equity and liabilities 11,102,807 13,259,534 24,825,764 29,529,824 30,581,977 31,315,965 32,082,019
A Audited
B- Budgeted
P Projected
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The financiabosition of the groups expected testrengthen as a result of the growth in revenue
from the new operations introdwed in 2021.

8.1.3.1 Assets

The "‘—'ihen-current assetsas at 3% December 2018tood at B3million, which included the
ef’et— “fZ—% ‘" fe—"c¢e Y ™MSc .. S Sfe "f.. feasktated nsectiof. -3t - BYZ

Non-current assets are expected to excee Brdillion by the end of 2R0. This rapid increase in

growth in noncurrent assets will be driven by the land acquisiton subsequent development of

Centris2 made by KAH during 201%his property will be bought at costrom a related partyand

revaued upwards by the end of 2019. Centris2xpected to be” £ " fZ—3Ft —* BY\e<ZZ<¢'s fot —
apartment complex and boutique hotel will be revalued 2 million f+1 0B73 Million

respectively.

On these 3 properties a valuation exercise has alreadylzarried out.

Note: in 2019 the Gzira boutique hotel and Swieqi Apartment complex will be reclassified as
Property, Plant and Equipment (PPE) since these two properties will be rented out on short lets.

8.1.3.2 Centrisll

The annual rental return ofentrisll when builtincludingthe office spacend parking spacess

... f Z...—Z f —&T9nfilionperannfinB-or capitalisation purposes, however, this annual return
Sfe ,fte "ft-0.7milibonwWhd this amount is capitalised at 5%, then the value of the built
— feedt— ™ ZrAilliph. *° BY\

8.1.3.3 BoutiqueHotel (Gzira)

The f " ... S < valuatieridated 6" May2019values thigpropertyinits currente — f —+ f— BXAZ e<ZZ<'*&
The samef ” ... S < ¥dluatieiiusing a comparative method values the property once built iellsh
form foravalue’™ BX&a]]e<ZZ«<"'e

8.1.3.4 SwieqiApartment complex

As per f 7 ... S « ¥aluatieii dated &h May 2019the value of thepropertyin its present state using
the residual method, is set aB X &[]+« ZThe ‘agine f ” ... S « vdluationeestimates usinga
comparativemethod that once the property ibuild up ard finishedit can reach a total value of
B Z & Mlier.

8.1.3.5 CurrentAssets

As at 31 December 2018rade and other receivableg «‘ — e+ —1 10.35 riliona ‘=~ ™ $49.S B
million were prepaid expense¥at refundable and amounts due by related parties@unted for
B.041 Million f 1 0B62 Million respectively Trade and other receivables are expected to
<o ..."FfeF 0.35MilBon <« Z XY D.6-Mil®n in FY203. The guarantor closed the 2018
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“cofe.<fZ SEf" ™c«—S f 0.012Milligrf Z4sh.and ¢astBequivalerase predicted to
increase in line with the increase in profits.

8.1.3.6 Equity

Total equity of the guarantor as at 81 f...f+,1" ZXY  f«'—.bmillibnSoll@ving the

B /8million revaluation of Centris 1. Total equity is predidte—‘ 1§ ... 8ndilliorBby the end of
2021.This growth will be driven by thexpectedincrease in retained earnings and revaluation of
all four properties. Retairgtearnings and revaluation reserves for the FY 288 expected to
t“— AZmBion f+1 Biwijlion respectively.

8.1.3.7 Liabilities

‘—fZ Z<f,<Z<—<te+ f¥millionas ht 31 DBJdember20184 Bilion non-current liabilities
and B.Ymillion current liabilities.The BOV loarof B.¥98million accounted for almost half of the
total non-currentliabiliies. S I "1« f <+ <mlioBvere split betweeramounts due to related
parties B.812Million), deferred taxation B.929Million) and security depositsThe related party
loans are interest freel he related party loans will start being repaidfesm the year 202and the
maximum annual repayment shall not surpaBsX &Y ] «ZZ <"«

The deferred tax liability arose due to the revaluationGentrisl and was calculated on 8% final
withholding tax on the market value of the property.

Gearing ratio debt/ (debt + equity)) as at 3December 2018 stood &7%. Gearing ratio for the
FY 2019 is estimated to increaseS@o after the issue of thBondNote that the debt components
iscomposed obank loanslong term related party loans artle Bond.
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8.1.4 Statement of cash flow

Consolidated statement of cash flows for the years ending

A A P P P P P
2017 2018 2019 2020 2021 2022 2023
Y2 % Y2 Y2 Y2 Y2 Y2
Cash flows from operating activities
Total Net Profit 2,271,309 1,355,347 4,228,542 5,000,507 959,395 1,004,235 1,043,605
Adjustments Fair Value gain (1,994,060) (975,115) (3,832,411) (4,401,500) - - -
Net income Before Fair \gdire 277,249 380,232 396,131 599,007 959,395 1,004,235 1,043,605
Interest 89,492 129,386 117,551 259,501 401,107 393,851 386,214
Tax 66,268 90,505 103,719 179,579 290,636 301,970 309,977
Operating profit 433,009 600,123 617,402 1,038,087 1,651,137 1,700055 1,739,796
depreciation - - - 20,000 57,000 57,000 57,000
Changes in working capital
(Increase) decrease in receivables (400,810) (127,024) 166,022 (168,917) (218,159) (12,806) (16,315)
(Increase) decrease inventory - - - - - - -
Increase (decrease) payables 241,690 751,083 (246,518) (252,992) 107,911 (148,115) (144,456)
Interest Paid (89,492) (129,386) (117,551) (396,001) (389,107) (381,851) (374,214)
Tax Paid - (66,768) (94,426) (103,719) (179,579) (290,636) (301,970)
Cash fronoperating activities 184,397 1,028,028 324,928 136,459 1,029,204 923,647 959,841
Cash flows from investing activities
Purchase of property plant and equipment  (1,010,822) (988,507) (3,500,000) (2,450,000) - - -
Purchase of findal assets
(Payments to)/from Sinking fund
Net cash from investing activities (1,010,822) (988,507) (3,500,000) (2,450,000) - - -
Cash flows from financing activities
Proceeds from loans 892,371 43,489 256,511
Paymats of loans excluding interest (112,930) (124,765) (131,315) (138,209) (145,465) (153,102)
Share capital
Proceeds from MTF pros sl 5,880,000
Payments of MTF prospgotsd
Net cash from financing activities 892,371 (69,441) 6,011,746 (131,315) (138,209) (145,465) (153,102)
Net cash movement for the period 65,946 (29,920) 2,836,674 (2,444,856) 890,994 778,182 806,739
Opening cash balance (23,664) 42,282 12,362 2,849,037 404,180 1,295,175 2,073,356
Closingash balance 42,282 12,362 2,849,037 404,180 1,295,175 2,073,356 2,880,095
A Audited
B- Budgeted

P Projected
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During ZXY_ feof ZXY S =St %o—f"fe—"" <ot propdrty plant B & Ne<ZZ <"
equipment. As it can be seen the company expected toremain in a cash positivposition

throughout the projected period The bond proceeds, net adsue costs, will be fully invested in
non-current assets which will be split as follows:

8.1.4.1 Centris 2

X PZ'— " D2p<ZB'e 7 f iliioB ® aBmillionexcavation& capitalisation of interest
already incurred by a related party)

x Construction BY & dionc¢

x FurnishingsaandFinishings:BY s<ZZ <"
8.1.4.2 Swieqi apartment complex

x Excavatiorandconstruction B.5million

X Furnishings B.3million
8.1.4.3 Gzira boutique hotel

x RefurbishmentandFinishings: B.18million
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9 Management and Administration

9.1 The Issuer

9.1.1 The Boardof Directors of the Issuer

The Memorandum of Association of the Issuer provides that the affairs of the Issuer shall be
managed and administered by a Board of Directors to be composed of not lesshitee(3) and
not more than seven (7) Directors, wheappointed by the shareholders.

Directors of the Issuer are appointed by means of an ordinary resolution in general meeting.
Accordingly, the Guarantor is empowered to appoint the Directors of the Issuer, thereby putting it
in a position to appoint an awlute majority of the Directors of the Issuer and, accordingly, have
control over the management and operations of the Issuer.

The lIssuer is currently managed by a Board of three (3) Directors, who are responsible for the

overall direction and managemerdf the Issuer. The Board currently consists of one executive
"F..—""& ™S <o fe_"__e_1t T™™io-dSy mSnagement Arde2 h@executive

Directors, both of which independent of the Issuer, whose main functions are to monitor the

operations of he executive Director. In line witRrospects MTF Rules armgpgknerally accepted

principles of sound corporate governance, at least one (1) of the Directors shall be a person

independent of the Group. All of the Directors of the Issuer were elected by trelsblders upon

—St ee—tTie <o U focte fot ot "E L —"e SFETE dfe "fetTET fet o T
TZF ... —11 fet f'lico—Ft ecoif —St ee—F"ie <o F'—<'ed

As at the date of the Company Admission Document, the Board of the Issuer is compodesl of t
individuals listed in sectiob.1.1 othis Company Admission Document.

None of the Directors of the Issuer have been:
a) convicted in relation to fraud or fraudulent conduct in the last five (5) years;

b) made bankrupt or associated with any liquidatiom msolvency caused by action of
creditors;

c) the subject of any official public incrimination or sanction by any statutory or regulatory
authority; or

d) disqualified by a court from acting as director or manager in the last five (5) years.

The Directors b& <"1 —Sf— —St ee—t"ie . —""Fe— “"Yofoecof—<'ofZ o—"— ——
activities. The Directors will maintain this structure under continuous review to ensure that it meets

the changing demands of the business and to strengthen the checlisbatances necessary for

better corporate governance.
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9.1.2 Non-Executive Directors

The nor£8F ... ——<"F <"F...—'"el efce "—e  —c'ee f7f ' etec—'" _SF F"f-
Directors and their performance, as well as to review any proposals tabled by thetieecu
Directors.

The NonExecutive Directors arEtienne Borg Cardona and John Soler

9.1.3 <"F..—'Tei ef"T<. i L te—"f..—s

None of the directors have a service contract with the Issuer.

9.1.4 Conflict of interest

Etienne Borg Cardona and. John Soler sit solely on thedhohKAFRnancePLCand do not sit on
any board or audit committeef anyother company related to the issuer or the guarantor.

The Audit Committee of the Issuer has the task of ensuring that any potential conflicts of interest

that may arise at any monré pursuant to these different roles held by directors are handled in the

best interest of the Issueand the Guarantor and according to law. The fact that the Audit

Committee of the Issuer is constituted with a majority of Rexecutive Directors, who aralso

independent ofKA Holdings,provides an effective measure to ensure that transactions between
"tZ2f-tt fr—<te TE——1%1 > —=ST —t<— feec——*fF fri ti—frecett ‘o fo [
and on a continuing basis.

9.1.5 Loans to Directors

There are o loans outstanding by the Issuer to any of its Directors, nor any guarantees issued for
their benefit by the Issuer.

9.1.6 Removal of Directors

o —f7ee T St ee—fTie V<. Zte " eet (f—<'ed —eZtee fricoe—ft "7 f
unless they ragn or are removed, Directors shall hold office for a period of one (1) year. Provided
that no appointment may be made for a period exceeding three (3) years. Provided further that an
election of Directors shall take place every year. All Directors sitakkfrom office every yeahut
shall be eligible for relection. The Directors of the Issuer currently in office are expected to remain
in office at least until the next annual general meeting of the Issuer.

The present directors shall remain in offigatil they resign, retire or are removed at any time by
the shareholders.
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9.1.7 Powers of Directors

By virtue of the provisions of the Articles of Association of the Issuer, the Directors are empowered
to transact all business which is not by the Articles egplg reserved for the shareholders in
general meeting. Specifically, the Directors are vested with the management of the Issuer and their
powers of management and administration emanate directly from the Memorandum and Articles
of Association and the lavithe Directors are empowered to act on behalf of the Issuer and, in this
respect, have the authority to enter into contracts, sue and be sued in representation of the Issuer.

Directors may not vote on any contract, arrangement or investment in which the lagpersonal
material interest, whether direct or indirect.

In terms of the Memorandum and Articles of Association, the Board of Directors may exercise all

the powers of the Issuer to borrow money and to issue debentures, debenture stock and other

securiies whether outright or as security for any debt, liability or obligations of the Issuer or of any

third party as it thinks fit, subject to any limit as may be established in the Articles of Association

and the overriding authority of the shareholders iergeral meeting to change, amend, restrict

fot 7 ‘=St "™cef o' F¢™> e— .S Zcoc— fot =St .- Tei [V TMe% MY

TheNor $%..——<"F T<"F..—7ef ofce "—e  —¢'oe f7F ¢ etec—t" _Sf "' %"
that the interests of the Bondholders are lugld at all times.
9.1.8 Aggregate emoluments of Directors

_"o_fo_ ! _S:t oo_:t"'[o "_(._.Z:to e oo‘_”(f_(‘oé_ _Si ofé(o_o foo_f“
may be paid to the Directors are approved by the shareholders in general meeting.

The remuneration of Directrs is a fixed amount per annum and does not include any variable
component relating to profit sharing, share options or pension benefits.

For the financial year ending on ti8.st December 2021 is expected that the Issuer will pay an
f %0 %0 " T %045;09010 it8 Directors.

9.1.9 Working capital

As at the date of the Company Admission Document, the Directors of the Issuer and the directors
of the Guarantor are of the opinion that the working capital available to the Issuer and the
Guarantor respectively, is ficient for the attainment of their objects and the carrying out of their
respective business for the next twelve (12) months of operations.
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9.2 The Guarantor

9.2.1 The Board of Directors of the Guarantor

The Memorandum of Association of the Guarantor provides tiegt board of directors shall be
composed of not less thaone (1) and not more tharive (5) directors.

The only appointed Director of KA Holdings Ltd and Company Secretary is Kurt Abela. The
Business Address of KA Holdings Ltdis ”* E £ ... — f nn&rReaidAQofmi Malta.

922 "h..—ef et F L te—"f . e

None of the directors have a service contract with @Gearantor

923 fe'"fZ 7 =St —fUfe=""ie T<f. 1"

A director of the Guarantor may, unless he resigns, be removed by an ordinary resolution of the
shareholders as provided by Article 140 of the Act. The directors of the Guarantor currently in office
are expected to remain in office at least until the next annual general meeting of the Guarantor.
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10 Major shareholders

10.1Major shareholders of the Issuer

The Isuer has an a=—S*"<et fet coe—Ft oSf "t . f'«—fZ " B]XaAXXX t< <tt-
eSfrte N f etecofZ TfZ—1 " BY f£f..8 ™S8 't e— e ", it - fet

follows:
Name of shareholder Number of shares held
KAH limited 49,9990rdinaryshares
Project Technik LTD 10rdinary share

The Issuer adopts measures in line with the Code of Principles of Good corporate Governance
“tPece% f"— " =St <o—<o% —Z%te —St 0 ‘TtO ™S f T<t™ _— fee "o
shareholders is”$—f<e3t f— fo f"eie ZFe%—-Sa <o...2—tce% fTSt"te..F -
transactions requiring the sanction of the Audit Committee, which is constituted in its majority by
non-executive Directorsall of which areindependent. MrJohn Soleracts as Chaman of the

board. The Audit Committee has the task of ensuring that any potential abuse is managed,

controlled and resolved in the best interests of the Issuer. The composition of the Board, including

the presence of two nomxecutiveand independenDirectors, effectively minimises the possibility

of any abuse of control e major shareholder.

10.2Major shareholders of the Guarantor

TS: —f fe—""lie ... —""Fe— f——-S*"coft feof coo—Ft «Sf
“teof"s oSfUte 7 f etecefZ “fZ—1% " BY $f..S ™Sc..S
shares, as follows:

Name of shareholder Number of shares held
Kutt Abela 149,9990rdinary shares
Project Technik 1 Ordinary share

Therefore, the Guarantor is ultimatefull owned by Mr Kurt Abela.
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11 DIVIDEND POLICY

The Directors currently do not have a fixed dividend policy in place. The decision on whether the
Grouwp will declare a dividend will be determined by the Directors on an annual, Isagigect to the

Restrictive Covenants in Secti@i.a
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12 Board Committees

12.1Audit Committee

The Audit Committeewill always be made up by a majority of IndependeRtonExecutive
Directors. The Chairman of the Audit Committee has to be appointed from amongst the
Independent, NorExecutive Directors. Meetings of the Audit Committee shall only be held if a
quorum of at least 2 members is satisfied.

In the case of an equality of vate@luring a meeting of the Board of Directors or Audit Committee,
the Chairman thereof shall have a casting vote. However, where the Chairman is him/herself
conflicted, the consideration of the relevant matter (in respect of which an interest has been
declaed) shall be chaired by another independent rexecutive director or member (as the case
may be), who shall also have a casting vote.

The terms of reference of the Audit Committee of the Issuer consisiffeting itssupport to the
Guarantor inits responsibilities in dealing with issues of risk, control and governance, and
associated assurance.

The Boardof Directors of the Issuehas set formal rules of establishment and the terms of

reference of the Audit Committee that establish its composition, rahel function, the parameters

of its remit, as well as the basis for the processes that it is required to comply with. The Audit
Committee, which meets at least once every three months, is acarhmittee of the boardf the

issuerandis directly respondile and accountable to the boamf the issuer TheBoard reserves

~St "<%S— - ...Sfe%t —SF ‘eec——tfFie —1f”ee ‘’subjécttofthe.griof” e —<ot —
notification to the Exchange

The terms of reference of the Audit Committee have been formsdifyout in a separatdocument
Briefly, the Audit Committee are expected to deal with and advise the Board on:

a) its monitoring responsibility over the financial reporting processes, financial policies,
internal control structures and audit of the annualdaconsolidated financial statements
The guarantor has the obligation of providing monthly management accounts

b) monitoring the performance of the entity borrowing funds (the Guarantor) from the
Company;

€) maintaining communications on such matters betweeretBoard, management and the
independent auditors;

d) facilitating the independence of the external audit process and addressing issues arising
from the audit process; and
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e) ,1,:t.:t1,~<'%0 _éi oo_:t"]'o f.o:t_o n> _o'l':t"o_foT(o%o _é:t ..—i"llll
determining how to deal with those risks.

Additionally, the Audit Committeehasthe role and function of considering and evaluating the

f!l.-l-. Zi.%o—s .f__u:t [ f.) ””".iT —”f..f...—(‘.. ¢ ”i :t._:t!li-r (._l ") _
related party, given the ral and position of the Issuer/Guarantor within the Group, to ensure that
—St F8f...——<c'e 7 fes e S _feef <o cod <otFtTA f— fUele ZFte%—S

and, ultimately, in the best interests of the Issuer/Guarantor. In this regard, tiit @ommittee
hasthe task of ensuring that any potential abuse which may arise in consequence of the foregoing
state of affairs is immediately identified and resolved.

For this purpose, the Audit Committees have, pursuant to the relative terms of referdreen
granted express powers to be given access to the financial position of the Issuer, the Guarantor,
and all other entities forming part of the Group ohleast aquarterly basis.

The Audit committee of KA financPIcwill be chaired by Etienne BorG@ardona with John Soler
and Kurt Abela being members of the same committee.
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13 Compliance with Corporate
Governance Requirements

13.1The Issuer

The Issuer supports The Code of Principles of Good Corporate Governance annexed to the Listing
—Zte —S1twiththetexceptions mentioned below and is confident that the adoption of the
Code shall result in positive effects accruing to it. The Issuer adopts measures in line with the Code
™S f “<F™ — fee_"co% —Sf— fZ7Z -St —fengh...—<‘ee f7F L f""¢ET —-

The Board of Directors sets the strategy and direction of the Issuer and retains direct responsibility
ST fr 7 fcecoe%o fot etec—t"coe% —St ee—FVie “cofe (fZ o—f—Fefe—o fof fo
the Board are exercised in a manner desigriedensure that it can effectively supervise the
operations of the Issuer so as to protect the interests of Bondholders, amongst other stakeholders.

St f"T <o fZe' "Helteec ZF "' efece%o "tZ%t fe— '— Z<.. foeet—e. fef.
compliance withits continuing obligations in terms of the Prospects MTF Rules.

e i —<"tt > =SF .- fet =St Tref.—e —Zfed =St ee—1f"ie "co
co—,Et...— = foee—fZ f—tc— ,> =St ee—1"ie tExetltveDirpetofwilt' "ed ‘"1‘7%
have direct access to the external auditors of the Issuer who attend Board meetings at which the

co—f"ie “cofefZ o—f—Fete—e fUE [ TETA "FTE"A <o Fee—"co%o ...t
requirements and with continuing Prospects MTF adnziesobbligations, the Board is advised
directly, as appropriate, by its appointed Corporate Advisor and the external auditors. Directors
are entitled to seek independent professional advice at any time on any aspect of their duties and
responsibilities, at 8§ ee—1"ie &' Feet i

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

"o ’Z% B O TfZ—f—c's " =St frtie " vefe. 16

Under the present circumstances, the Board does not constdeecessary to appoint a committee
s ---f””) e f 1:1:11'\”1.](:.“.1: iNfZ—f—<‘° o~ (—e ,”Z:té. f. _S:t ‘f”_'_-l-. ’:t
scrutiny of the shareholders of the Issuer.

"co . <'ZF TA O ‘eec——11e6

an

The Board of Directors considers that the size andrafien of the Issuer does not warrant the
setting up of nomination and remuneration committees. Given that the Issuer does not have any
employees other than the Directors and the company secretary, it is not considered necessary for
the Issuer to maintaira remuneration committee. Also, the Issuer will not be incorporating a
nomination committee. Appointments to the Board of Directors are determined by the
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eSf S ' ZtE"e 0 —St  ee—f" o f.. .. “Ptfe..t ™—S —Sf ee—f"je f
Association. Thelssuer considers that the members of the Board possess the level of skill,
knowledge and experience expected in terms of the Code.

13.2The Guarantor

The Guarantor is a private company, and accordingly, is not bound by the provision of the Code set
out in theListing Rules. Whilst the Guarantor is not required to adopt the provisions of the Code,
the Audit Committee of the Issuer has been specifically tasked with keeping a watching brief over
the financial performance of the Guarantor and any other Group sudn$es, as well as ensuring

that rules regarding related party transactions carried out with the Guarantor are adhered to at all
times.
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14 Litigation Proceedings

There have been no governmental, legal or arbitration proceedings (including any such
proceedngs which are pending or threatened of which the Issuer is awhmit itself and the
Guaranto) since incorporatiorof the Issuer anthe Guarantowhich may have, or have had, in the

recent past significant effects on the financial position or profitdpilof the Issuerand the
Guarantot
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15 Additional Information

15.1Memorandum and articles of associatiorof the Issuer

15.1.1 Incorporation

The Issuer was incorporated &2 April 2019as a public limited company in terms of the
Companies Act, 1995, with compamggistration number 81544

In terms of Clause 3 of its Memorandum of Association, the Issuer is authorised to float its capital
(including equity or debt) on Prospects MTF, and to borrow and raise funds through the issue of
bonds.

The Memorandum and Artiek of Association of the Issuer otherwise regulate matters customarily
dealt with therein, including matters such as voting rights and restrictions thereof, and the
appointment and powers of Directors, as elaborated upon in section 9 above.

15.1.2 Share capital

TSt eo—t” Sfed fo fo =St Tf-% SE'F 74 fo f——S""cot fof coo—tt «SF
IXAXXX "tcof?s oSf e " f otecefZ "fZ—% " BY ff..54

The shares of the Issuer are not admitted on Prospects MTiisted on the Official List or the
Alternative Companies list of the MSEor has an application ever been filed for the shares of the
Issuer to be quoted on any trading platform. There is no capital of the Issuer which has been issued
to the public as from the date of incorporation to datetbé Company Admission Document, nor

is it expected that the Issuer issues during the next financial geaishares to the public, whether

fully or partly paidup, in consideration for cash or otherwise. There is no capital of the Issuer which
is currentlyunder option, nor is there any agreement by virtue of which any part of the capital of
the Issuer is to be put under option.

15.1.3 Objects

The Memorandum and Articles of Association of the Issuer are registered with the Registry of
Companies, Malta. The objects the Issuer include carrying on the business of a finance company
thereby to lend and advance money or otherwise give credit, without limitation in such manner as
the Issuer shall think fit and to invest and deal with the moneys in such manner astiee $hall

think fit. The issue of bonds falls within the objects of the Issuer. Clause 3 of the Memorandum of
Association contains the full list of objects of the Issuer.

The Memorandum and Articles of Association of the Issuer otherwise regulate matistsmarily
dealt with therein, including matters such as voting rights and restrictions thereof, and the
appointment and powers of Directors.
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A copy of the Memorandum and Articles of Association of the Issuer may be inspected during the
lifetime of theCompany Admission Document at the registered office of the Issuer as set out under
—St Stftce% O ‘...—ete—e f fc<Zf,Z% ~''8cfethig Company Admisdion —<‘s Y
Document and at the Malta Registry of Companies during the lifetime of the Issuer.

15.1.4 Voting rights

In terms of the Memorandum of Association of the Issairshares shall grant the right of one (1)

vote for every share held andeyparticipating shares entitled to receive dividend distributions as
deemed fit by the Board of Directors asfiall rankpari passun all respects including dividend and

capital repayment rights.

Holders of preference shares have the right to attend and vote at General Meetings except on a
resolution:

(@ for the purpose of reducing the capital of the Company; o
(b) for the purpose of winding up of the Company; or

(© for the purpose of any proposal submitted to the meeting which directly affects their rights
and privileges; or

(d) for the purpose of affecting the dividend on preference shares when the dividarttieir
shares is in arrears for more than six (6) months.

Thus,preference shareholders are entitled to vote, where each preference share shall carry one
vote.

15.2Memorandum and articles of association of the Guarantor

15.2.1 Incorporation

The Guarantor was incaporated on19 April 2012as a public limited company in terms of the
Companies Act, 1995, with company registration numbé&o023.

15.2.2 Objects

The memorandum and articles of association of the Guarantor are registered with the Registry of
Companies, MaltaTS+ efce * Ef...—¢ "~ =St —f"fe—""Te f..—<"<—<te f"f of—
memorandum of association, which include kare not limited to:

[.  Acquire investment, moveable or immovable and to deal in such investments

KA FINANCE PLC 99



II.  Provide to other companies any advisgrgonsultative, administrative and management
services

lll.  Sell, take on lease, hire or otherwise acquire any moveable or immovable property

V. Sell, give or otherwise dispose of the whole or any part of the business or property of the
company for such considation as the company may think fit

V.  Acquire, in any manner valid at law, any kind of property, moveable or immovable, for use
of the company and to dispose of any such property in any manner valid at law. This also
to include the renting of immovable propey;

VI.  Guarantee in favour of third parties, and to accept third party guarantees in favour of the
company, in relation to any overdraft, loan or other arrangement, whereby the company
or third parties are obliged to repay any sums of money in relation th swerdraft, loan
or arrangements as the case may,be

VII.  Invest in any manner the funds of the company.

15.2.3 Share capital
Theguarantorhaan f ——S‘"<eft feot <oe—Ft «Sf"f . f'«—fZ '~ BY]XAXXX t< ¢t
+Sf"fe " B Y tf..Sa
15.2.4 Voting rights

All shares grant the right of one (1) vote for every share held and are participating shares entitled
to receive dividend distributions as deemed fit by the board of directors of the Guarantor and rank
pari passtn all respects including dividend and capitapayment rights.

15.2.5 Appointment of Directors

In terms of the memorandum and articles of association of the Guarantor, the directors shall be
appointed in the general meeting of the Guarantor.

Further details on the appointment of directors of the Guarantor ymbe found in the
memorandum and articles of association of the Guarantor, a copy of which may be inspected
during the lifetime of the Company Admission Document at the registered office of the Guarantor
and at the Registrar of Companies of the MFSA.
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16 Material Contracts

On the 229 of February 2019 th&uarantor has entered it a contract withProject Technik Ltd,
being a related party.The Guarantoras at 31st December 2018 ow#tk related party eight
hundred and twelve thousand three hundred and twenty-"* B "Y.Za[Z X

The contract stipulates thathe debt due is constituted of principal only and no interest was ever
charged and will be charged blge creditor (related party)overthe debt that is outstanding.

Furthermore, m payments can be made to ¢lrelated party by the Guarantdoefore the ' of
January 2021.

The Guarantor shall have the right to make payments in respect to the related party loan from 1st
January 2021 onwards as long as the Restrictive Covenants outlined in the Company Admission
Document are respected, without any penalty or indemnityttee creditor. As outlined in the
Restrictive Covenants, no payments can be done withtbase paymentdeing fully approved and
endorsed by the Board of Directors of KA Finance PLC.

Other from thecontract mentioned above he Issuer and the Guarantor have not entered into any

material contracts which are not in the ordinary course of its business which could result in either

the Issuer or the Guarantor being under an obligation or entitement thate f —£"<fZ —* —S$ ee—1"]
frfe—t"Te fo<Zc—> =" off— <= ‘ Z<Y%of—cee = ‘etSZtf"e <o "fte't .-
pursuant to, and described in, the Company Admission Document
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17 Third-Party Information,
Statements by Experts and
Declaration of Any Interest

17.1Valuation reports

The Company commissioned Architelstan Bondinto issue a valuation report on the freehold
value of the Properties. The business address of Architest Bondin idriq iFBlata b f¥%Zfa fe—f
Venera, SVR 1813

Prospets MTF Rule 4.13.04.03 provides that property valuations to be included in a company
admission document must not be dated (or be effective from) more than 60 days prior to the date
of publication of the Company Admission Document. The valuation repamt dated 17th June,
2019

17.2 ... ... e fe—ei MM te Vet ("f “cofe.<fZ

The Issuer engageosco Management Services Limit€ddC-17184) a firm of Certified Public
...... ‘—e—fe—ed —' <ee—7F —St .. 24th-Julyp01-Tihe folldwing fe-thetdetails
of the said expert

Name: Kosco Management Services Limited

Address’Kosco", G. Cali' Streefa Xbiex XBX1424

17.3Interests of experts and advisers

Save for the valuation reports prepared in relation to the freehold value optbperty and the
f ...... ‘_._f._.-l- ”i,”’_ ‘o _Si ..."“Z<Tf—i1' 111"\(_ A‘”:t---f._é- _Si ‘.’f.)
not contain any statement or report attributed to any person as an expert.

The valuation reportiated 6" May 201%as been included in the form and contextihich they

appear with the authorisation of Archite¢van Bondirof Triq itBlata} f3¥%Zfa fe—f fe3"fa
1813 whichhasgiven andhasnot withdrawn his consent to the inclusion of such report herein.
Architectlvan Bondirdoesnot have any materiahiterest in the Company. The Company confirms

that the valuation report has been accurately reproduced in the Company Admission Document

KA FINANCE PLC 102



and that there are no facts of which the Company is aware that have been omitted and which would
render the reproducechformation inaccurate or misleading.

The accountants report date?d9" March 2018as been included in the form and context in which
they appear with the authorisation of Kosco Management Services Limitddch has given and

has not withdrawn i consent 6 the inclusion of such report hereikosco Management Services
Limited does not have any material interest in the Company. The Company confirms that the
accountants report has been accurately reproduced in the Company Admission Document and
that there ae no facts of which the Company is aware that have been omitted and which would
render the reproduced information inaccurate or misleading

The Corporate Advisor, the Broker, the Lawyer, the Security Trustee and theAuditor are all
independentto the Issue, Guarantor and any related party of the Issuer.
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18 Documents Available for

b)

c)

d)

)
g)

h)

)

Inspection

Memorandum and Articles of Association of the Issuer;
Memorandum and Articles of Association of the Guarantor;

Audited statutory financial statements of the Guarantoorfthe yeas ended 31st
December 207 and 2018

—St teetZetf—Ft = "t fe— fot f... .. ‘— o —IfDeceinber’ " —

2019, 202Q 2021;2022 and 2023.

Loan agreement between KA Holdings Ltd and Project Technik Ltd

Loan agreements betwen Issuer and Guarantor on use of bond funds
Insurance on Centris Il

Find Deed of Sale with regards the transfer of Centris Il from PTL to KAH.
Investment Management Policy

Postponementof the General Hypdtec by BOV with regard€entris || and KA Holdirsg
Ltd.
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19 Consent for Use of the Company
Admission Document

As explained in sectioB.1.2of this Company Admission Document, ti&ecured Callabl®onds
shall be made available for subscriptiondny auithorisedintermediary

For the purposes of any subgation for Secured Callabl®onds bythe authorised intermediary
pursuant and any subsequent resale, placement or other offerin§esfured Callabl®onds by
authorised intermediarythe Issuer consents to the use of this Company Admission Docufaredt
aceepts responsibility for the information contained therein) with respect to any such subsequent
resale, placement or other offering &ecured CallablBonds, provided this is limited only:

a) inrespect ofSecured CallablBonds subscribed for he authorised intermediary

b) to any resale, placement or other offering 8kcured Callabl&onds subscribed for as
aforesaid, taking place in Malta;

c) to any resale or placement &ecured Callabl8onds taking place within the period of 60
days from the date of the Gopany Admission Document.

There are no other conditions attached to the consent given by the Issuer hereby which are
relevant for the use of the Company Admission Document.

All information on the Terms and Conditions of tBecured CallablBonds which isffered to any
prospective investor byan authorised intermediaryis to be provided by suclauthorised
intermediaryto the prospective investor prior to such investor subscribing toSegured Callable
Bonds. Any interested investor has the right to regu¢hat an authorised intermediarprovide

the investor with all and any information on the Company Admission Document, including the
Terms and Conditions of thBecured CallablBonds.

None of the Issuer, or any of their respective advisors take any redipitity for any of the actions

of the Placement Agent and Managencluding their compliance with applicable conduct of
business rules or other local regulatory requirements or other securities law requirements in
relation to a resale or placement of Bds

Other than as set out herein, neither the Issuer nor the Placement AgaedtManager has
authorised (nor do they authorise or consent to the use of this Company Admission Document in
connection with) the making of any public offer of tBecured Callale Bonds by any person in any
circumstances. Any such unauthorised offers are not made on behalf of the Issuer or the Placement
Agent and Manager and neither the Issuer nor the Placement Agantl Manager has any
responsibility or liability for the actionsf any person making such offers.

Prospective investors should enquire whether an intermediary is considered to hethorised
intermediaryin terms of the Company Admission Document. If the prospective investor is in doubt
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as to whether it can rely othe Company Admission Document and/or who is responsible for its
contents, the investor should obtain legal advice in that regard.

No person has been authorised to give any information or to make any representation not
contained in or inconsistent with tasiCompany Admission Document. If given or made, it must not
be relied upon as having been authorised by the Issuer or Placement Ageritlanager. The
Issuer does not accept responsibility for any information not contained in this Company Admission
Documen.

In the event of a resale, placement or other offeringSefcured Callabl&onds bythe authorised
intermediary said authorised intermediary shall be responsible to provide information to
prospective investors on the terms and conditions of the resdiggment or other offering at the
time such resale, placement or other offering is made.

Any resale, placement or other offering 8&cured CallablBonds to an investor by aauthorised
intermediary, will be made in accordance with any terms and othealagements in place between
suchauthorised intermediaryand such investor including as to price, allocations and settlement
arrangements. Where such information is not contained in the Company Admission Document, it
will be the responsibility of the apphble authorised intermediaryat the time of such resale,
placement or other offering to provide the investor with that information and neither the Issuer
nor the Placement AgerdndManager has any responsibility or liability for such information.

Anyauthorised intermediarysing this Company Admission Document in connection with a resale,
placement or other offering ofSecured Callabl88onds subsequent to the Bond Issue shall,
limitedly for the period of 60 days from the date of the Company Admission B, publish on

its website a notice to the effect that it is using this Company Admission Document for such resale,
placement or other offering in accordance with the consent of the Issuer and the conditions
attached thereto. The consent provided hereshall no longer apply following the lapse of such
period.
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20 Key Information

20.1Estimated expenses and proceeds of the Issue

Professional fees and costs related to printing, admission, registration, management, registrar
fees, selling commission and other ro&laneous costs incurred in connection with this Bond Issue,
f7F Fe—cef—%1 «'— 20,G00andshall Beyborne by the Issuer.

The amount of the expenses will be deducted from the proceeds of the Bond Issue, which,
accordingly, will bring the estimatt «f— *"*...t3te "¢« —S% Snillior. Fhere-is B]&"
no particular order of priority with respect to such expenses.

20.2Reasons for the Issue and Use of Proceeds

The proceeds from the Bond Issue, which net of issue expenses are expected to amount t
f’'" & e f—1 780,80pawill be used by the Issuer for the following purposes in the following
order of priority, and should the amount not be utilised in full, such additional proceeds will cascade
to the following order of priority

a) Amaximumamountd BZAaXXXaXXX ‘~ —Sit 'Secutet Callableonds will
be advanced under title of loan to the guarantor to be utilised for the purchase the land on
which Centris|l will be built upon Further information provided in Section 8.1.4ahd
section21.25.1

b) An fe'—e— " BZAaXXaXXX ‘'~ =St »1iSecured. CatabkBdride willhe
advanced under title of loan to the Guarantor to be utilised in order to develop ¢mri€
Il property in Mriehel. This amount would cover all constructions findhing works
Further information provided in Section 8.1.4.1

C) Anfe'—e— " B 'XXAXXX ‘~ =St SecuredtCatlabiBendsSuil be advanced
under title of loan to the Guarantor to be utilised to build and finish off the luxury
apartments in Sueqi. Further information provided in Section 8.1.4.2

d) An fe+'—+— ‘80,800 of the proceeds from th8ecured CallablBonds will be advanced
under title of loan to the Guarantor to build and finish off the Boutique Hotel in Gzira
Further information prowded in Section 8.1.3.

» =St $7fe— -Sf- -8t ee—1” T'fe o= "if. 16.0imilien inSeturedc‘ee "7 —S]
CallableBonds, the Issuer will proceed with the admission of the amouteniured CallablBonds
subscribed for, however, should tlanount of Secured CallablBonds subscribed for be less than
BL.0 million, the Issuemill return the amount ofSecured Callabl88onds subscribed for, to
Bondholders. Any residual amounts required by the Issuer for the purposes of the uses specified in
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this section which shall not have been raised through the Bond Issue, subject that the amount of
Secured CallablBonds subscribed for is not returned to Bondholders, shall be financed from the
"t_ie %otef"fZ .. feS TZ'™ fet ‘7 fee “cofe. . <o%da
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21 Information Concerning the
Secured Callable Bonds

21.1 EachSecured Callabl8ond shall be issued subject to the Terms and Conditions set out in
this Company Admission Documerand by subscribing to or otherwise acquiring the
Secured Callabl®onds, the Bondholders are deem to have knowledge of all the Terms
and Conditions of theSecured Callabl®onds hereafter described and to accept and be
bound by the said Terms and Conditions.

21.2General

21.2.1 EachSecured CallablBond forms part of a duly authorised issuetof5%SecuredCallable
Bonds20262029 ‘"~ f e‘sc<efZ “fZ—7F T BYXX 'f" ‘et <ee—tt > —SF ee—;
"Moo < fZ fe'—-6.0-millionBexcept as otherwise provided under sectiohl®
0 —"—-St” ee—Fe0 ,fZ'™ 3

21.2.2 The issue date of thBecured CallablBonds i9th August, 2019
21.2.3 The curency of theSecured Callable ‘et <« —"* B &

21.2.4 The Bonds are complex financial instruments and may not be suitable for all recipients of
the Company Admission DocumenProspective investors are urged to consult an
independent investment advisor licenseshder the Investment Services Act (Cap. 370 of
the laws of Malta) as to the suitability or otherwise of an investment in the Bonds before
making an investment decision. In particular, such advice should be sought with a view to
ascertaining that each proggtive investor:

a) has sufficient knowledge and experience to make a meaningful evaluation of the Bonds,
the merits and risks of investing in the Bonds and the information contained, or
incorporated by reference, in th€ompany AdmissiorDocument or any appicable
supplement;

b) has sufficient financial resources and liquidity to bear all the risks of an investment in the
Bonds, including where the currency for principal or interest payments is different from the
,”‘.,i.-._(N:t (.Ni._lu-l-. .“_nn:t..”)é

c) understands thooughly the terms of the Bonds and is familiar with the behaviour of any
relevant indices and financial markets; and

d) is able to evaluate possible scenarios for economic, interest rate and other factors that may
affect its investment and its ability to be#ne applicable risksThe Secured CallablBonds
shall bear Interest at the rate df75%per annum payable annually in arrears@hAugust
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of eachyear, the first interest falling 08" August2020. Any Interest Payment Date which
falls on a day othethan a Business Day will be carried over to the next following day that
is a Business Day.

21.2.5 Subject to admission of th8ecured CallablBonds to Prospects MTF, tfg&ecured
CallableBonds are expected to be assignk&iN:MT0002301209

21.2.6 Unless previously puhased and cancelled or redeemed on any of the early redemption
dates, the bonds shall be redeemable at par on the redemption.date

21.2.7 The issue of th&ecured Callabl®onds is made in accordance with the requirements of
the Prospects MTF Rules.

21.2.8 TheSecured @llableBonds are expected to be admitted on the Prospects MTF Lishen
14th August, 2018nd dealing is expected to commence the 16th August, 2019

21.2.9 The Issuer reserves the right that should a®gcured CallabldBonds be sold on the
secondary marketsuchSecured Callabl8onds may be purchased by the Issuer, at the
price they would be trading at the time, prior to ti8ecured Callable ‘¢t 7 ftfe'—«<‘e
Date.

21.2.10All outstandingSecured CallablBonds, not previously purchased and cancelled, shall be
redeamed by the Issuer at par (together with interest accrued to the date fixed for
redemption) on the Redemption Date.

21.2.11Should any Application not be acceptedr be accepted for fewer Bonds than those
applied for, the monies or the balance of the amount paid ot allocated will be returned
by the Placement Agerdnd f e f % t” ™¢—S*'—— ce—f"Ffe— > t<"t...— ..."Ftc— <o-
bank account as indicated by the Applicant in the Application Form within five (5) Business
Days from the date of final allocatiomNeither the Issuer nor the Placement Agesmd
Manager will be responsible for any charges, loss or delays in transmission of the refunds.
In this regard, save as otherwise may be established by the applicable law, any monies
returnable to Applicants may e retained pending clearance of the remittance and any
verification of identity or compliance with customer acceptance policy as required by the
PMLFT RegulationsSuch monies will not bear interest while retained as aforesaid.

21.2.12There are no special rightdtached to theSecured CallablBonds other than the right of
the Bondholders to payment of capital and interest (as detailed below) and in accordance
with the ranking specified in sectiorll® of this Company Admission Document.

21.2.13The minimum subscriptiommount of Secured Callabl8onds that can be subscribed for
2> U Zc< f2BX%XBL fet <o o—Z—<'ZFe " BYXX =St tf 174
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21.2.14The Bond Issue is not underwritten. In the event that the Bond Issue is not fully subscribed
the Issuer will proceed with the admiea of the amount ofSecured CallabldBonds
subscribed foras long as the Minimum Amount is achieved

21.3Subscription

The Issuer has entered into conditional subscription agreements @ithmi & Partners Ltd, the

Placement Agent and Managédigr the subscrigion of the Secured CallablBonds, whereby it will

bind itself to allocateSecured CallablBonds theret —' —* —St —‘—fZ fo'—eubjECtB" o<ZZ< 8
to the Secured Callablonds being admittedto trading on the Prospects MTHnterested

investors may contact the Placement Agent and Manager for the purposes of subscribing to Bonds

during the Issue Perioddpplications for subscriptions to the Bonds will be processed on a first
come-first-served basis and the Issue Period shall close immediately upon attaining full
subscription or on the last day of the Issue Period, whichever is the earliest.

The Bonds & open for subscription to all categories of investors, provided that the Placement
Agent and Managepr other authorised financial intermediarshall be required to carry out an
Appropriateness Test in respect of each Applicant for the purpose of asgessah Applicant's

level of knowledge and experience prior to investing in the Bonds. Applications shall not be
accepted by the Placement Agent and Manager unless, based on the results of such
Appropriateness Test, the Placement Agent and Manager is satighat an investment in the
Bonds may be considered appropriate for the Applicant. To the extent that the Placement Agent
and Manageopr other authorised financial intermediaiy providing advice in respect of a purchase

of the Bonds by an Applicant, ¢hPlacement Agent and Manager other authorised financial
intermediary shall also be required to conduct a Suitability Test in respect of the Applicant and,
based on the results of such test, be satisfied that an investment in the Bonds may be considered
suitable for the ApplicantProspective investors should be aware of the potential risks in investing
in the Bonds after careful evaluation of all the risk factors involved, and should consider making
the decision to invest after consideration with hisfthewn independent financial advisofhe
authorised financialntermediary subscribing for Bonds may do so for their own account or for the
account of underlying customers, including retail customers, and shall, in addition, be entitled to
distribute any prtion of the Secured Callablé8onds subscribed for upon commencement of
trading. In any case the Placement Agent and Manager shall ensure that subscribers to the Bonds
are duly warned about the Risk Factors involved with investing in the Bonds and sasshall
confirm that they have been so warned

St ‘et ee—t <o o —etF ™M _tel S'—Z71 e— +4,000,000(the "" f —‘—fZ
0 <ece—e «'—nothe received, no allotment of the Bonds shall be made, the Applications
for Bonds shalbe deemed not to have been accepted by the Issuer and all money received from
Applicants for Bonds shall be refunded accordingly. In the event that the Minimum Amount is
reached but the Bond Issue is still not fully subscribed, the Issuer will proceethevétiotment of
the amount of Bonds subscribed.

The total amount oBix e <Z Z <« 6;000,0B0) of Bonds is being reserved for subscription by the

Placement Agent and Manager participating in the Placement Offer. The Issuer shall enter into a
conditional subscription agreement with the Placement Agent and Manager for thsaiption
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of Bonds, whereby it will bind itself to allocate Bonds thereto up to the total amousbahillion
— " '6,(®0,000) as aforesaid.

In terms of said subscription agreement entered into with the Placement Agent and Manager, the
Issuer will be anditionally bound to issue, and the Placement Agent and Manager will be
conditionally bound to subscribe to, up to the total amountsik «<ZZ <+ -6,000,0B0) of
‘ote fo <ot f-Ft —St"fced Tf...S «— (E1 4,000,000-Rihg Simsibed. ' —e— ‘" E
im 8t " fet " _Sce ‘e'fes> teceects ‘. _efe_3§ _St —t7e 0 _<_f”<2
process through which a licensed financial intermediary providing investment advice or portfolio
management services in relation to the subscription for amdding of Bonds, obtains such
information from the Applicant or prospective transferee, as is necessary, to enable the licensed
financial intermediary to recommend to or, in the case of portfolio management, to effect for, the
Applicant or prospective trasferee, the investment service and trading in Bonds that are
considered suitable for him/her, in accordance with Part Bl of the Investment Services Rules for
Investment Services Providers issued by MFSA. The information obtained pursuant to this test
must be such as to enable the licensed financial intermediary to understand the essential facts
about the Applicant or prospective transferee and to have a reasonable basis for believing, giving
due consideration to the nature and extent of the service providhdt the specific transaction to
be recommended, or to be entered into in the course of providing a portfolio management service,
satisfies the following criteria:

X it meets the investment objectives of the Applicant or prospective transferee in
question;

x it is such that the Applicant or prospective transferee is able financially to bear any
related investment risks consistent with the investment objectives of such Applicant
or prospective transferee; and

X itis such that the Applicant or prospectivafrsferee has the necessary experience
and knowledge in order to understand the risks involved in the transaction or in the
management of his portfolio.

21.4Status and Ranking of theSecured CallableBonds

Subject to any other privileged or prior ranking delscarding to lawthe Secured CallablBonds

are securedvy the Collateral/Security as described in sectih2 shall constitute the general,
direct and unconditional obligations of the Company, guaranteed by the Guarantor, and shall at all
times rankpaii passywithout any priority or preference among themselydst with priority over
anyotherunsecuredebt of each of the Company and the Guarantor, if affye Special Hypothec
agreements shall constitute a preferential claim in favour of the Seciirixgtee for the benefit of

the Bondholders in the event of any claim against the Company or the Guarantor for any payment
of any interest or of the principal amount.
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The group has the below bank debt in the name of KA Holdinga&tat 31st December, 28-

Bank Amount Type of Facility Security

Bank of Valletta BYéaa zal][ Bank Loan Special Hypothec
on Centris land a
general hypothec
on all assets

A postponement of the General Hypothec was issued by BOV in favour of KA Trustbrithiuly,
2019

21.5Rights attaching to the Secured CallableBonds

There are no special rights attached to tBecured Callabl®onds other than the right of the
Bondholders to:

i. the payment of interest;
i. the payment of capitahs and when due

ii.  qualify as primary beneficiary ofie¢ Security Trust and thereby to benefit from the Collateral
through the Security Trustee in accordance with the terms of the Security Trust Deed;

iv.  attend, participate in and vote at meetings of Bondholders in accordance with the Terms
and Conditions of th Bond Issue; and

V. enjoy all such other rights attached to tHeecured Callabl8onds emanating from the
Company Admission Document.

21.6Restrictive covenants

Restricted Payments
Neither the Issuer or the Guarantor shall:

() declare omakeany dividend paymerg
(i) make any repayments towards any outstanding related party loan

(any such payment as set forth in (i) and (ii) above referred to as a Restricted Payment) until after
the financial year ending SDecember 2020.

KA FINANCE PLC 113



Furthermore, in the financial years foling the financial year ending SDecember 2020for as
long as any principal or interest under tt&ecured CallabldBonds remain outstandingthe
Guarantor shall not make any Restricted Payment unless:

- The Interest Cover Ratio calculated on the basefsthe most recent audited
consolidated financial statements of the Guarantor, adjusted to take into
consideration the proposed Restricted Payment, is not below 2.0x;

- The Debtto-Total Capital Ratio calculated on the basis of the most recent audited
conlidated financial statements of the Guarantor, adjusted to take into
consideration the proposed Restricted Paymentheow 60%; and

- The Restricted Payment is approved and endorsed by the Board of Directors of the
Issuer, KA Finance PLC.

Permitted indetedness

The Guarantor shaltot, for as long as any principal or interest under 8exured Callabl8onds
"Fefco ‘——e—foetcoe%od <o...—" " %o—[f"fo—FF fe>:0 <ofe...<fZ otF,—Ftefe

- The Interest Cover Ratio calculated on the basis of the most recenttealidi
consolidated financial statements of the Guarantor, adjusted to take into
consideration the proposed incurrence of additional Financial Indebtedness, is not
below 2.0x;

- The Debtto-Total Capital Ratio calculated on the basis of the most recent audited
consolidated financial statements of the Guarantor, adjusted to take into
consideration the proposed incurrence of additional Financial Indebtednegglasv
60% and

- The Financialndebtednesssapproved and endorsed by the Board of Directors of the
Issuer, KA Finance PLC.

0 (ofo._.(fz oTi”_iToiooé oif.o fo) (.T¢”_¢To¢oo <o "FTe't — -

(a) monies borrowed; (b) any debenture, bond, note, loan stock or other security; (c) any
acceptance credit; (d) the acquisition cost of any asset to the extent paysditage or after the

time of acquisition or possession by the party liable where the advance or deferred payment is
arranged primarily as a method of raising finance for the acquisition of that asset; (e) leases entered
into primarily as a method of raisinfghance for the acquisition of the asset leased; (f) amounts
raised under any other transaction having the commercial effect of borrowing or raising of money;
(g) any guarantee, indemnity or similar assurance against financial loss of any person;
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Negative Pledge

Neither the Issuer nor the Guarantor shall, for as long as any principal or interest un@&edheed
CallableBond remain outstanding, create any liability or financial indebtedness which is secured
by the Collateral that may have the effect dfiminishing the Collateral which is securing the
interest of the bond holders.

21.Interest

21.7.1 TheSecured CallablBonds shall bear Interest from and includigiy August, 201%t the
rate of4.75%per annum on the nominal value thereof, payable annuallyieaxs on each
Interest Payment Date. The first Interest payment will be effected9m August, 2020
(covering the perio®th August, 20190 8th August, 2020. Any Interest Payment Date
which falls on a day other than a Business Day will be carried@tae next following day
that is a Business Day. EaSecured Callabl®ond will cease to bear Interest from and
including its due date for redemption, unless payment of the principal in respect of the
Secured Callabl®&ond is improperly withheld or refed or unless default is otherwise
made in respect of payment, in any of which events Interest shall continue to aatthe
highest rate applicable by lawn terms of article 2156 of the Civil Code (Cap. 16 of the laws
of Malta), the right of Bondholdes to bring claims for payment of interest and repayment
of the principal on th&ecured CallablBonds is barred by the lapse of five (5) years.

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

21.8Yield

21.8.1 The gross yield calculated on the basis of the Interest, the Bonek ISsice and the
Redemption Value of th&ecured CallablBonds at Redemption Date &75%
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21.9Registration, Form, Denomination and Title

21.9.1 Certificates will not be delivered to Bondholders in respect of $leeured CallablBonds
in virtue of the fact that he entitlement toSecured Callabl8onds will be represented in
an uncertificated form by the appropriate entry in the electronic register maintained on
behalf of the Issuer by the CSD. There will be entered in such electronic register the names,
addressesidentity card numbers (in the case of natural persons), registration numbers (in
the case of body corporatetkEl (Legal Entity Identifie@nd MSE account numbers of the
Bondholders and particulars of ttigecured CallablBonds held by them respectivelgnd
the Bondholders shall have, at all reasonable times during business hours, access to the
register of Bondholders held at the CSD for the purpose of inspecting information held on
their respective account.

21.9.2 The CSD will issue, upon a request by a Batdir, a statement of holdings to such
Bondholder evidencing his/her/its entitlement t8ecured CallabldBonds held in the
register kept by the CSR* f ... ... “"tfe..t ™M—§ _S¢% T [ Z¢.f,ZF —F"e f

21.9.3 Upon submission of an Application Form, Bondtiers who opt to subscribe for the online
e-portfolio account with the CSD, by marking the appropriate box on the Application
Form, will be registered by the CSD for the onlinpatfolio facility and will receive by
mail at their registered address a hdle code to activate the new-portfolio login. The

‘et S Ztt"ie o—f—Fefe— 7 S‘Ztce%oe 17 <iSkeured-GallablBondy tete— —°
held in the register kept by the CSD and registration advices evidencing movements in
such register will be available nbugh the said eortfolio facility on
https://eportfolio.borzamalta.com.mt/. Further detail on the-gortfolio is found on
https://eportfolio.borzamalta.com.mt/Help

21.9.4 TheSecured CallablBonds wilbe issued in fully registered form, in denominations of any

<o—1%"fZ o—Z—-<ZF 7 BYXX 37 ‘etd "<t S$doured Callable e — 0 ... "<
‘ete ™77 L <ee—1Ft "' Z00Q pef-adividlaBBondholderuthorised

intermediarysubscribingo the Secured CallablBonds through nominee accounts for and

‘e ESfZ" 7 L Zc<te—e oSfZ7 [''Z> =St ecece—2000t0,€aCH ' —<‘e fo'_

underlying client.

21.9.5 Any person in whose nameSecured CallablBond is registered, may (to the fullest extent
permitted by applicable law) be deemed and treated at all times, by all persons and for all
purposes (including the making of any payments), as the absolute owner ofSemired
CallableBond. Title to theSecured Callabl8onds may be transferred as piided below
—ett” —St Stftce% 0O ”fSécurgd,Calable 't +& e 1 .L150f¢h&
Company Admission Document.

21.10Pricing

TheSecured Callable ‘s te f"1 ,fce% <se—Ft f— "f"4& —Sf— <sd f— BYXX "§” ‘ot
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21.11 Payments

21.11.1Payment of the principal amount of th8ecured Callabl&onds will be made in Euro by
the Issuer to the person in whose name s$#cured Callabl&onds are registered, with
interest accred up to the Redemption Date, by means of direct credit transfer into such
bank account as the Bondholder may designate from time to time. Upon payment of the
Redemption Value, the&secured Callabl®onds shall be redeemed and the appropriate
entry shall bemade in the electronic register of tgecured CallablBonds at the CSD.

21.11.2In the case oBecured CallablBonds held subject to usufruct, payment of interests will be
made against the joint instructions of all bare owners and usufructuaries. Before ieffect
payment, the Issuer and/or the CSD shall be entitled to request any legal documents
deemed necessary concerning the entittement of the bare owner/s and the
usufructuaryl/ies to payment of thBecured CallablBonds.

21.11.3Payment of interest on &ecured CadibleBond will be made to the person in whose name
suchSecured Callabl8ond is registered at the close of business fifteen (15) days prior to
the Interest Payment Date, by means of a direct credit transfer into such bank account as
the Bondholder may dagnate, from time to time. Such payment shall be effected within
seven (7) days of the Interest Payment Date. The Issuer shall not be responsible for any
charges, loss or delay in transmission.

21.11.4All payments with respect to th&ecured Callabl8onds are shbject in all cases to any
pledge (duly constituted) and to any applicable fiscal or other laws and regulations
prevailing in Malta. In particular, but without limitation, all payments of principal and
Interest by or on behalf of the Issuer in respect &3ecured CallablBonds shall be made
net of any amount which the Issuer is compelled by law to deduct or withhold for or on
account of any present or future taxes, duties, assessments or other government charges
of whatsoever nature imposed, levied, aited, withheld or assessed by or within the
Republic of Malta or any authority thereof or therein having power to tax.

21.11.5No commissions or expenses shall be charged by the Issuer to the Bondholders in respect
of payments made in accordance with this sectil2. The Issuer shall not be liable for
charges, expenses and commissions levied by parties other than the Issuer.
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21.12 Redemption and Purchase

21.12.1Unless previously purchased and cancelled, the Issuer hereby irrevocably covenants in
favour of each Bondholderhat the Secured Callabl&onds will be redeemed at their
nominal value (together with accrued interest) &h August, 2029 provided that the
Issuer reserves the right to redeem all the bond on any one of the early redemption dates
at prices according tthe Early Repayment Schedul€he Issuer shall give at least 60 days
notice in writing to all bondholders of its intention to effect such early redemptinrsuch
a case the Issuer shall be discharged of any and all payment obligations under the Bonds
upon payment made net of any withholding or other taxes due or which may be due under
Maltese Law and which is payable by the Bondholders.

21.12.2Subject to the provisions of this sectiod.22, the Issuer may at any time purch&secured
CallableBonds in the opemarket or otherwise at any price. Any purchase by tender shall
be made available to all Bondholders alike.

21.12.3All Secured CallablBonds so redeemed or purchased will be cancelled forthwith and may
not be reissued or resold.

21.13 Events of Default

Pursuant to he Security Trust Deed, the Security Trustee may in its absolute and unfettered
discretion, and shall upon the request in writing of not less than 60% in value of the Bondholders

gua primary beneficiaries and/or of the Corporate Advisor appointed undetPtiospects MTF

Rules and acting in its duty of care to the Exchange, the market and the Bondholders, by notice in

writing to the Issuer and the Guarantor and copied to the Security Trustee, declare the Secured
Callable Bonds to have become immediately dunel repayable at their principal amount, together

™S fe> f..... "— it co—f"Fe—8 <" fes 7 —SE "ZZ ™ce%o FTre—e O “fe—e

I.  the Issuer and/or Guarantor shall fail to pay any Interest onSeoured Callabl8ond when
due and such faileér shall continue for thirty (30) days after written notice thereof shall have
been given to the Issuer and/or Guarantor, by the Security Trustee; and/or

[I.  the Issuer shall fail duly to perform or shall otherwise be in breach of any other material
obligation contained in the Terms and Conditions of tBecured Callabl®onds and such
failure shall continue for sixty (60) days after written notice thereof shall have been given to
the Issuer by any Bondholder; and/or

Ill.  interms of article 214(5) of the ActCaurt 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 one month; and/or

KA FINANCE PLC 118



VI.

VII.

VIII.

XI.

XIl.

XIIl.

XIV.

the Issuer stops payment of its debts or ceases or threatemgase to carry on its business;
and/or

the Issuer or the Guarantor is unable to pay its debts within the meaning of article 214(5) of
the Act, or any statutory modification or renactment thereof;and/or

a judicial or provisional administrator is agipted upon the whole or any part of the property
of the Issuer or the Guarantor; and such appointment is certified by the Security Trustee to
be prejudicial, in its opinion, to the Bondholdeas)d/or

the Issuer or the Guarantor substantially changes digect or nature of its business as
currently carried on; and/or

the Issuer or the Guarantor commits a breach of any of the covenants or provisions contained
in thetrust deedand/or Guarantee and on its part to be observed and performed and the said
breach still subsists for 30 days after having been notified by the Security Trustee (other than
any covenant for the payment of interests or principal monies owing in respect &¢bared
CallableBonds); and/or

the security constituted by any hypothear charge upon the whole or any part of the
undertaking or assets of the Issuer or the Guarantor 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 indtopinion prejudicial to the Bondholders; and/or

any representation or warranty made or deemed to be made or repeated by or in respect of
the Issuer or the Guarantor is or proves to have been incorrect in any material respect in the
sole opinion of the Saurity Trustee; and/or

any material indebtedness of the Issuer or the Guarantor is not paid when properly due or
becomes properly due and payable or any creditor of the Issuer or the Guarantor (as the case

may be) becomes entitled to declare any such nmetkeindebtedness properly due and

payable prior to the date when it would otherwise have become properly due or any
guarantee or indemnity of the Issuer or the Guarantor in respect of indebtedness is not
honoured when properly due and called upgmrovided that for the purposes of this
et e d of =" <fZ <ottt —ftoetee oSFZZ effe fo for—e— T3 Tttt ce%o

it becomes unlawful at any time for the Issuer or the Guarantor to perform all or any of its
‘GZ<%of—ctes SE"F—ett” v — t171Z andBrihostéler to cohti@iig with o
the development of these Projects and/or hostel; and/or

the Issuer or the Guarantor repudiates, or does or causes or permits to be done any act or
thing evidencing an intention to repudiate tt&ecured CallablBonds andor the Guarantee;
and/or

all, or in the sole opinion of the Security Trustee, a material part, of the undertakings, assets,
rights, or revenues of or shares or other ownership interests in the Issuer or the Guarantor are
seized, nationalised, expropriatieor compulsorily acquired by or under the authority of any
government; and/or
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XV. there shall have been entered against the Issuer a final judgement by a court of competent
jurisdiction from which no appeal may be or is made for the payment of money irssxafe
‘of e<ZZ<'e —7"' BYAXXXAXXX 7 <—e FU—<"fZte— fol scoet—>
the date of entry of such judgement without its having been satisfied or stayed;

Upon any such declaration being made as aforesaid the said principaksand interest accrued
under theSecured Callabl®onds shall be deemed to have become immediately payable at the
time of the event which shall have happened as aforesaid.

Provided that in the event of any breach by the Issuer of any of the covenanigatitns or
provisions herein contained due to any fortuitous event of a calamitous nature beyond the control
of the Issuer, then the Security Trustee may, but shall be under no obligation so to do, give the
Issuer such period of time to remedy the breaah 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 further that in the circumstances contemplated
by this provso, the Security Trustee shall at all times act on and in accordance with any instructions
it may receive in a meeting of Bondholders satisfying the conditions set out in the Security Trust
Deed. The Security Trustee shall not be bound to take any stepsdertain 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 dbefault or condition, event or other circumstance has happened and that the
Issuer and/or Guarantor are observing and performing all the obligations, conditions and provisions
on their respective parts contained in the Company Admission Document, thea@tese and the
Security Trust DeedProvided further that, in the event that the Security Trustee becomes aware
of the fact that an Event of Default has occurred or is likely to occur, it shall notify in writing the
Malta Stock Exchange, the Corporate Adwiaand the Bondholders of such fact without delay
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21.14 Transferability of the Secured CallableBonds

21.14.1The Secured Callabl®onds are freely transferable and, once admitted to the Prospects
& «SfZ27 ,f —"fee 3" f, 2% ‘02> <o ™MSZF <o o—7-7%e ‘" BYXX <
and regulations of Prospects MTF and the MSE applicable from time to tingmclired
CallableBonds are transferred in part, such attempted partial transfer will not be cleared
and the transferee thereof will not be registered as a Bondholder or claim from the Issuer
any purported benefit therefrom.

21.14.2Any person becoming entitled to Secured CallakelBond in consequence of the death or
bankruptcy of a Bondholder may, upon such evidence being produced as may, from time
to time, properly be required by the Issuer or the CSD, elect either to be registered himself
as holder of theSecured CallabldBond a 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 @&l and all documentation required
in furtherance to his election incaordance with CSD rules and procedurésie shall elect
to have another person registered he shall testify his election by transferrin@éuoeired
CallableBond, or procuring the transfer of thBecured Callabl®ond, in favour of that
person. Providedalways that if aSecured Callabl®ond is transmitted in furtherance of
this paragraph, a person will not be registered as a Bondholder unless such transmission is
eftt <o o—7Z—-<"Z%e '~ BYXXa&

21.14.3All transfers and transmissions are subject in all cases tgpledge (duly constituted) of
the Secured CallablBonds and to any applicable laws and regulations.

21.14.4The cost and expenses of effecting any registration of transfer or transmission, except for
the expenses of delivery by any means other than regular niah{i) and except, if the
Issuer shall so require, the payment of a sum sufficient to cover any tax, duty or other
governmental charge that may be imposed in relation thereto, will be borne by the person
to whom the transfer/transmission has been made.

21.14.5The Issuer will not register the transfer or transmissionSefcured Callabl®onds for a
period of fifteen (15) days preceding the Interest Payment Date or the due date for
redemption.
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21.15 Further Issues

21.15.1The Issuer may, from time to time, without the conserfttbe Bondholders, create and
issue further debentures, debenture stock, bonds, loan notes or any other debt securities,
either having the same terms and conditions as any outstanding debt securities of any
series (including theSecured CallabldBonds) andso that such further issue shall be
consolidated and form a single series with the outstanding debt securities of the relevant
series (including theSecured Callabldonds), or upon such terms as the Issuer may
determine at the time of their issue.

21.16 Meetings of Bondholders

21.16.1The Issuer may, through the Security Trustee, from time to time, call meetings of
Bondholders for the purpose of consultation with Bondholders or for the purpose of any of
the following: (i) considering and approving any matter affectthgir interest, including
the amendment, modification, waiver, abrogation or substitution of any of the Terms and
Conditions of theSecured Callabl8onds and the rights of the Bondholders arising under
the Company Admission Documergubject to the priowritten approval of the Exchange
until such time that the Bonds remain admitted on any of its markgi¥ considering and
approving the exchange or substitution of th®ecured CallableBonds by, or the
conversion of théSecured CallablBonds into, sharg, debentures or other obligations or
securities of the Issuer; and (iii) obtaining the consent of Bondholders on other matters
which in terms of the Company Admission Document require the approval of a

‘et S ZtE el oft—<o%o

21.16.2A meeting of Bondholders shale called by the Directors by giving the Security Trustee
o'~ Zfeo —éf- ZY Tfrei of—c..F o ™M7c—coe%od "' "F .. Fc"co% t—7F o
Security Trustee shall call such meeting by giving all Bondholders listed on the register of
Bondholders a at a date being not more than thirty (30) days preceding the date scheduled
"7 St eft—<oe%d o' — ZFee —Sfe "t—"_Ffe Y\ Tfoei ef—c. .t <o ™M
the time, place and date set for the meeting and the matters to be discussed cdett
thereat, including, if applicable, sufficient information on any amendment of the Company
Admission Document that is proposed to be voted upon at the meeting and seeking the
approval of the Bondholderssubject to the prior written approval of the Elxange until
such time that the Bonds remain admitted on any of its markefollowing a meeting of
Bondholders held in accordance with the provisions contained hereunder, the Issuer shall,
acting in accordance with the resolution(s) taken at the meetiogmmunicate to the
Bondholders whether the necessary consent to the proposal made by the Issuer has been
granted or withheld. Subject to having obtained the necessary approval by the
Bondholders in accordance with the provisions of this section at a mgetalled for that
purpose as aforesaid, any such decision shall subsequently be given effect to by the Issuer.
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21.16.3The amendment or waiver of any of the Terms and Conditions of Issue dbd¢bared
CallableBonds may only be made with the approval of Bondlesklat a meeting called
and held for that purpose in accordance with the terms heyenibject to the prior written
approval of the Exchange until such time that the Bonds remain admitted on any of its
markets.

21.16.4A meeting of Bondholders shall only validind properly proceed to business if there is a
guorum present at the commencement of the meeting. For this purpose, at least two (2)
Bondholders present, in person or by proxy, representing not less @@ in nominal
value of theSecured Callabl&ondsthen outstanding, shall constitute a quorum. If a
qguorum is not present within thirty (30) minutes from the time scheduled for the
commencement of the meeting as indicated on the notice convening same, the meeting
shall stand adjourned to a place, date airde as shall be communicated by the Directors
to Bondholders present at that meeting. The Issuer shall within two (2) days from the date
of the original meeting publish by way of a company announcement the date, time and
place where the adjourned meetinig to be heldtogether with a warning about the new
guorum at such adjourned meeting\n adjourned meeting shall be held not earlier than
seven (7) days, and not later than fifteen (15) days, following the original meeting. At an
adjourned meeting the nmber of Bondholders present at the commencement of the
meeting, in person or by proxy, shall constitute a quorum; and only the matters specified
in the notice calling the original meeting shall be placed on the agenda of, and shall be
discussed at, the adjirned meeting.

21.16.5Any person who in accordance with the Memorandum and Articles of Association of the
Issuer is to chair the annual general meetings of shareholders shall also chair meetings of
Bondholders.

21.16.60nce a quorum is declared present by the chairmathe meeting, the meeting may then
proceed to business and address the matters set out in the notice convening the meeting.
In the event that decisions are required to be taken at the meeting, the Directors or their
representative shall present to the Bdholders the reasons why it is deemed necessary or
desirable and appropriate that a particular decision is taken. The meeting shall allow
reasonable and adequate time to Bondholders to present their views to the Issuer and the
other Bondholders present athe meeting. The meeting shall then put the matter as
proposed by the Issuer to a vote of Bondholders present at the time at which the vote is
being taken, and any Bondholders taken into account for the purpose of constituting a
guorum who are no longer psent for the taking of the vote shall not be taken into account
for the purpose of such vote.

21.16.7 St “'—<e%0 '"'..Fee oSfZZ ,f ofef%tt ,> =St ee—1"ie ‘e'fes
supervision and scrutiny of the auditors of the Issuer and the Security Trustee.

21.16.8The proposal placed before a meeting of Bondholders shall only be considered approved if
at least sixty per cent (60%) in nominal value of the Bondholders present at the meeting at
the time when the vote is being taken, in person or by proxy, shall hatezlvip favour of
the proposal.
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21.16.9Save for the above, the rules generally applicable to proceedings at general meetings of
shareholders of the Issuer shalltatis mutandisapply to meetings of Bondholders.

21.17 Authorisations and Approvals

The Directors authorisgtthe Bond Issue and the publication of the Company Admission Document
e Te—fe— —' f fTT 7 T ELL =7 e RridiMaY, 2019Tke 'Guardrited being given
by the Guarantor in respect of tiféecured Callabl&onds has been authorised by a resmn of

the board of directors of the Guarantor dat@ad May, 2019

21.18 Admission to Trading

21.18.1Application has been made to the Malta Stock Exchange forSkeured CallablBonds
being issued pursuant to the Company Admission Document to be admitted and traded
on its Prospects MTF.

21.18.2TheSecured CallablBonds are expected to be admitted to the Malta Stock Exchange with
effect from14th August, 2018nd trading is expected to commence h6th August, 2019
Dealing may commence prior to notification of the amouallocated being issued to
Applicants.

21.19 Representations and Warranties

21.19.1The Issuer represents and warrants to Bondholders and to the Security Trustee for the
benefit of Bondholders, who shall be entitled to rely on such representations and
warranties, that:

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

II. it has the power to execute, deliver and perforns ibbligations under the Company
Admission Document and that all necessary corporate, shareholder and other actions have
been duly taken to authorise the execution, delivery and performance of the same, and
further that no limitation on its power to borrowr guarantee shall be exceeded as a result
of the Terms and Conditions or the Company Admission Document.
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21.19.2The Company Admission Document contains all relevant material information with
respect to the Issuer and Guarantor and all information contained & @ompany
Admission Document is in every material respect true and accurate and not misleading,
and there are no other facts in relation to the Issuer and/or Guarantor, their respective
business and financial position, the omission of which would, in dmtext of issue of the
Secured CallabldBonds, make any statement in the Company Admission Document
misleading or inaccurate in any material respect.

21.20 Secured CallableBonds held jointly

In respect of anysecured Callabl®onds held jointly by several pens® (includingspouse$, the

joint holders shall nominate one (1) of their number as their representative and his/her name will

be entered in the register with such designation. By default, the person whose name shall be
coet"—Ft <o =St "<FZh . FfacbZBT-8L'Z Zc...f—<'e "ed " St "<"e— ofeit
of Bondholders shall, for all intents and purposes, be deemed to be such nominated person by all

those joint holders. Such person shall, for all intents and purposes, be deemed to beittered

holder of theSecured CallablBond/s so held.

21.21 Secured CallableBonds held subject to usufruct

In respect of &ecured CallablBond held subject to usufruct, the name of the bare owner and the
usufructuary shall be entered in the register. Theufructuary shall, for all intents and purposes,
be deemed visa-vis the Issuer to be the holder of ti&=cured Callabl8ond/s so held and shall
have the right to receive interest on ttgecured Callabl®ond/s and to vote at meetings of the
Bondholders ot shall not, during the continuance of ttf&ecured Callabl8ond/s, have the right

to dispose of thésecured CallablBond/s so held without the consent of the bare owner, and shall
not be entitled to the repayment of principal on tf8ecured Callabl8ond (which shall be due to
the bare owney subject to the right of the usufructuajy

21.22 Governing law and jurisdiction

21.22.1The Secured Callabl®onds are governed by and shall be construed in accordance with
Maltese Law.

21.22.2Any legal action, suit or proceedings agsi the Issuer and/or Guarantor and arising out of
or in connection with theSecured CallableBonds and/or the Company Admission
Document shall be brought exclusively before the Maltese courts.
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21.23 Notices

Notices will be mailed to Bondholders at their registd addresses and shall be deemed to have
been served at the expiration of twenfipur (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 wa properly addressed to such Bondholder at his/her/its registered address and
posted.

21.24 Sinking Fund

The Issuer hereby undertakes that as from the financial year englifiddecember2025it shall,

over a period of four (4) years, build a Sinking Fund tteevaf which will by the Redemption Date

be equivalent to 50% of the value of the issugecured CallablBonds. The Issuer shall primarily
use the Sinking Fund to repay tis=cured CallablBonds on the Redemption Date or in any other
manner in accordancwith this Company Admission Document. The Issuer shall make periodic
payments for the purpose of building up this Sinking Fund. Below is a table with the minimum
amounts to be paid by the Issuer for this purpose:

Sinking fund contribution as at

BXXX 2025 2026 2027 2028 2029
Annual contribution 750 750 750 750 0
Cumulative balance | 750 1500 2250 3000 3000

The sinking fund shall be managed by the Issuer and administered by its Board of Directors

The functions of the Board of Directors inagbn to the administration of the Sinking Fund shall
include the following activities:

I.  take control of the assets of the Sinking Fund which shall be segregated from the other

assets of the Issuer;

. efec—*" —SF ee—f"je ‘ Zc%of—<'e —* #6the.Sinking Fundy *frete—-e

lll.  seek to ensure that by Redemption Date, the Sinking Fund would have accumulated 50%
of the nominal amount of the Bonds still outstanding. In the event of a shortfall, the Board
of Directors are to ensure that such discrepancy, causgdhe Issuer, would be due to
justifiable reasons;

IV. ensure that thesinking fundis held in term deposits placed with the major retail
commercial banks in Malta.

The Issuer may not create or permit to subsist security over the Sinking Fund assetghatiére
creation of a general hypothec or privilege with a credit institution in the event that the Issuer is
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facing temporary liquidity problems. Prior to the utilisation of the Sinking Fund assets for such
temporary use, approval by the Board of Direxgmf the Issuer shall be required.

The Issuer shall be the primary beneficiary of the Sinking Fund, whereas the Security Trustee, in its
capacity as trustee of th&A Trust, shall be identified as a secondary beneficiary. Upon the
occurrence of any of th&vents of Default, the secondary beneficiary shall be granted priority
rights over the Sinking Fund, such that its entitlement to the Sinking Fund shall rank prior to that
of the primary beneficiary and the Board of Directors shall make the necessamygamsents to
safeguard the right of the Security Trustee to take ownership of the Sinking Fund making the
necessary distribution of the Sinking Fund to the Security Trustee in its capacity as trustee of the
KATrust.

The Issuer shall on a haléarly basisin its interim and annual financial statements, explain the

co—1"je L 'eZcfe.t ™Mc—S —St ceece% —et "I —<"fefe—e fot " of .
non-compliance, if any. The Bondholders will be informed on the publication of the said financial
statements through the issuance of a company announcement by the Issuer. The financial
information will be available for inspection at the registered office of the Issuer and in electronic
form onthe — f” f » -wélisitewww.kaholdings.com.mt

21.25 Security Trud

Theobligation of the Issuer to the Bondholders under tBend shall besecured Callablby the
Security Trust which shall have the benefit of the following seguriterests

@ the Special Hypothec
(b) the General Hypothec
(© Guarantee
(d) The Plelge

SuchSecurity shall begrantedin favour of the Security Trustee for the benefit of the Bondholders.
The Issuerhas entered into a Security Trust Agreement with the Security Trustee and the
Guarantor for the benefit ouch Bondholders to representéir interests and effect payment of
the principal amount of the Bond and interestsnch an eventhat the issuer fails to satisfy his
“WZ<%of—ctee —etE” —SF  fe’fesie TedhecSecutity. Frust shal have at its
disposal the Collaterdbr the benefit of the Bondholders.

St f..—"c—> "—e_Ftfie " Zt <o Z—T1o

() Acts asa Pledgeeaand thus receiveall funds from theBond issue and holds onto them
until the Centris Il property is transferred from PTL and KAH and untilatheve
mentioned Special hypthec, General hypothec and Guaranteee granted in favour
of the security trusand
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(i) Holding of the Collateral for the benefit of the Bondholders and the enforcenunt
the said Collateral upon the occurrence of certain events. The Security Trustee shall
have no payment obligationgo Bondholders under the Bonds which remain
exclusively the obligations of the Company, or, in the case of defauthe Issuer, of
the Guarantor.

The Security Trust shall be created in terms of article 2095E of the Cild (@hapter 16 of the
Laws of Malta). Thisecurity shall exist in the name of the Security Trustee for the benefit of the
Bondholders for all the amounts due to tlBondholders and thus the principal amount and any
interest due on the Bond, in terms ofédiCompany Admissiobocument of the Company.

The Security Trustee may, at its sole discretiosguire the Company and the Guarantor to enter
into any arrangement it deems necessary for the benefit of Boedholders.

The Guarantor hagreated a Special ypothec overthe following asset as a sectyiin favour of
the Security Trust, for the benefit of the Bohdlders which more than covers the nominal issue
of thisSecured Callablbond:

0] The immovable property locatedt Centris Il, Trig-Palazz{Ahmar Mriehelcurrently
~ f Z—1 B,790;008. This shall b&ecured Callabléy a Special Hypothec for the
Security Trustee.

The propery mentioned in(i) aboveis also covered byn insurance polig. This policyshall be
available for inspection.

In such arvent that an Event of Defauthaterialises, the Security Trustee shall have the authority
to enforce the relevant Collateral. The Security Trusgdall not make any assumption that any
Event of Default has materialised but shall carry out due chaokicontrols towards ensuring that
the Company and the Guarantor are observing the terms of this issue.

Should any of the Events of Default materialise, the Security Trustee shall, in terms of the Security
Trust Deed, pay théelow dues in such an order;

a. The Security Trustee for its professional fees in relation to the Security Trust services;
b. The Bondholders in terms of the Company Admission Document;

c. The Company and the Guarantor, if any funds remain.
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21.25.1

Constitution of the Security

The castitution of the Securitypertaining to Centris lin favour of KA Trust willake placeas

follows:

(i)

(ii)

(iif)

(iv)

(v)

(vi)

Thebond proceeds ar& bekept by the Security Trustee in a
nominee account held with Curmi & Partners

On the agreed transfer day of Centris Il from PTL to KAH
which is expected to take place on ™ 2ugust 2019 the
Security Trusteewill issue a direct payment to HSBC

T “— <" fZte— —' BuXektinguightké outstanding loan
of PTLwith HSBC in relation t€entris I

Concurrently with the extinguishmentfdhe loan with HSBC
(as perpoint (ii) abov@, the special hypotheon Centris lin
favour ofHSBC wilbe cancelled;

The SecurityTrusteewill issue adirect payment in favour of
PTLofBY &Y ««Z Zdifferenc€ Between the transfer price
‘~ BZ lienZo acquire Centris llas stated in the use of
proceeds and the amount paid to HSBC to extinguish the
debt);

In parallel to (ii), (iii) and (iv) aboy¢he deed ofsale for the
acquisition ofCentris Iby KAHis entered intcandthe Special
Hypothec on Centris Il in favour of KA Trissfinalised

As soon ashe Special Hypotheon Centris lis constituted in
favour ofthe KA Trust, the Security Trustewiill transfer the
remaining bond proceedd$o KA Finance plc.

Further details can be fouhin Annex B by reviewing thaecurity Trust Deed and the pledge

agreement.
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22 Taxation

22.1 General

Investors and prospective investors are urged to seek professional advice as regards both Maltese
and any foreign tax legislation which may be applicablehten in respect of the Bonds, including

their acquisition, holding and transfer, as well as any income/gains derived therefrom or made on
their transfer. The following is a summary of the anticipated tax treatment applicable to the Bonds
and to Bondholderén so far as taxation in Malta is concerned at the time of issue of this Company
Admission Document. 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 tixv and practice relative to the
applicable legislation, as known to the Issuer at the date of issue of the Company Admission
Document, in respect of a subject on which no official guidelines exist. Investors are reminded that
tax law and practice and tlieinterpretation, 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 prospective investors. The
precise implicatios 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.

22.2 Malta Tax on Interest

, Unlessthe Issuer is otherwise instructed by a Bondholder or if the Bondholder does not fall within

—St ti cec—c'e T O E . cfe—0 <o —fTee T fr_ ZF\Y ... 7 =St e . ‘et
Malta), interest shall be paid to such person net of a fivihholding tax, currently at the rate of

15% (10% in the case of certain types of collective investment schemes) of the gross amount of the

interest pursuant to article 33 of the said Income Tax Act. Bondholders who do not fall within the
definiionofad”f...<’<fe—06 T o= “—fZ"> ~*" —SF ofct "f—% fot ¢S'—Z1 ottt
such income.

This withholding tax is considered as a final tax and a Maltese resident individual Bondholder need

not declare the interest so received in his income ratxirn if paid net of tax. No person shall be

charged to further tax in respect of such income and the tax deducted shall not be available as a

L Fte— fU%ofcoe— =St L <cte—ie —f8 Z<f <Z<—> " fTf<Zf, 2% fo f "E—

In the case of a valid election made &y 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 timeit a
standard rates applicable to that person at that time. Additionally, in this latter case the Issuer will
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advise the Malta Commissioner for Revenue on an annual basis in respect of all iptgnesnts

and of the identity of all such recipients. Aayich 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 (Cap. 123
of the laws of Malta).

In terms of article 12(1)(c) of the Income Tax Act (Cap. 123 of the laws of Malta), Bondholders who
are not resident in Malta and satisfying the applicable conditions set out in the Income Tax Act
(Cap. 123 of the laws of Malta) are maxable in Malta on the interest received and will receive
interest gross, subject to the requisite declaration/evidence being provided to the Issuer in terms
of law.

22.3 Exchange of Information

In terms of applicable Maltese legislation, the User and/oagsent are required to collect and
forward certain information (including but not limited to, information regarding payments made

to certain Bondholders) to the Commissioner of Revenue. The Commissioner for Revenue may, in
turn, automatically or on requestgxchange the information to other relevant tax authorities
subject to certain conditions. Please note that this does not constitute tax advice and Applicants
are to consult their own independent tax advisers in case of doubt.

22.4 Foreign Account Tax Compliane Act

The United States (US) enacted the Foreign Account Tax Compliance Act, 2010 (FATCA) that
generally imposes a reporting regime and withholding requirements with respect to certain US
source payments (including dividends and interest), gross proceedl® fthe disposition of
property that can produce US source interest and dividends and certain payments made by, and
financial accounts held with, entities that are classified as financial institutions under FATCA. The
US entered into an intergovernmentageeement with Malta on 6 December 2013 regarding the
implementation of FATCA. More specifically FATCA requires foreign financial institutions to
provide the IRS with information on Specified US persons as defined holding accounts outside of
the US, includig certain norUS entities with US Controlling Persons. Noompliance shall result

in punitive withholding 30% tax on distributions captured by FATCA. Bondholders should choose
any custodians or intermediaries with care (to ensure each is compliant WTtCA or other laws

or agreements related to FATCA) and provide each custodian or intermediary with any
information, forms, other documentation or consents that may be necessary for such custodian or
intermediary © tee—"3 ...‘e'Zcfe...T ™c«-S s obbgatiSrs underthe iBonds are
discharged once it has affected payment as stipulated in this Company Admission Document and
therefore the Issuer has no responsibility for any amount thereafter transmitted through the
payment chain. FATCA requires repiogd financial institutions, as defined, to satisfy applicable
due diligence and reporting requirements in terms of the intergovernmental agreement entered
into by Malta together with the relevant regulations and guidelines issued by the Commissioner

KA FINANCE PLC 131



for Revenue. Consequently, certain confidential information in relation to the Bondholders and/or
other relevant persons may be reported to the Commissioner for Revenue and automatically
exchanged with the IRS pursuant to these requirements. FATCA is ratherlernapd each
Bondholder should consult his own tax advisor to obtain a more detailed explanation of FATCA and
to determine how it might affect such holder in his specific circumstance.

22.5 Maltese Taxation on Capital Gains on Transfer of the
Bonds

Onthe assumi—<‘e —Sf— —St ‘efe ™' _ 7% o' "f77 ™Mc_Sce —SF tf coc—c'e 7
fr—<..Zt 1Y , '~ =St e..‘ef f§ ...— f'aVYZ['H =St Zf™e' " fZ-f &
such like instrument that participate in any way in the profitdle# company and whose return is

o= Zeoc—tt = f "<3tt "f-1 " "f——"e04 fef =Sf— +—...S ‘ete f"F StZ
trading purposes, no Maltese income tax on capital gains should be chargeable in respect of any

capital gain arising on theansfer of the Bonds.

22.6 Duty on Documents and Transfers

In terms of the Duty on Documents and Transfers Act (Cap. 364 of the laws of Malta), duty is
chargeablanter aliaon the transfer or transmissiotausa mortie®f marketable securities, defined
inthe « f <1 Z 1t %o < » & helding ¢gfsshare capital in any company and any document representing
the samed dAccordingly, the Bonds should not be treated as constituting marketable securities
within the meaning of the legislation and that, therefore, the tré@msor transmission thereof
should not be chargeable to duty.

INVESTORS AND PROSPECTIVE INVESTORS ARE URGED TO SEEK PROFESSIONAL ADVICE
AS REGARDS BOTH MALTESE AND ANY FOREIGN TAX LEGISLATION APPLICABLE TO THE
ACQUISITION, HOLDING AND TRANSFER OF BONDS WELL AS INTEREST PAYMENTS
MADE BY THE ISSUER. THE ABOVE IS A SUMMARY OF THE ANTICIPATED TAX TREATMENT
APPLICABLE TO THE BONDS AND TO BONDHOLDERS. THIS INFORMATION, WHICH DOES
NOT CONSTITUTE LEGAL OR TAX ADVICE, REFERS ONLY TO BONDHOLDERS WHO DO
NOT DEALIN SECURITIES IN THE COURSE OF THEIR NORMAL TRADING ACTIVITY.
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23 Terms and Conditions of The
Bond Issue

The following terms and conditions shall be read in conjunction with all the other terms and
conditions relative to and regulating the contractual retaiship created between the Issuer and
the Guarantor on the one hand and the Security Trustee and Bondholders on the other.

23.1 The issue and allotment of theecured CallablBonds is conditional upon: (i) the Collateral
being constituted in favour of the Serty Trustee, in accordance with the provisions of the
PledgeAgreement and theSecurity Trust Deegrior to Admission; and (ithe Bonds being
admitted to the Prospects MTF List of the MSHE the event that either of the
aforementioned conditions is natatisfied within 15 Business Days of the close of the Issue
Period, any application monies received by the Issuer will be returned without interest by
Temdo— . 7Fte= o=t =SF U Zc.fe—ie fee f.. .. f—e— ot f-FT >
Application Brm. If no such bank account number is provided, or in the event that bank
account details on the Application Form are incorrect or inaccurate, such returns will be
sftt > effee 7 f .SFE—1% ofcZFt - =St Zc..fe—is ftT fes 7
applications, the address of the first named Applicant) indicated in the Application Form.
The Issuer shall not be responsible for any charges, and any loss or delay in transmission.

23.2 The completed Application Forms are to be lodged with the Placement AgedManager

23.3 ltis the responsibility of investors wishing to apply for ®ecured CallablBonds to inform
themselves as to the legal requirements of so applying, including any requirements relating
to external transaction requirements in Malta and any exafpa control in the countries of
their nationality, residence or domicile.

234 St .te—"f..— Vff—ft1 > =St ee—F"ie f.. .. T —fe..t 7 fe V' Zc..
bondholder shall be subject to all the terms and conditions set out in this Company
AdmissionDocument and the Memorandum and Articles of Association of the Issuer.
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23.5 Any person, whether natural or legal, shall be eligible to submit an Application and any one
(1) person, whether directly or indirectly, should not submit more than one (1) applicatio
form. If an Application Form is signed on behalf of another party or on behalf of a corporation
or corporate entity or association of persons, the person signing will be deemed to have duly
bound his principal, or the relative corporation, corporate gntor association of persons,
and will be deemed also to have given the confirmations, warranties and undertakings
contained in these terms and conditions on their beh&ftich representative shall be
requested to submit the relative power of attorney/amation or a copy thereof duly certified
by a lawyer or notary public unless already known to the Placement Agent / Manager.

23.6 In the case of joint Applications, reference to the Applicant in these Terms and Conditions is
a reference to each of the joint Apicants, and liability therefor is joint and several.

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

23.8 The Secured CallablBonds have not been and will not be registered under the Securities
Act of 1933 of the United States of America and, actagly, may not be offered or sold
within the United States or to or for the account or benefit of 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).

23.9 No person receiving a gy of the Company Admission Document or an Application Form in
any territory other than Malta may treat the same as constituting an invitation or offer to
such person nor should such person in any event use such Application Form, unless, in the
relevant taritory, such an invitation or offer could lawfully be made to such person or such
Application Form could lawfully be used without contravention of any registration or other
legal requirements.

23.101t is the responsibility of any person outside Malta, wishingnake any Application, to
satisfy himself/herself/itself as to full observance of the laws of any relevant territory in
connection therewith, including obtaining any requisite governmental or other consent,
observing any other formality required to be &drved in such territory and paying any issue,
transfer or other taxes required to be paid in such territory.
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23.11 Subject to all other terms and conditions set out in the Company Admission Document, the
Issuer reserves the right to reject, in whole or in partto 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 grerly completed in all respects in accordance with the
instructions, and/or this Company Admission Document, and/or is not accompanied by the
required documents. Only original Application Forms will be accepted and
photocopies/facsimile copies will not baccepted. 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.

23.12Save where the context requires otherwise or where otherwise defined therterms
defined in the Company Admission Document bear the same meaning when used in these
Terms and Conditions, in the Application Forms, in any of the annexes and in any other
document issued pursuant to the Company Admission Document.

23.13The Issuer has msought assessment of th8ecured CallablBonds by any independent
credit rating agency.

23.14TheSecured Callable ‘s te ™77 1 <oo—1t <o o—7—<'Z%e ‘" BYXXA St ece
Secured Callable‘ete —Sf— ...fe ,f e— o "¢, t1T "*72060&f..S *Z<..fe— <o E

23.15Subject to all other Terms and Conditions set out in the Company Admission Document, the
Issuer reserves thegtit to revoke the issue at any time before the closing of the Issue Period.
The circumstances in which such revocation might occur are expected to be exceptional, for
example where a significant change in market conditions occurs.

23.16For the purposes of the NLFT Regulations, all appointed authorised financial
intermediaries are under a duty to communicate to the CSD, all information including
customer due diligence data about clients as is required under the Implementing Procedures
issued by the Financial keitigence and Analysis Unit in view of its placing of reliance on the
ofct <ot et tcfrcte —ett” =St ofct FT%o—Zf—c'es fol "—<..Z%e Y&z

“tf 7 tet— =06 [ FetEt fe iets [AaN - Sf-f" [ "-—-St fzZ-f

Laws, frespective of whether the said appointed authorised financial intermediaries are
Malta Stock Exchange members or not. Such information shall be held, recorded and
controlled by the Malta Stock Exchange in terms of the said PMLFT Regulations, GDPR and
the Data Protection Act (Chapter 586 of the laws of Malta) for the purposes and within the
terms of the Malta Stock Exchange Data Protection Policy as published from time to time.
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23.17 Authorised Financial Intermediaries shall, prior to accepting an Applicationdact an
Appropriateness Test in respect of the Applicant and, based on the results of such test, be
satisfied that an investment in the Bonds may be considered appropriate for the Applicant.
To the extent that an Authorised Financial Intermediary is falong advice in respect of a
purchase of the Bonds by an Applicant, such Authorised Financial Intermediary shall also be
required to conduct a Suitability Test in respect of the Applicant and, based on the results of
such test, be satisfied that an invesemt in the Bonds may be considered suitable for the
Z<..fe—a 7 =St '—7'tef 7 —Sce f..—"<—<te ‘—ta4d -SF —f"e 0 "
the test conducted by any licensed financial intermediary, when providing an investment
service (other than investent advice or portfolio management) in relation to the
subscription for and the trading of Bonds, for the purpose of such licensed financial
intermediary determining (after collecting the necessary information) whether the
investment service or the Bon@se appropriate for the prospective Applicant or prospective
transferee. In carrying out this assessment, the licensed financial intermediary shall ask the
Applicant or the prospective transferee to provide information regarding the Applicant or
transfereeie oo ™ Z 1% F fol 8 F"c¢te. ..t o fo —* t:—F7"ecet —Sf—- —-St
has the necessary experience and knowledge in order to understand the risks involved in
relation to the Bonds or investment service offered or demanded, in accordance witiBPart
of the Investment Services Rules for Investment Service Providers as promulgated by the
fZ—f «<sfe..<fZ F""<..t+ —Ubtheeventtlat the licénséd financial
intermediary considers, on the basis of the test conducted, that the tansf Bonds is not
appropriate for the Applicant or prospective transferee, the licensed financial intermediary
eSFZ7 "t@E%..— -8t et .—<"t VU Zcife—ie " —fem —¢ e e.”
irrespective of whether the Applicant or transferee is watnihat the investment in the
Bonds is not appropriate for the Applicant or transferee.

‘v _Sf T—7"'ef " —Sce F..—"<—<fte ‘—ft& —-St —%1"¢ 0 —<«—f, <Z<—> fe-0
which a licensed financial intermediary providing investment advice otfglay management
services in relation to the subscription for and trading of Bonds obtains such information from the
Applicant or prospective transferee as is necessary to enable the licensed financial intermediary to
recommend to or, in the case of pootfo management, to effect for, the Applicant or prospective
transferee, the investment service and trading in Bonds that are considered suitable for him/her,
in accordance with Part Bl of the ISR. The information obtained pursuant to this test mustie suc
as to enable the licensed financial intermediary to understand the essential facts about the
Applicant or prospective transferee and to have a reasonable basis for believing, giving due
consideration to the nature and extent of the service provided, tihet specific transaction to be
recommended, or to be entered into in the course of providing a portfolio management service,
satisfies the following criteria:

a) it meets the investment objectives of the Applicant or prospective transferee in question;

b) itis such that the Applicant or prospective transferee is able financially to bear any related
investment risks consistent with investment objectives of such Applicant or prospective
transferee; and
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c) itis such that the Applicant or prospective transfereeshiihe necessary experience and
knowledge in order to understand the risks involved in the transaction or in the
management of his portfolio.

Any licensed financial intermediary effecting a transfer of Bonds in the secondary market shall be
required to cary out an Appropriateness Test and, if providing advice, a Suitability Test, in respect
of the transferee, and be satisfied, based on the results of such test (or tests, as applicable), that
an investment in the Bonds may be considered appropriate and/italsle (as applicable) for such
transferee

23.18 By completing and delivering an Application Form, the
Applicant:

I. agrees and acknowledges to have had the opportunity to read the Company Admission
Document and to be deemed to have had notice of all informatiod aepresentations
concerning the Issuer and the Guarantor and the issue ofSbeured Callabl&onds
contained therein;
warrants that the information submitted by the Applicant in the Application Form is true
and correct in all respects and in the cadeve an MSE account number is indicated in the
Application Form, such MSE account number is the correct account of the Applicant.

[I.  Authorises the Placement Agerand Manager and the Directors of the Issuer to include
his/her/its name or, in the case diift Applications the first named Applicant, in the
register of debentures of the Issuer in respect of 8ecured Callabl®onds allocated to
such Applicant and further authorises the Issuer and the MSE to process the personal data
that the Applicant proides in the Application Form, for all purposes necessary and
subsequent to the Bond Issue applied for, in accordance with (PR andData
Protection Act (Capb860f the laws of Malta). The Applicant has the right to request access
to and rectification & the personal data relating to him/her/it as processed by the Issuer
and/or the MSE. Any such requests must be made in writing and sent to CSD. The requests
must further be signed by the Applicant to whom the personal data relates;
confirms that in makingsuch Application no reliance was placed on any information or
representation in relation to the Issuer, the Guarantor or the issue oSewured Callable
Bonds other than what is contained in the Company Admission Document and,
accordingly, agree/s thano person responsible solely or jointly for the Company
Admission Document or any part thereof will have any liability for any such other
information or representation;

Ill.  agrees that the registration advice and other documents and any monies returnabheto t
Applicant may be retained pending clearance of his/her/its remittance and any verification
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of identity as required by the IMFT Regulatiorand regulations made thereunder, and
that such monies will not bear interest;

IV. agrees to provide the Placement Ageand Manager and/or the Issuer, as the case may
be, with any information which it/they may request in connection with the Application;

V. warrants, in connection with the Application, to have observed all applicable laws,
obtained any requisite governmeal or other consents, complied with all requisite
formalities and paid any issue, transfer or other taxes due in connection with his/her/its
Application in any territory, and that the Applicant has not taken any action which will or
may result in the Isar or the Placement Agent and Manageacting in breach of the
regulatory or legal requirements of any territory in connection with the issue of the
Secured CallablBonds or his/her/its Application;

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

VII.  represents that the Applicant is not a U.S. person (as such term is defined in Regulation S
under the Securities Act of 1933 of the United Statéf\merica, as amended) and that
he/she/it is not accepting the invitation set out in the Company Admission Document from
within the United States of America, its territories or its possessions, or any area subject to
<—e E—"<otc...—<'» —9hronbehdlftor ferfthetaccount of anyone within the
United States or anyone who is a U.S. person,;

VIIl.  agrees that all documents in connection with the issue of $eeured Callabl&onds and
any returned monies, including refunds of all unapplied Applaratnonies, will be sent at

—SF U Zc.fe—ie ™o Vcee fot of> f ete—d <o =St L fet Tt —ete

(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 mote+ ,> t<"f..— ..."ft1t<—4 <o—* =St " Z«c..

account as indicated by the Applicant on the Application Form;

IX. renounces to any rights the Applicant may have to set off any amounts the Applicant may
at any time owe the Issuer against any amount due urither terms of theseSecured
CallableBonds;

X. irrevocably offers to purchase the number®&écured CallablBonds specified in his/her/its
Application Form (or any smaller number for which the Application is accepted by the
Issuer) at the Bond Issue Prisebject to the Company Admission Document, the terms
and conditions thereof, and the Memorandum and Articles of Association of the Issuer;
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Xl.  warrants that his/her/its remittance will be honoured on first presentation and agrees that
if such remittances not so honoured he/she/it 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 suctSecured CallablBonds unless and until payment in cleared funds tahs
Secured CallablBonds is received and accepted by the Issuer and/oPtheement Agent
and Manager(which acceptance shall be made in the absolute discretion of the Issuer
and/or thePlacement Agent and Managa&nd may be on the basis that the Issaerd/or
the Placement Agent and Managds 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 amditional
acceptance by the Issuer and/or tRéacement Agent and Managef such late payment
in respect of such Bonds, the Issuer and/or ®lacement Agent and Managanay
(without prejudice to other rights) treat the agreement to allocate si®#curedCallable
Bonds as void and may allocate sushcured Callabl®&onds to some other person, in
which case the Applicant will not be entitled to any refund or payment in respect of such
Secured CallablBonds (other than return of such late payment);

XIl.  agreesthat all Applications, acceptances of applications and contracts resulting therefrom
will be governed by, and construed in accordance with, Maltese Law and that he/she/it
submits to the exclusive jurisdiction of the Maltese Courts and agrees that nostiat
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;

XIll.  warrants that if he/she signs the Application Form on behalf of another party or on behalf
of a corporation or corporate entity or association of persons, he/she has due authority to
do so and such person, corporation, corporate entity or associatioreisfgns will also be
bound accordingly, and will be deemed also to have given the confirmations, warranties
and undertakings contained in these Terms and Conditions;

XIV. warrants that he/she is not under the age of eighteen (18) years or if he/she is l@fging

Application in the name and for the benefit of a minor, warrants that he/she is the parent/s
or legal guardian/s of the minor;

XV. confirms that, in the case of a joint Application entered into in joint names, the first named
Applicant shall be deemed #&hholder of theSecured CallablBonds; and
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XVI. agrees that, in all cases, any refund of unallocated Application monies will be sent to the
Zc¢fe— > Tt - L 7Ete— o=t =St U Zc..fe—=Te fee f.... f—e— f

on the Application Form. Nanterest shall be due on refunds. The Issuer shall not be
responsible for any changes, loss or delay in transmission. If no such bank account number
is provided, or in the event that bank account details on the Application Form are incorrect
orinaccurated *—...S "f " —et ™ZZ f of Tt > effee ° f .St —1% ofcZ
address (or, in the case of joint Applications, the address of the first named Applicant)
indicated in the Application Form.
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/1 PROPOSED FRONT ELEVATION

SCALE 1:100

Project: Amended application to
PA/00224/14. Works
relate to the introduction
of an additional basement
parking level, internal and
external alterations,
change of use for part of
ground floor level from
commercial class 4B use
(retail premises) to class
4A (offices), the
construction of three
additional full floors and

one receded floor.
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oOU . XUW $EHOD 'DWH - X0\
SURMHFW 7HFKQLN 2XU 5HI 3%
&DQQRQ 5RDG
4RUPL 450
$SSOLFDWLRQ 1XPEHU 3%
$SSOLFDWLRQ 7\SH )XOO GHYHORSPHQW SHUPLVVLRQ
'DWH 5HFHLYHG -XQH
$SSURYHG 'RFXPHQWYV 6LWH 30DQ 3% -
%WORFN SODQ 3% 2
%DVHPHQW 3% &
%DVHPHQW 3% '
%WDVHPHQW 3% %
*URXQG J)ORRU 3% &
,QWHUPHGLDWH 3% -
/HYHO 3% *
/HYHO 3% +
SHQWKRXVH 3% ,
5RRI 3% .
6HFWLRQ $% 3% /
6HFWLRQV %% & & 3% &
6HFWLRQ " 3% 0
JURQW HOHYDWLRQ 3% % DQG V
GRFXPHQWYV
&RQVWUXFWLRQ ODQDJHPHQW 30DQ 3% &
(QJLQHHU V UHSRUW 3% %
$FFHVVLELOLW\ UHSRUW 3% $
/IRFDWLRQ 3ORW & " 7ULT LO BODDOPOWRPDU %LUNLUI
3URSRVDO %WXLOGLQJ RI JURXQG DORRRIPHUHRPDOHNUWR &

E IRU UHWDLO VDOH RI JRRG ZIUWKWRQY DIJGFLOC/(
XQGHUO\LQJ EDVHPHQW JDUDJH ORYHORWDQGV®AQ
LQFOXGH D WKLUG XQGHUO\LQJ EDVHPHQW JDUDJF

(QYLURQPHQW DQG 'HYHORSPHQW 30DQQLQJ $FW
)XOO '"HYHORSPHQW 3HUPLVVLRQ

7KH ODOWD (QYLURQPHQW 30DQQDQW \$ XCHKYRIWDIRE\PKPWHEHUPLVVLR
ZLWK WKH DSSOLFDWLRQ DQG GR FEXWHIRW W B MWKEHU IL B B G ROZELR)VHF R/QXG L \

7KLV SHUPLVVLRQ LV VXEMHFW WR D %IRQ N QYOWH QWKIDAV RV KA

SURSHUO\ UHVWRUHG LQ DFFRUGDIQ BB QAL MWW & | O IV IWRIQKFER

5HIJXODWLRQV /JHIJDO 1RWLFHN JXDUDQWRKHVEDQO RQO\ E
3% 3ULQW 'DWH
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DIWHU WKH SHULW VXEPLWV D SR$WUVRQVRIGNFRAHR @ LFARKQ G K\
HYLGHQFLQJ FRPSOLDQFH ZLWK WKEV FRHQIBULIVQRH | DEFERP KD (
&RXQFLO 7KH FOHDUDQFH IURP BMMKHQ®R D QH&R K Q RLKCH LOD VRR)
([HFXWLYH 6HFUHWDU\ Rl WKH /REWG H& RXQPIOO E A KILRU UKIDUIDG
PRQWKY IURP WKH GDWH RI QRWIRILPDQRWQ FE\ WK H 19 XWWRW K
ZRUNV WKHVH DUH QRW FDUUL®G G RWW K R,ZHW HR U IS MRXQX-G ¥ KU
IURP DGKHULQJ WR DOO WKH ERQGHYWHARRSP AR QWIH AL/ ¥ DR K

7KH GHYHORSPHQW KHUHE\ SHUPLWMID3E VEKROPEM LHHY WX E M R P B/(
&HUWLILFDWLRQ YHULI\LQJ WKHMHE® WBHBUGHGHRRE PLHQ WK &O \D EF
WKH DSSURYHG GUDZLQJV GRFXPHQVWRY SKGPERQIGRW L RQMR UP\
LVVXLQJ Rl WKH )LQDO &RPSOLBIYH®RSHRMOWL ADKIH DB SOALR DD \E
WR 0(3%$

L FOHDUDQFH IURP WKH 1DWLRQWD Q@ L&RP PLWINVE RQL WRUY BIRIW VR C
GHYHORSPHQW IXOO\ VDWLVILHV W&E BEFFHY\VERQGUWLROYD QE
WKH &RPPLVVLRQ LQ LWV $FFHVVLEL®GLW\ $XGLW UHSRUW 3%

6KRXOG D SDUWLDO FRPSOLDQFH FHDWOMLTXP\Y B VEHHURIT K85V W F
VKDOO EH LPSRVHG WR HQVXUH \&RB %/OW WH R QQ E® &\R PIS.G DONGH ¢

LL FHUWLILFDWLRQ IURP D TRDOALKDHG WMRHLGHHUHWORE® HQWLI .
WKH UHTXLUHPHQWY VSHFLILHG LQ UHSRUW 3% %

1R LQGXVWULDO DFWLYLWLHV BRRXW. QURWPKRX® GUE /A XADJUHEL 2 G |
$Q\ DFWLYLWLHV VXFK DV PDLQWHQDIH\H PQQGXVBRWXBLQJ R
SDLQWLQJ HWF VKDOO UHTXLUH QQ VXE FLS/S/QARFD WLRQ QRY Ck
FKDQJH RI XVH

3HUPLVVLRQ LV KHUHE\ EHLQJ JUDRMMIGHI RIX BAEKOHH & ID\ORD § WL X
LQGLFDWHG RQ WKH DSSURYHG GUDWKQWK H2 WIHU P¥ FRR U/GID Q © HL &
RI DQG DV DPHQGHG LQ /HJDO 1RWEMHFW WR WKH IRO
FRQGLWLRQV

D 'RUNV DUH OLPLWHG WR GEZDPDQW M\Q I RG LW R MW W& ERE®D N X E
SODQ 3% 2

E 7KH ZRUNV VKDOO QRW EH HDROW RAH GOQW R UHHFWX G W PIDQ HG W R
RI DQ\ RWKHU H[LVWLQJ UXEECGHRYPDOKWEF RWW K UVWSKIUP WK RF/B
VWUXFWXUH SURWHFWHG E\ /HIDO 1RWLFH R

F $00 PDWHULDO GHULYHG IFRXREDWRKH ¢ IK\DFODDQ B/H ERD BH VW H G

G '"HWDLOV RI WKH VHOHFWHG & @WIWAUWROZKRY BEKHEEG QH YZHD@
RU DQ\ RWKHU DOWHUQDWLYH K3HRWIIB ULRLE D S/KERPYIWAVE® WR
ZHHNV SULRU WR WKH LQLWLDWUILRRHRS VY RRINWKB QMW RQRRIER W
HQWLW\ LV WR EH VXEPLWWH® BN XIHWMK | WKDRW LURHIT RL FRRPISQWD

H 7KH GLVPDQWOHG GU\ VWRQH UXBHECHIRWFQBDWG CKRXD® & R
DQ\ QRQ UXEEOH ZDOOV RU VWURRWXIDHM HYFH SO IZKIMNWG\ W KA X

3ULQW 'DWH
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I 7KLV SHUPLW IRU WKH GLVEVMBMHMQRQILRV IKE EZAM ERXOW VS U H
DGGLWLRQDO FRQGLWLRQV VW IGGHYO-DONRRE® HQWO SBUWKWWHOHYD

J $Q\ VRLO RQ WKH VLWH VKDOUXIRW EEFH FERXOL@HWF VRH G Ul REUX
DFFRUGDQFH ZLWK WKH )HUWLOH 6RL GHBPHWHUNDPN WK 'SR\ |
$JULFXOWXUH PD\ EH UHTXLUHG WR WKLV HIIHFW

K 7KH GHSRVLWLRQ DQG UHXVH RWRB\VYRLHD VKDRORY HEG NSRS
DGYDQFH E\ 0(3$TV (QYLURQPHQW 3URWEHEXNOR Q QY RIDFWRGE D SR
UH XVH LQ DQ\ VLWH ZKLFK LV ORFBW®IBV2RW \ZILGHK LY Bl O/FEKRH
RWKHUZLVH OHJDOO\ SURWHFWHG VLWH

L $00 RSHUDWLRQV FRQFHUQL®MH VDKHH F/IXEMHFPWH QMR RIKZD U H .

RI /HIDO 1RWLFH R >7KH :DVWE DOWWMIPRAHPHQ@VDBMHDPHQG
/HIDO 1RWLFH R DQG /HIJDO 2RONMFHH ODQRIJHPHQW $FW
SHILVWUDWLRQ 5HIJXODWLRQV RI @

3ULRU WR WKH LVVXH RI DQ\ FRPSWHD Q BI® FHUHN D ELRE\DHW A UR @/ A
LPSOHPHQWHG LQ WKHLU HQW LRM MRWLR QV KLH G YWLRIRID/P H YW B Y
IDLOXUH WR FRPSO\ ZLWK WKH WGO FBH FARW K LG FSWHHE® DAV DROQ LD
RI WKH DERYH PHQWLRQHG /HJDO WRWHL FHI\D HDYQDRE W K DIO@D O VAL
SUHMXGLFH WR DQ\ DGGLWLRQDODHYIR EFHP S PERARQ DV P

5HPRYDO DQG UH XVH RI VRLO DQG HD-QIDWFBQEN RLVZID VSAUHH S
H[FDYDWLRQ DQG FRQVWUXFWLRQ RSHUDWLRQV

D $Q\ VRLO RQ WKH VLWH VKDOWOKD®RW HH FRQONMFWNE UI RBX
DFFRUGDQFH ZLWK WKH )HUWLOH 6R& GHBPHWHUNDPN WK 'SR\ |
$JULFXOWXUH PD\ EH UHTXLUHG WR WKLV HIIHFW

E 7KH GHSRVLWLRQ DQG UHXVH RMWEE&\ WRLHD WKLPRY HH IDRP
DGYDQFH E\ 0(3$TV (QYLURQPHQW 3URWEHEXOR Q QY RIDFWRGE D SR
UH XVH LQ DQ\ VLWH ZKLFK LV ORFBW®IBV2RW \ZILGHK LY Bl O/FEKRH
RWKHUZLVH OHJDOO\ SURWHFWHG VLWH

F &RQWDPLQDWHG VRLOV DUH WR EH @ DFFRUG DQRH GALWSKR WH
SURYLVLRQV ODLG GRZQ LQ /HIJMO:DRWHFOMD QDRHPHQMW/ EHJIXOD\

@ DQG /HJDO 1RWLFH RI SWDVIVOIGAIDQO JIBFMHRODWLRQ\
DQG LWV DPHQGPHQWYV

G ,QHUW ZDVWH PDWHULDO UHVXRRV GHP RORK HRED F DWE R QM R

PDWHULDO RQ WKH VLWH FRYHUBIGOEE W IGIH\S R'$IS\W HEDIWIL R Q F RWL

E\ 0(3$ DQG LQ DFFRUGDQFH ZLWKLWKGR2E8JID® /$IURDL YR R/Q ¥ HC
>7KH :DVWH ODQDJHPHQW 5HJX®BQ@GRGVDRIG /HADMVIRWLFH
>:DVWH ODQDJHPHQW $FWLYLDWBERQVVRMUDWARRQ 5HJXO

H $00 RSHUDWLRQV FRQFHUQLQJ WKWXPM&BWHWRQWKR | &ZHDM/OF

Rl1 /HIDO 1RWLFH R >7KH :DVWBDOWIOQRQWPHQA BWJI DPHC
DQG /HIJDO 1RWLFH R >: DVWH LOW\Q DR HIPVHVQWD WEIERWQ 5HJ X
@
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D 7KH DSSURYHG SUHPLVHV VKD® ®E N KN HGS DVRYGGLEDWHL Q
OLPLWHG E\ DQ\ FRQGLWLRQ RIDWEKHVRSES KVPILUVLRHUP LW HF& W
'HYHORSPHQW 30DQQLQJ 8VH &OWVWE \2HUIXHHOQW DPRQGPHQW
LV QRW UHVWULFWHG E\ D FRQG6S8WRRRQORIURRLW KSH U B WM \RLGRIQO
IRU 3BHUVRQV ZLWK 'LVDELOLW\HRBUNQ/E® @ EHGWHWRLEHG D GH
&LUFXODU RU LWV VXEVHTXHQW DPHQGPHQWYV

E :KHUH SURYLGHG ORDGLQJ D&GDFHORDGH QI AMLRADKOL@ WIXNMHS L
QRW IURP RQ WKH SXEOLF SDYHPHQW RU VWUHHW

F 8QOHVV VKRZQ RQ WKH DSSURY HG KGHWIHAQUWD @WR HIES BRAR VWK
RI DQ\ VLJQ RU DGYHUWLVHPHQW FWHR/IHDP XM %/D LRDMP HWIKSHS © K E
DGYHUWLVHPHQW FRQVHQW

G 1R DFWLYLW\ LV WR WDNH SO DXRHD HRWXW VFIOGHD UMK HL G G HPD W
DSSURYHG GUDZLQJYV DQG QR FUDWHH RUN RWHKG LR XOWNHLPG/H D
SODFLQJ LQVWDOODWLRQ RI DQ\IVRQWFRIXWHKK BUHBELBDY WX E §
RQ WKH DSSURYHG GUDZLQJV PXVW CEMHWAKOHH B X B KA AV HRU FOL WA
0(3%

D 7KH IDFDGHV RI WKH EXLOGLQQY VREDO XQUHRGWHNVBIGCF YR G
VWRQH H[FHSW ZKHUH RWKHU PDWWWUDHD V Q GLFIDWKHE RQ GNVKHR
GUDZLQJV

E $Q\ EDOFRQLHV VKDOO EH ORMDHWHI® MR MWKDW @HKDBIVW VL GPRH
IURP WKH RXWHU IDFH Rl WKH SPD®RRIDLMY Q H B Y HEMO RARQ MKW
SURMHEW PRUH WKDQ PHWUHV XUQBLWEH KBIEBGH RJIRW WH J
SUHVHQW RU QRW PRUH WKDQ  RWHKW UEHX LIORSR. QUK BEK IFDWbHD ®HR RU R C
SUHVHQW $Q\ FORVHG EDOFRQLKBQ/ KD ®® WRHW S UR M HFKH PIR
WKH EXLOGLQJ

F $Q\ SURMHFWLQJ URRPV VKDOO PRW BH\RNMHREW WRK HDFRGA
EXLOGLQJ ZKHUH QR IURQW JD RGHQWHKD QU HRHWWH RUR® RWK P
WKH EXLOGLQJ ZKHUH D IURQW JDUGHQ LV SUHVHQW

G $00 HIWHUQDO DSHUWXUHV DQG HEO® FRIQQOHNUVRD CEQ AW DBk

H :KHUH DSSOLFDEOH WKH puVREZD® G DLQWYN KR W RIQ W RDDQGIHWI\
KLIKHU WKDQ ILYH FRXUVHV RDWUKHQLDVERG HU R/IXG GIHVYHO
VLWH LV VORSLQJ WKH ZDOO VKIRYXYY BHKNVEHRIHGHVRI WWKKIHWE X
SLOODUV RU JDWHSRVWYV VKDOO \QHRW H[FPHW WHKHLJKW R FR

| :KHUH DSSOLFDEOH WKH SHQWIORAW B\ CCHY HOH DKXWO O ERH WH
WKH IURQW IDFDGH DQG E\ PHMWKUHEXURGLWEH EROWNRVHUQI
WKH SHQWKRXVH VKDOO QRW H[FHHYCHO PIHRW VWY XIFEARXYUHH U R R\
WKRVH VKRZQ RQ WKH DSSURYHG GHBZRQJIWKMKDROR] RH WRB \&/
'KHUH SHUPLWWHG RQ WKH DSSURDKMG SGHOMKRIVH WK HD® YKSE
E\ QRW PRUH WKDQ PHWUH V&DWKDEB BB®WILQ HRSHHWDH BJ RIPQW K
WKH IURQW ZLWKRXW DQ\ VXSSRILOMBRQVSDUW\ ZDOOV DQG RU

J $00 VHUYLFHV ORFDWHG RQ WPBRKOQURERI ROXWWH UE)GE. ONGR.JIH
VXUURXQGHG E\ D PHWUHV KLJK VHRY MRDL ¢ KODFUAH QR W H( IR
KHLIKW RI WKLV VFUHHQ ZKLFK VKDREP WHKH HWR @ WF N Q GP B I/RN-
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WKH URRI RI WKH XQGHUO\LQJ VWUXFWXUHV

D 7KLV GHYHORSPHQW SHUPLVVLRQ,2(( <(H®4 GURU WK BH&DL RE
SXEOLFDWLRQ RI WKH GHFLVLRQ REH KB CIGHNVN VEKKN CZH OIDORFSEL
FRPSOHWHG E\ WKH HQG RI WKLV YDOLGLW\ SHULRG

E 7KLV SHUPLVVLRQ UHODWHVYV RQOASMWHLIWKIHO GHYRKQGRED W®IY
DSSURYHG GUDZLQJV 7KLV SHUPLWYWWWRHGRIHYOGRIWOVEG YFMQAR/
PD\ H[LVW RQ WKH VLWH

F &RSLHV RI DOO DSSURYHG GUDZIHQDY IDLD® B®RH X R H QWY S/HKDW
E\ 0(3$ VWDII DW DOO UHDVRQD EMmHEMLPBHWU LSGORXRW N W WIKFDW O
ZLWK WKH DSSURYHG GUDZLQJV GRPAXPRIHQ\WMUPQGVERQ G LWL
PDWWHU LV QRW VSHFLILHG WHKHPLWYHRERDGGVRIR @Y HO RSB R H\G
3ROLF\ DQG 'HVLJQ *XLGDQFH VKDOOOMDRRGEUHWHKGEH®BEBZDQ &
GRFXPHQWYVY DFFRUGLQJO\

G :KHUH DSSOLFDEOH DOO EXLOVWGIE L ZFOFFR WEKDQPH EAH WK H/
DOLJQPHQW DQG RIILFLDO H[LVW IMHWI [RXW KRHG VULRADHG EQ HOY(H ®A
BXUYH\RU 7KH 6HWWLQJ 2XW 5HTXIHWWHIR WRFW KK YIVQ BH6 X X ¥ |
0(3$ ZKHQ WKH VHWWLQJ RXW RIOW K DOITMALRHGW DQG OHYH

H :KHUH DQ RIILFLDOO\ VFKHPHGRSWHGWWR Q@HW ERQY GNHIH. G H YW
XQRSHQHG RU XQIRUPHG LW VKDOONEXISRW R QWG XS R QIBUE DRSS
RINLFLDO IRUPDWLRQ OHYHOV SUILRNQWRHW KB RFSPRHRHV) AHPUHHEY
SHUPLWWHG

| %HIRUH DQ\ SDUW RI WKH GHYYHORSRROWQKHVHEXKSHHBEWR V
FRS\ RI WKLV GHYHORSPHQW SHUPLRQLRE&H KRG E H KW PX
PRXQWHG RQ D QRWLFH ERDUG WX L2MDBX\H 8 UR@GE FORHF® W RSP (
WKDQ PHWUHV DERYH JURXQGVOWWHEREQYGD SREZRAMURQLW KK F
DQG FDQ EH HDVLO\ UHDG IURP WHK H NWRIIHHM R Q7 RN VPR S HRP DL G
D JRRG FRQGLWLRQ DQG LW VKB O/Q W H PXIQL\VQL G LW & 8 AR GNR/QDW K

J 7KH HQFORVHG &RPPHQFHPHQW 1RMLEEB Y KROWKDBH ULHW XV Q)
DW OHDVW ILYH GD\V SULRU WR WKNWRPPHEF ISP WWRN HD®R\ Z

K :KHUH DSSOLFDEOH WKH GHYH®G R/KPHWE K HFUHEW LSHIU R XW/WL G
ZLWK WKH SURYLVLRQV RI WKH (Q&¥RQRQYRKXEWDRQOBIQWH HPHID
/JHIDO 1RWLFH RI RU VXEVHTXG\QRRDBEQGPNRD®O EH HL
DFFRUGDQFH ZLWK 6FKHGXOH RI WKH VDPH 5HJXODWLRQV

L $00 QHZ GHYHORSPHQWYV VKD O CF EWHWSHWRY WRHGWR WHK DD Z QW
UHTXLUHG E\ WKH (QHUJ\ 3HUIRUPDIQWHRRN % XL 0GB ED 5HIKG
/JHIJDO 1RWLFH RI DQG DQ\ DERHRGB HYR/ V7 WWKIQURAD® * X
'RFXPHQW ) >SXEOLVKHG WKURXJK *RIYHU QOPQH® \I QL\RDWLHF®IG P H Q'
WKHUHWR®@ ZKLFK DUH SUHYDLWLQ® RW WKHH GHYPHORISPRQ WW U

M :KHUH DSSOLFDEOH WKH UDPSGONDGLQI BRZKP MERW W DR DX
SULYDWH FDU SDUNLQJ VKDOO DW QRIUSRPLQWKHE HEDANHHGHH R
SDYHPHQW ,I| WKHUH DUH PRUHJWISD®H VSR BOILIFUPD H VS DAWKIH QJ |
QRW EH VWHHSHU WKDQ RWPS \KKX®M® LLFADZD\V BHH VR IRUP
GRHV QRW HQFURDFK RQWR WKH SDYHPHQW

3ULQW 'DWH
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N :KHUH DSSOLFDEOH DQ DUHDIERRP WHKBWIHK YRH P HRHW UAHW K D
QRW VWHHSHU WKDQ VKDO U IBMMHSIRRY YE K GF DIHWKW® WK IHW
OHYHO EHIRUH HQWHULQJ WKH VWUHHW

O :KHUH DSSOLFDEOH DQ\ JDUDJHW\SEHNAWWHGV BROWF WK M KOO
SULYDWH FDUV DQG WKH\ VKD O EHVNIRIWWXKLYLEOESORVEW DOOC

P :KHUH DSSOLFDEOH DQ\ DSSURY HRBU VGWRRFUHHMV Y K DVO/DR B B JXIV R
VKDOO EH SK\VLFDOO\ DQG LQWHQQ DEZHOMLMNNG WR WKH RYH

Q 7KH KHLJKW RI WKH GHYHOR SH B@IW PMLRADVOKDG QRX\P HIFFUH R IG | W KF
KHLIJKW LQ PHWUHY DV LQGLFDWHG RQ WKH DSSURYHG GUDZLC

R 1R VWHSV UDPSV RU VWUHHWWNXXBWWNBURIQDR B MQRFHE R DFFK®
SXEOLF SDYHPHQW RU URDG

S $Q\ GRRUV DQG ZLQGRZV WKH HWZMKDBGJA RERKHFKRIDG OO H
DQ\ JDWHV VKDOO QRW RSHQ RXWZW RN IRRDGR D SXEOLF SDYH

T :KHUH DSSOLFDEOH WKH JDUDRK@RRORRIHQHFHY BYWHUO
SXEOLF VWUHHW VKDOO EH IIZMNWKIGQZWW K I/ RIRFNLQEH Y26 HRU WAKKUH
DORQJ WKH EXLOGLQJ DOLJQPHQWI WKHVVDPHUKMRKWURX YV KDIO W |
DSHUWXUHY RQ WKH HOHYDWLRQ R WHWV DRSVE KRY AIGV I ULMAT ICH
DSHUWXUH VKDOO EH ILWWHG SSGORD QFR WKHWLVNXB VRH DD ULk
WKH ZKROH RU DQ\ SDUW RI WKHUBMMBORBR HQW HMWM DM H\ ISP
WKLV RSHQLQJ

U :KHUH SUHVHQW ZLQGRZ JULODIHYGRIWF OXGDQYV 1S 0B DADHIN
VLPLODU HOHPHQWYV ZKLFK DUH BD&K R R O G[HBI W RW\K K HOR
ZKLFK LV OHVV WKDQ PHWUHV DERBRRM HRD ® FOHY M DK D O (P I\
WKH IDFDGH RYHU D SXEOLF SDYHPHQW RU VWUHHW

V $LU FRQGLWLRQLQJ XQLWV VKID®O GHRWRE W IOR DV BG LRQ ¥
YLVLEOH IURP D SXEOLF VSDFH VWUHHW

W 7KHUH VKDOO EH QR VHUYLFHLEOSHRQ ADKH HY RROW ZH O H'Y DYAL|
RWKHU HOHYDWLRQV RI WKH ERXR OGKHK Y WKHHWDRUW SXEFOEBOH $D

7KH %DQN *XDUDQWHH LPSRVHG LQ HRQGUWH R@ORH RE ¥
EH DPHQGHG WR FRYHU DOVR WKLY GHYHORSPHQW SHUPLW

WKLUG SDUW\ PD\ KDYH WKMW WKW RBRIHDBEWDIORQJID®BQ\ DFWLR

SHUPLVVLRQ ZKHQ VXFK DQ DSSHDOWKMN BHIPG POIGH WRUIKQWWERH
VXFK DQ DSSHDO KDV H[SLUHG LVNXQMGKDW DWKQRV DSHU®WKWVLRQ PD\
WKH (QYLURQPHQW DQG 30DQQLYKIIBEYELHK KH BRXQUMO RRU$SXBD O

KHUH WKH DSSURYHG GUDZLQJV D Qi® RIUR GRE X MHKQH/DV WKIH GSHFPOD U |
VKDOO SUHYDLO RYHU WKH DFWXIBSQRYHGDGUGHREQEWH@ R R WERFXPH

'"HYHORSHUV DUH DGYLVHG WR FKMKN WHKZAH W QPIHLQN ZOWXH W KWR : D W
&RUSRUDWLRQ DV WKH\ ZRXOG KDQRHHPR PWW H KAHKUHH. D REZQ YOLWJ VH U\

3%

PadiBex &
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LV QRW SRVVLEOH ,Q WKHVH FDVHWH WKH D/URFORAW/LHRFQW KW WMRD 1R G L
WKH SODQ ZKDW QHHGV WR EH FDRERYDBGIWRXR :b& G ' HENOCRLSH D\E SOUU
UHPLOQGHG WKDW FRQQHFWLRQ RIWVWWRWRE ZRWWHWRIWER PDLQ VHZH

.| WKH GHFODUDWLRQ RI RZQHUNVXESLMDDWERQWRUPH & VL G HMKHHU P L Q H ¢
&RXUW RI /DZ WKHQ WKH VDLG &RXUW GHYBD EFDRHGMFOBUPLVVLRQ
7KLV GHYHORSPHQW SHUPLVVLRQ GHR MWK K RYW HIGH PARRY R RWDU B SWRHA F
ODQG EXLOGLQJ RZQHU WR WKLVDEHYHGRBRPWQW XEHVRHUHPIRW KV LW G
FRQVHQW ZLOO QHFHVVDULO\ EH |RW WHK FRPQ G JE QIRAG GRH \R ZQMH & L\VQ K
GHYHORSPHQW :KHUH WKH ODQG EDQIO/GAIQUHIGY ERZWKB RRUY HDGPP H Q
VSHFLILF FOHDUDQFH DQG DJUHHPHQW BXW\WM ERSREQYWLIQHRE® MKH /D
ODQDJHPHQW 'HSDUWPHQWYV

7KLV GHYHORSPHQW SHUPLVVLRDIMWVIUDLQWWG VKYVQIHWRLVBLRQ G
WKH DSSOLFDQW IURP REWDLQLQUVIVQRRWE@HEHQN FH \FOHD\UDKEFER R U
IURP DQ\ *RYHUQPHQW GHSDUWPH@®W DOXRWVFIORUERXQEQOORGHQF\0(3$
DQ\ ODZ RU UHJXODWLRQ

7KLV GHYHORSPHQW SHUPLW GRHW ®RW XEXMWKRQUFIHAH MLOAVWHGRIU® 2 FF
DQG 6DIHW\ $XWKRULW\ $FW &DMRU $FFLREG\VWWRO®DRD UGN 5HIXODW
DPHQGHG LQ TXDQWLWLHV WKDW ¥RDES LUHKPE QW W K WK VQ WHF FDSH R |
7KH VWRUDJH DQG KDQGOLQJ RI VDUB b XE8WW® DRUWF HIYP QG HGH TOH.Y F
SHUPLVVLRQ LQ OLQH ZLWK FXUVUHQW SROLFLHV DQG UHJXODWLRQ

J)RU DQ\ QRQ UHVLGHQWLDO XVHVUKRUHER FRIPPHREEBRYMGRISDQ\ ZR
DQ\ HYHQWXDO SHUPLWWHG F K D\QKIMORI KN H HW K HUDSSS & RF PR@MW D FW W
BURWHFWLRQ 'LUHFWRUDWH ZOWRHYWD8$ RSR REWIDR@DDQSHUPLW R L
UHTXLUHPHQW GRHY QRW DSSO\ WRVEDDW O®W W G L Q QMKH6'HYHORS |
8VH &ODVVHV 2UGHU RU LWVWXEVHTXHQW DPHQGPHQ

7KLY GHFLVLRQ LV EHLQJ SXEOLVKHG RQ - X0\

&ODXGLQH )DXUH
+HDG (3& BHFUHWDULDW
(QYLURQPHQW DQG 30DQQLQJ &RPPLVVLRQ

3% 3ULQW 'DWH
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5LJKW IRU UHFRQVLGHUDWLRQ
'KHUH DSSOLFDEOH \RX KDYH D WLIKW WHE FQEPEWUD WHR@HVR WKH
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5LJKW IRU DSSHDO
<RX KDYH D ULJKW WR VXEPLW IDRLDISBE® DWRDIRHQWW LWRIQFEHQW D QC
7JULEXQDO LQ WHUPV RI DUWLFOH H RRG®KWHKKQ&HBRQ®B HEPK HIEX® 'F
30DQQLQJ $FW
7LPH OLPLWYV
SHTXHVWV IRU UHFRQVLGHUDWLRQ RUKID®SHBOVVPMX\RP EWK HP CBKHE QZILF
GHFLVLRQ QRWLILFDWLRQ LQ W KM DRFDWLRQHVV BV /BIHDBLURMLEWH
JHHV WR VXEPLW D UHTXHVW IRU HEBRQVLGHUDWLRQ RU DSS

,Q HLWKHU FDVH WKHUH LV D X WRFRH SIDQ\GC WKHRKHYVKRVW |IRU Ul
WKH DSSHDO 7KH IHHV DUH DV IROORZYV

JRU UHFRQVLGHUDWLRQ RI WKHH 'S PDH G RSP HIQIWSHHFW RW WKH RUL.
VXEMHFW WR D PLQLPXP RI Y

JRU DSSHDO RI WKH "HYHORSRQQOQWHEBHPWWR)HMKEDRGBLILQDO DSS
D PLQLPXP RI Y

6XEPLVVLRQ RI UHTXHVW IRU UHFRQVLGHUDWLRQ RU DSSHDO

'LWK UHJDUGV WR UHTXHVWYV IRU3$HFR QX \GWM UIHEHNVKR B G )IRRUP VOXEP LV
ILHOGV RI WKH )RUP PXVW EH I|LOTHXHWWB VI RWB SUHFROQN\DLVGH UD W L |
VXEPLWWHG HOHFWURQLFDOO\

'LWK UHJDUGVY WR DSSHDOV DV UHTGXIOHHBI| BN RHK HIF6\H FWRRIE WRKEPLV VL
WKH GHWDLOHG JURXQGV IRU DSGHPO @TH) 6\ WKKH UHSTSHH/YOWDVQ B/HL $S S

VXEPLWWHG SK\WVLFDOO\ DW WKHWRIDQFHB ORDIQWKEJ(GMYURD PTHUQ EX Q|
'LWFK )ORULDQD

6XEPLVVLRQ RI DQ DSSHDO 2 *HQHUDO 6HUYLFHV %RDUG

.| WKLV DSSOLFDWLRQ KDV EHHQ D® XS §16DRQWRD /LK D*UH QLHAVIX®I \6 H U Y
EH VXEPLWWHG ZLWKLQ RQH PRQMW RQRPRSXNEDEFWWRG RAIWKF SUHYV

3% 3ULQW 'DWH
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OTDEED 04%

'HDU 6LU ODGDP

$SSOLFDWLRQ 1XPEHU 3%
$SSOLFDWLRQ 7\SH SHTXHVW IRU PLQRUIRQPHQGPHQWYVY WR SHU
/IRFDWLRQ 3ORW & ' 7ULT LOBODDOPOWRPDU %LUNLUN

OLQRU $PHQGPHQW WR 3HUPLVVLRQ 3%
LQ WHUPV RI UHJXODWLRQ RI /HJDO 1RWLFH RI

SHIHUHQFH LV PDGH WR WKH UHTXHVWRRWKRLORRY BPHQRBWHQG W3/H
SHUPLVVLRQ VXEPLWWHG RQ ODUFK

7KH FKDQJHV \RX SURSRVH DUH DFFGEBWPW OMRDW KlH RiLQRHUOBB R QW S
7KH IROORZLQJ GUDZLQJVY GRFXPHQWY DUH EHLQJ HQGRUVHG

3% o$ $ % & ' ( * +L - . 1 0 $ )LUH
6DIHW\ DQG 9HQWLODWLRQ 5HSRUW 1 1RW DWWDFKHG

7KLV HQGRUVHPHQW UHODWHYV RQOL QVRRWWK HD $KO QRBIW LK)V FRIUE HIX
LQGLFDWHG RQ WKH GUDZLQJV GRFKPRIRWXH RQ\L RMIOHU SFHWDRQLMAL R G
VKRZQ RQ WKH GUDZLQJV GRFXPHQWWUEXGWWZRK LK \RXH DRSO UFDWLF
HQGRUVHG RU DFFHSWHG

&RQVHTXHQWO\ WKLV HQGRUVHP S QRVY DRQRRNG WKH VSIUR.S/RIYB\GDGH Y H
DV VSHFLILFDOO\ LQGLFDWHG DQG GRHYRSRWMQWRRHU VD Q F VRIVRQHU
GHYHORSPHQW ZKLFK PD\ H[LVW ® @ KHWH DHEY.QQVL GRRKRE & RV V

30HDVH QRWH WKDW WKH FRQGLWHRRWL DLQYXD @ PHHUGCRN @ WR/Q L QHWD L

WKHUHIRUH DSSOLFDEOH WR WKH GHYX®IRBEP WEW PR QIAMQAERIKPGRQ WK
WKH SHUPLVVLRQ 7KH RWKHU SBRYHYDRQWWLEHIXOCROIWLRQOVR DSS

<RXUV IDLWKIXOO\

ODOFROP )HUULJJL % 30DQ
IRU ([HFXWLYH &KDLUSHUVRQ

FF OU .XUW $EHOD
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7R 00U .XUW $EHOD 'DWH -DQXDU\
SURMHFW 7HFKQLN 2XU 5HI 3%

&DQQRQ 5RDG SHULW 5HI
4RUPL 450

'HDU 6LU ODGDP

$SSOLFDWLRQ 1XPEHU 3%
IRFDWLRQ 3ORW & ' 7ULT LO BODDODPOWRPDU %LUN!
3URSRVDO %XLOGLQJ RI JURXQG DOFRRPPBUHIPDOHYV WR

DUHD &ODVV E IRU UHWDLO VOO BHDRRG ZLWE
VWRUDJH XQGHUO\LQJ EDVHPHQW JDUDJH OH"
HIWHQVLRQ WR SORW ' WR LQBUKBHONWKLUG X!
JDUDJH OHYHO

'HYHORSPHQW 30DQQLQJ $FW
OLQRU $PHQGPHQW WR 3HUPLVVLRQ 3%
LQ WHUPV RI UHJXODWLRQ RI /HJDO 1RWLFH RI

S5HIHUHQFH LV PDGH WR WKH UHTXHVWR RMKALOQRRY B PHQRBWH G W3/H
SHUPLVVLRQ VXEPLWWHG RQ '"HFHPEHU

7KH FKDQJHV \RX SURSRVH DUH DFFHPWREO MW D W RHP GRIR Y CCRPSPMH QW
7KH IROORZLQJ GUDZLQJVY GRFXPHQWY DUH EHLQJ HQGRUVHG

3% 0$ $ % & ' 3% 05 $ $FFHVVLELOLW\ 5HSRUW DQ
)695 QRW VHQW

7KLV HQGRUVHPHQW UHODWHV RQOLQRRWKH $80 QEBIW LK DV FRIWE HIEY
LQGLFDWHG RQ WKH GUDZLQJV GRFXPRIRWYXH KRQ\L RIMKOHU SFHKWDRLMAL R C
VKRZQ RQ WKH GUDZLQJV GRFXPHQWWUEXGWWZRK LK \RXH DRSO UFDWLF
HQGRUVHG RU DFFHSWHG
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&RQVHTXHQWO\ WKLVROQBRUWKRHQUMRIRVHG GHYHORSP HK®V CDQ/GV S H
GRHV QRW FRYHU DQ\ RWKHU GHYHO®ISPH® & HRH ¥R S FWQRQAK DK PD
HYHQ LI VKRZQ RQ WKH GUDZLQJV GRFXPHQWYV

30HDVH QRWH WKDW WKH FRQGLWHRRWL DLQX®D @ PHHUGCRNQWR/QLQHWRD L
WKHUHIRUH DSSOLFDEOH WR WKH GHYX®IRBEP WEW DR QIERLMQARPGRQ WK
WKH SHUPLVVLRQ 7KH RWKHU SBRYHYDRQ\RWLEHJIXORDWLRQOVR DSS

<RXUV IDLWKIXOO\

-HITUH\ 9HOOD
IRU ([HFXWLYH &KDLUSHUVRQ
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OV ODULD %XJHMD 'DWH $XIXVW
2XU 5HI 3%

&RVSLFXD 5RDG

=HMWXQ =71

$SSOLFDWLRQ 1XPEHU 3%

$SSOLFDWLRQ 7\SH )XOO GHYHORSPHQW SHUPLVVLRQ
'DWH SHFHLYHG -DQXDU\

$SSURYHG 'RFEXPHQWYV 3% $ $ $ DQG

6XSSRUWLQJ 'REXPHQWYV

J)LUH 6DIHW\ DQG 9HQWLODWLRQ$5HSRUW 3$
BXSHULQWHQGHQFH RI 3XEOLF +HDOWK 3%
(QYLURQPHQWDO +HDOWK 'LUHFWRAGDWH 3%
1DWLRQDO &RPPLVVLRQ 3HUVRQV ZBWK 'LVDELOLW

JRFDWLRQ &HQWULV %XVLQHVV &ARWUKLUINLTNDU B D QD
3URSRVDO &KDQJH RI XVH IURP RIDMAHVFWRRN® BIVWL FEF QL
FODVV D EHDXW\ DEDGHP\ FODVV F DQG EHDXW\

'HYHORSPHQW 30DQQLQJ $FW
)XOO 'HYHORSPHQW 3HUPLVVLRQ

7KH 30DQQLQJ $XWKRULW\ KHUHBE\WPLYVDORY IKCHPAPRYSBB QWHSH. WK WK
GRFXPHQWY GHVFULEHG DERYH VXBMRRW WR WKH IROORZLQJ FRQG!

D 7KLV GHYHORSPHQW SHUPLVVLRQ,2( <(H®A GURU WK BHE&DL R G
SXEOLFDWLRQ RI WKH GHFLVLRQ REHRW KB CIGHNVN VEKKN ZH OIDORESL
FRPSOHWHG E\ WKH HQG RI WKLV YDOLGLW\ SHULRG

E 7KLV SHUPLVVLRQ UHODWHV RQOASMWHLIWKIHO GHYRQGRED W®IY
DSSURYHG GUDZLQJV 7KLV SHUPLUWWWRHGRIHV/ORRWOVOGRYFMAR
PD\ H[LVW RQ WKH VLWH

F &4RSLHV RI DOO DSSURYHG GUDZIHQODY LD E&RHF A RH QWY S/HKW
E\ 30DQQLQJ $XWKRULW\ RIILFHWYVY DW DOO UHDVRQDEOH WLP

G 7KH GHYHORSPHQW VKDOO EH PFERUKG® RPHN ZLQ KF R\PKSHD HDV
GUDZLQJV GRFXPHQWYV DQG FRQGLWLRDQY RDWWIHU SHUB RW VR
WKHQ WKH FRQGLWLRQV RI WKLV SHWPRERRQRQRO QG VRUQHYR
*XLGDQFH DQG 6WDQGDUGV VKDOO DSSO\

H %HIRUH DQ\ SDUW RI WKH GHWHGRBRPPMQKHV HB\KSIHH® E /R V
3% 3ULQW 'DWH
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FRS\ RI WKLV GHYHORSPHQW SHUPLR®QLREHYKDLDWO® EH7 KW PX
PRXQWHG RQ D QRWLFH ERDUG WKLIZWMDRX\HSURYE FONRHFG® WUBISP (
WKDQ PHWUHY DERYH JURXQGVOWHHERRYGCD SRERAMWURQLW KK F
DQG FDQ EH HDVLO\ UHDG IURP WK NWRIHWHMWR Q7 RH VAR EHRP DL C
D JRRG FRQGLWLRQ DQG LW VKBO/Q WH XML G LW 8 &8 DAR IGNR/QDW K

| $ &RPPHQFHPHQW 1RWLFH LV WRQEH QX BRMWKWRHGWW REW WH 13
EHKDOI RI WKH DSSOLFDQW D W VKD \GWD W} }9 (R'I$ E & FSRH.@EHWIRQ W
RU XWLOLVDWLRQ RI WKH SHUPKMV&RBPP H IFLHPHHY WIRR W XEHP L \&
ILHOGYV FRUUHFWO\ FRPSOHWKIE URIUT XALR /& BAPLLRAH LWD 2 H \WHKKLDQD O/
1RWLFH DQG VKDOO UHVXOW LQ WG LPER\GEWHRBQY RH 1 LRI HN\H I

RI RU LWV DPHQGPHQWYV R D LDAG\GLLWS R DHSSHOQWN QW D |
VXEPLW WKH &RPPHQFHPHQW 1RWLFH RLURWIKAFH &RCEFFHQFMIR E (
LQYDOLG WKH UHODWLYH SHUPL®VL\R @ HAKHDWD @ DEYH. @ R @ YAIHE®H KW
$UWLFOH RI WKH '"HYHORSPHQW 30DQQLQJ $FW

J $00 EXLOGLQJ ZRUNV VKDOO EH VWK HFKH R | LIQF LDDFGF RIUGELD Q|
RIILFLDO H[LVWLQJ ILQLVKHG URDGEVOH®BQQLDV $KWK R XN R
6XUYH\RU 7KH BHWWLQJ 2XW 5HTXHVWHIR W RFW KPHK YIVQ EH6 X X F |
30DQQLQJ $XWKRULW\ ZKHQ W KHH @ WWD/QLGQ O HRKAO R | LW KUHH D ®OILU B

K :KHUH DQ RIILFLDOO\ VFKHPHGRGYWHRWW R QHW kEIRQY GHUH. GH Y\
XQRSHQHG RU XQIRUPHG LW VKDOKOWEXSRWS R QMG XS R QIBUE DRSS
RINLFLDO IRUPDWLRQ OHYHOV SUILRNQWRHW KB RFSPRHRHV) AHPUHHEY
SHUPLWWHG

L 7KH GHYHORSPHQW VKDOO EH FD WWILKH GV KX V8 URY LIVERRWG
(QYLURQPHQWDO ODQDJHPHQW &R QVW UHKIFD/OL R RWSLLAWHH 5HRIX O DV
VXEVHTXHQW DPHQGPHQWY $Q\ KRDW BE R WKD®RH EZH. W K HFF\K |
RI WKH VDPH 5HIJXODWLRQV

M $LU FRQGLWLRQLQJ XQLWV VKDEDGBRWR E K IOHREDWEGLRQ 3
YLVLEOH IURP WKH VWUHHW RU D SXEOLF VSDFH

N 7KHUH VKDOO EH QR VHUYLFHLEICH R QFWEKE& HY RQWZ HWHHW ¥ W\
RWKHU HOHYDWLRQV RI WKH ERXR OGKH Y WKHHWDRUW SXEFOEBOH $D

L 7KH DSSURYHG SUHPLVHV VKDOOWEH ®8I$G RMNH G QGEULEFDWHE
OLPLWHG E\ DQ\ FRQGLWLRQ RIDWEKHVRES KVPILUVLRHQUP LW HF& W
'HYHORSPHQW 30DQQLQJ 8VH &OWVWHE \2HUIXHHOQW DPRQGPHQW
LV QRW UHVWULFWHG E\ D FRQG6S8WRRRQORIURRLW KSH W B WM \RLGRIQO
IRU 3HUVRQV ZLWK 'LVDELOLW)\ RDHUMWEGOQEH GM WWKR UEHG P D&
&LUFXODU ZLWK WKH H[FHSW&RWFROBSSHQ®IJGS WKRKLU VX
DPHQGPHQWYV

LL D 7KH DSSURYHG &ODVV & BQHPIS/HRYHGS GQDBIEQW BE
VKDOO EH XVHG DV D FDWHULQJ HMMILERGL D QREH @ VO HR B | WKKRHV SR
DQG GULQN IRU FRQVXPSWLRQ RQRWKEJISIUHPIOWRZABGHUH QR FF

E (TXLSPHQW DQG RWKHU LPSOHDZQRDWXWH G ONIRQW BRDHEILE O A
WKURXJK WKH SURFHVV RI KHDW VYWRO & GQ RMWVEKH QX WHG BHIBRL R

3ULQW 'DWH
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7KH GHYHORSPHQW KHUHE\ SHUPLWMQ-D3 \EKRORCSAD LEDHQ WX E 18l R P B/C
&HUWLILFDWLRQ YHULI\LQJ W KDW WBHUGH ®HRRS PLHIQ WK & O \D EF
WKH DSSURYHG GUDZLQJV GRFXPHQWVL® QWK PR QGH YWHRR)SP
SHUPLVVLRQ 3ULRU WR WKH LVVXHLAOWBQR @RPGO LSDQUM K
GHYHORSPHQW WKH DSSOLFDQW WKROOW X E®© LWH & RWLRIQQ W RQ\
EXLOGLQJ

L FOHDUDQFH IURP WKH 1DWLRQDDLWRP'RVDEILRLQWR Y EBUHIUI
WKH GHYHORSPHQW IXOO\ VDWLDILEY WG BT AHANVEE QGILW\L R Q
E\ WKH &RPPLVVLRQ LQ VXSSRUWLQS$ GRFXPHQW LQ 3%

I1RWH 6KRXOG D SDUWLDO FRPSOIMND/QHGE AH GoWw IQIN F DMV DEHW U H
VKDOO DSSO\ WR HQVXUH WKWWLQARBGFOHDUDQFH LV RE

LL FHUWLILFDWLRQ IURP D TX®DWKD® HOKHQEHYHBRESPH
VDWLVILHY WKH UHTXLUHPHQW\RMSMHFQ W HG UIHQ 6DXIS R LDVQICQ 9 H
5SHSRUW LQ 3% % $

7KH FRQGLWLRQV LPSRVHG DQG HQMDG HEH EO WKK HL U ¥ MURRA
VXSSRUWLQJ GRFXPHQWYV 3% $S S LFIOH W URK UMARWUBI G W
WKH (QYLURQPHQWDO +HDOWK 'L URSOHRRIHDYNWHD WMKRLR R J KVRECHV G
KHUHE\ DSSURYHG WR HQVXUH FRQFRQBLW\L RQW K SVKRIS L IRS RV K
FRUUHVSRQGHQFH FOHDUDQFH VK3®® ERUYXNE PILAVFE H G LWPRB CR\O |

,Q WHUPV RI $UWLFOH RI WK HS$FRW HOR S WH®WH BrODXAQVQLIRIY DQG YL
SHUPLVVLRQ LV DXWRPDWXNSOIQOTNEGP YRUZBUMY DV DSSURYHG E
GHYHORSPHQW SHUPLVVLRQ PD\ FRPPMRIFHVERHRBHUREB @ B B\DHE @IV K
RI WKH (QYLURQPHQW DQG 30DQQL@3 ¥NEVHZ XHQBEX0QZQBEWHPDLQ
WKH 7ULEXQDO VR GHFLGHV LQ DFARWGDQG H3 @DW R VDK H5 HY Y. HZRAQ L E X

KHUH WKH DSSURYHG GUDZLQJV DQRGVRB@RFXWHKHRQYWERHHSEGERPDUHG
VKDOO SUHYDLO RYHU WKH DFWOSBSU RYHCGDGMUGABQBWID@ R@RWERFXPH

'HYHORSHUV DUH DGYLVHG WR FKMREN WHKZAH W QPYIHLLQN ZQ WXH & KMR : D W
&RUSRUDWLRQ DV WKH\ ZRXOG KDQHHPR PWW H KAHUH. D RZOQ YOLWJ VH U
LV QRW SRVVLEOH ,Q WKHVH FDVHWH WHKHH DARFIOWLHRFQW KDWY WAMRD 1B G LD
WKH SODQ ZKDW QHHGV WR EH FDEYDBGI RRRV :B& G ' HREMOIRLSH D\E SO
UHPLQGHG WKDW FRQQHFWLRQ RIUMVRW P RWWHWRQAW®R PDLQ VHZH

| WKH GHFODUDWLRQ Rl RZQHUNVX3GLAEDWERQWBU®H GV G HMKHHU P L Q H
&RXUW RI /DZ WKHQ WKH VDLG &RXWUW ®HYBD FHMHGMFOBUPRLVVLRQ
7KLV GHYHORSPHQW SHUPLVVLRQ GHR KWK I ROM HIGI RARRY R RWDUB SWRHA F
ODQG EXLOGLQJ RZQHU WR WKLVD&WYHGRBRWQW XEHVRHUHPLRU KV LW G
FRQVHQW ZLOO QHFHVVDULO\ EH |RWKHK FRIPQ G JE XQIRUG GRH \R ZQ\H & L\D R
GHYHORSPHQW :KHUH WKH ODQG EDQIOGNIQUHIGY ERZWKB RRUY HDGPP HQ
VSHFLILF FOHDUDQFH DQG DJUHHPMHQW BXW\W ERISR BWWLIQHRE MKH /DC
ODQDJHPHQW 'HSDUWPHQWV

7KLY GHYHORSPHQW SHUPLVVLRDIWNIUDQWWG VEKYVQSHWRLVEBLRQ GI
3% 3ULQW 'DWH
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WKH DSSOLFDQW IURP REWDLQLQUVVQRQWRBHRHQN HH \VFOHD\UDKFMH RU
IURP DQ\ *RYHUQPHQW GHSDUWPHQWU ORXAMDIORBRWD FDU WHTHQR\H G
UHJXODWLRQ

7KLV GHYHORSPHQW SHUPLW GRHW ®RW XEXWKRQUFIHAH MLOAWHEGRIU® 2 FF
DQG 6DIHW\ $XWKRULW\ $FW &DMRU $FFLREG\WYWRO®DRD UGNV 5HIXODW
DPHQGHG LQ TXDQWLWLHV WKDW ¥ RDEG LUHKPH QW W K WK VQ WHE FDSH R |
7KH VWRUDJH DQG KDQGOLQJ RI VDUB b XEWW® DRUF HYP HPQG HIGH ToHY F
SHUPLVVLRQ LQ OLQH ZLWK FXUVUHQW SROLFLHV DQG UHJXODWLRQ

)RU DQ\ QRQ UHVLGHQWLDO XVHVUKLRUHER EFFRAPHRESHPRYOMGRISDQ\ ZR
DQ\ HYHQWXDO SHUPLWWHG FKDWKBORI KN H HW X HUMSS O/IRFBRQWDFW V
SHVRXUFHV $XWKRULW\ WR REWDLQ SBIQP QM FRIY VDHU\L RW I D DM RRQ D' ®
GRHVY QRW DSSO\ WR &0DVV % & Qb WIQH 'HY MRS PIHNQ O/L YOIHGQL Q J
2UGHU RU LWV VXEVHTXHQW DPHQGPHQWYV

7KLY GHFLVLRQ LV EHLQJ SXEOLVKHG RQ $XIXVW

&ODXGLQH )DXUH
6HFUHWDU\ 30DQQLQJ &RPPLVVLRQ 'HYHORSPHQW 3HUPLVVLRQV

3% 3ULQW 'DWH
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1IRWHV WR $SSOLFDQW DQG 3HULW
5LJKW IRU UHFRQVLGHUDWLRQ
'KHUH DSSOLFDEOH \RX KDYH D WLIKW WHE FQEPEWUD WHR@HVR WKH
UHJXODWLRQ RI /HIJDO 1RWLFH RI
5LJKW IRU DSSHDO
<RX KDYH D ULJKW WR VXEPLW IDRLDISBE® DWRDIRHQWW LWRIQFEHQW D QC
7ULEXQDO LQ WHUPV RI $SUWLFQIB 3R QQKI JGHYULRIGPHQEXI DO $FW
7LPH OLPLWYV
SHTXHVWV IRU UHFRQVLGHUDWLRQ RMKID®SHBOVVPYX\NRP EWK HP CBKHE QZILF
GHFLVLRQ QRWLILFDWLRQ LQ W KM DRFDWLRQHVYV DR UHHIIXQ UIRG/ ER H
JHHV WR VXEPLW D UHTXHVW IRU HEPRQVLGHUDWLRQ RU DSS

,Q HLWKHU FDVH WKHUH LV D X WRFRH SIDQ\GC WKHRKHYVKRVW |IRU U
WKH DSSHDO 7KH IHHV DUH DV IROORZYV

JRU UHFRQVLGHUDWLRQ RI WKHH 'S DH G RSP HIQIWSHHFWP RW WKH RUL.
VXEMHFW WR D PLQLPXP RI Y

JRU DSSHDO Rl '3) '"HYHORSPHRWQ3HKHYEWFWHRI S\DKH RULJLQDO D
WR D PLQLPXP RI % Y2 DGPLQLWRIWUDWLYH IHH /1

6XEPLVVLRQ RI UHTXHVW IRU UHFRQVLGHUDWLRQ RU DSSHDO

:LWK UHJDUGY WR UHTXHVWYV IRU UHMRPRQWL EHUDVWHR QRYRWPEBEV VLR
RI WKH )RUP PXVW EH ILOOHG LYWY IRUSUREFBODVWEHUDMIDRD FDQ F
HOHFWURQLFDOO\

'LWK UHJDUGV WR DSSHDOV DV WHKRXIQH® FEQ BHW@M FIDGIG 3RDQQLQJ
$FW WKH VXEPLVVLRQ PXVWRODQFE®WX GRIUWKIS BB @ DIQUH & K UHT X
E\ WKH DSSHOODQW $SSHDOV P)>)/ON BEW WX&EP IRVM.ABYVSRI\VWKD (Q°
30DQQLQJ 5HYLHZ 7ULEXQDO 6W )UDQFLV 'LWFK )ORULDQ

3% 3ULQW 'DWH
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,PSRUWDQW 1RWLFH

'Q YLHZ RI WKH SURYLVLRQV RI $U\
'"HYHORSPHQW 30DQQLQJ $FW
&RPPHQFHPHQW 1RWLFH LV WR EH V
30DQQLQJ $XWKRULW\ E\ WKH SHUL
DSSOLFDQW DW OHDVW ),9( '$<6 SUL
FRPPHQFHPHQW RI ZRUNV RU XWLC
SHUPLVVLRQ )DLOXUH WR VXEPLW V
1RWLFH ZLWK DOO ILHOGV FRUOKXKB W C
WR VXEPLW LW ZLWKLQ WKH UHTXL
LOYDOLGDWH WKH 1RWLFH DQG VK
LPSRVLWLRQ RI ILQHV DFFRUGLQJ W
/JHIJDO 1RWLFH RI RU LWV DPH(
UHSODFHPHQWY ,Q DGGLWLRQ WIR W
VXEPLW WKH &RPPHQFHPHQW 1RV
&RPPHQFHPHQW 1RWLFH VXEPLWWHOC
UHODWLYH SHUPLVVLRQ VKDOO EH F
KDYLQJ EHHQ XWLOLVHG

3%$'&1

3% 3ULQW 'DWH
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OU .XUW $EHOD 'DWH  -XQH
.$ +ROGLQJV /WG 2XU 5HI 3%
3URMHFW 7HFKQLN

&DQQRQ 5RDG

ARUPL 450

$SSOLFDWLRQ 1XPEHU 33

$SSOLFDWLRQ 7\SH )XOO GHYHORSPHQW SHUPLVVLRQ

'DWH 5HFHLYHG '"HFHPEHU

$SSURYHG 'RFXPHQWYV 3% $ $ BPIQG&VXSSRUWLQJ GRFXPH
(QJLQHHU V /LJKW DQG 9HQWLODWALRQ$5HSRUW 3
$FFHVVLELOLW\ $XGLW 5HSRUW 3% $

/JREFDWLRQ &HQWULV 30RW & DQG % LTUNLTU ND BD O D P|OQV HK |

3URSRVDO $OWHUDWLRQV DQG D ®GHW LIRHQODWR POLQO\

HIWHQVLRQ RI WKHLQWHUPHG IDDNMHH FOUH Y'H&O DRW D &
IDFLOLWLHY WR EH FUHDWHG

'HYHORSPHQW 30DQQLQJ $FW
)XOO '"HYHORSPHQW 3HUPLVVLRQ

7KH 30DQQLQJ $XWKRULW\ KHUHBE\WPLYVDOQRWY GCHPAPRYSBB QWHSH. WK WK
GRFXPHQWY GHVFULEHG DERYH VXBWNMRRW WR WKH IROORZLQJ FRQG!

D 7KLV GHYHORSPHQW SHUPLVVLRQ,2( <(H®4 GURU WK BHE&DL R G
SXEOLFDWLRQ RI WKH GHFLVLRQ REH KB CIGHNVN VEKKN CH OIDORFSEL
FRPSOHWHG E\ WKH HQG RI WKLV YDOLGLW\ SHULRG

E 7KLV SHUPLVVLRQ UHODWHYV RQOASMWHLIWKIHO GHYRKQGRED W®IY
DSSURYHG GUDZLQJV 7KLV SHUPLWYWWRHGRIHYOGRIWOVEG YFMQAR/
PD\ H[LVW RQ WKH VLWH

F &4RSLHV RI DOO DSSURYHG GUDZIHQDY MDLM®O®D ERHEF A RH QWY S/HKVW
E\ 30DQQLQJ $XWKRULW\ RIILFHWYVY DW DOO UHDVRQDEOH WLP

G 7KH GHYHORSPHQW VKDOO EH PFERUKG® RN ZLQ KF R\PKSHD HDV
GUDZLQJV GRFXPHQWV DQG FRQGLWLRQY RDWWIHWU SHUGRW VE
WKHQ WKH FRQGLWLRQV RI WKLV SHWPRRQWRQRO QG VRIQHYR
*XLGDQFH DQG 6WDQGDUGV VKDOO DSSO\

H %HIRUH DQ\ SDUW Rl WKH GHWHBRERPPMQRHVHB\KSIHW@ E QR V

FRS\ RI WKLV GHYHORSPHQW SHUPLRQLREHKDDG E H KW PX

PRXQWHG RQ D QRWLFH ERDUG WK 2ZMDEBX\HSURQ/E FORKFG WH RBP (

WKDQ PHWUHV DERYH JURXQGVOWHHERBQYGD SRZRAMURQLW K F
3% 3ULQW 'DWH
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Padiiex 4

DQG FDQ EH HDVLO\ UHDG IURP WK s N WRIIHHM R Q7 RB VAR E\HRP D\L G
D JRRG FRQGLWLRQ DQG LW VKB O/Q WH PXIQLVQL G LW 8 & [AR GNR/QDW K

I $ &RPPHQFHPHQW 1RWLFH LV WRQEH X BRXMWKKRHGWW REW WH B
EHKDOI RI WKH DSSOLFDQW DW VOKIHD G\W W H (R'1$E & SRHREHWIRQ W
RU XWLOLVDWLRQ RI WKH SHUPKMV&RBP HOFIHPXHIHN WIRR W XERP L \2
ILHOGV FRUUHFWO\ FRPSOHWH&LW KL QD WKH HJ PR LWUHESP WML ALHY
LQYDOLGDWH WKH 1RWLFH DQ® VK@ RO IWIPHX/ODFER UK B JL WRR Y
/HIDO 1RWLFH R RU LWV DFPHLFFFAHDMWW R LIWG/E UW LR
DSSOLFDQW IDLOV WR VXEPLW WKHU&WKPIHEQFEPIPHQMHR R YWFHRR
VXEPLWWHG LV LQYDOLG WKH UHEDWR YN LSHHWARHLG/ \DIVR Q HWWKHIUD ¢
EHHQ XWLG@UWHGE OH RI WKH '"HYHORSPHQW 30DQQLQJ $FW

J $00 EXLOGLQJ ZRUNV VKDOO EH VWK HFKH R | LIQF LDDFGF RIUGELD Q|
RIILFLDO H[LVWLQJ ILQLVKHG URDE WHKMHI0O/D QY L\DHWS RW KWR B DV
6XUYH\RU 7KH BHWWLQJ 2XW 5HTXHVWHIR W RFW KPHK YIVQ EH6 X X ¥ |
WKH 30DQQLQJ $XWKRULW\ ZK HIQL KA @ MWDAQLE D R XMWOR | LW KWH D

K 7KH GHYHORSPHQW VKDOO EH FDDIMKGWRKWSURYDVERQG|
(QYLURQPHQWDO ODQDJHPHQW &RQVW UHKIFD/OL R RWSLLAWMH 5HRIX O DV
VXEVHTXHQW DPHQGPHQWY $Q\ KRD D E &R WKD®RH EZH. WM K HFF\K |
RI WKH VDPH 5HIJXODWLRQV

L 1R VWHSV UDPSV RU VWUHHW PFWHGVRQURUDHRBR FW R DEFHK HFR @
SXEOLF SDYHPHQW RU URDG

M $Q\ GRRUV DQG ZLQGRZV WKHHONZW K DHG JMH ORH RZWKH. FKR DG @O H
DQ\ JDWHV VKDOO QRW RSHQ RXWZW UGN IRRDMBGR D SXEOLF SDYH

N $LU FRQGLWLRQLQJ XQLWV VKIDFD GHWRE HV QR FEX\LIOG LRQQY
YLVLEOH IURP WKH VWUHHW RU D SXEOLF VSDFH

O 7KHUH VKDOO EH QR VHUYLFHNLHGH R QF WKGHN RQW IHOHVY B WY
RWKHU HOHYDWLRQV RI WKH EXR OGKH Y WKHHWDRUW SXEFOEDBH $D

D 7KH IDoDGH V RI WKH EXLOGLRQ ORBPOO KR BRQGWUKXKBWNHIGC
VWRQH H[FHSW ZKHUH RWKHU PDWHG L@ WKIHQDYKHR YDHG G QG2

E $00 WKH DSHUWXUHY DQG EDGHRQLRY WRIFIBEXHGC GRQ@ WKKDIQ
JROG VLOYHU RU EURQ]H DOXPLQLXP

7KH DSSURYHG SUHPLVHV VKDOO E D XYHREY BH'G IGUEIZAMIY R R @ X
E\ DQ\ FRQGLWLRQ RI WKLV SHUPLW LRQ SHUP DWRKDXD MK RR
'HYHORSPHQW 30DQQLQJ 8VH &OWVWHRE \2HUIGHIWW DPRQGPHQW
LV QRW UHVWULFWHG E\ D FRQGISWRRQ CR I URKRL W ISH &RIPPLIVRAQ. F
5LJKWV RI 3HUVRQV ZLWK 'LVDEGOLSHIFADHQWHGMHEEBWWRXEH P
&LUFXODU ZLWK WKH H[FHSW&RWFROBSSHQ®IYGS WIKRIBLU VX
DPHQGPHQWYV

1R LQGXVWULDO DFWLYLWLHV XKRXWWQIU R R RXIOH EHTRDUH GHZD
$Q\ DFWLYLWLHV VXFK DV PDLQWHQDIHHH PQGXVBRWXBLQJ R
SDLQWLQJ HWF VKDOO UHTXLUH QQ VX.E FLS/S/QRFD W LRQ QRY S\Ck

3ULQW 'DWH
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FKDQJH RI XVH

7KH GHYHORSPHQW KHUHE\ SHUPLWMQ-DG \EKROPCSD LEH WX E 18l R P B/C
&HUWLILFDWLRQ YHULI\LQJ WHKDHM® WBEBHUGH®HRRW PLHIQ WK ®O \D EF
WKH DSSURYHG GUDZLQJV GRFXPHQWVL® QEK PR QGH YWHRRSP
SHUPLVVLRQ H[FHSW ZKHUH VXFK FRCHILWQRQW DHM BQLRUFW E
RI DQ\ FRPSOLDQFH FHUWLILFDW B PRH®D WQ WXDHU WS B D WACLYWG WK B
WKH 30DQQLQJ $XWKRULW\ L@KHHDOMIR@WR WKDW SDUW RI

L FHUWLILFDWLRQ IURP D TXDOWK.MHEG WRBHLGHWHOFRRSPIHQRLIXO
UHTXLUHPHQWY VSHFLILHG LQ VXSSRWWL@J GRFXPHQW 3%

LL FOHDUDQFH IURP WKH &RPPLVVRREY FRWRVKH BEIRWW\RY H3F
WKH GHYHORSPHQW IXOO\ VDWLYDILEBY WWEE BEHAHWNVEERQGLW\L R Q
E\ WKH &RPPLVVLRQ LQ VXSSRUWLQY GRFXPHQW 3%

7KH %DQN *XDUDQWHH LPSRVHG LKDB$WKH WWRUHBWXINH SWURSH
LQ DFFRUGDQFH ZLWK WKH (QYLURQKH@WRQ 6DW B JHHPHXIDVD V& RF
/JHIDO 1RWLFH RI VKDOO N WXDODmMMEHOH VEBRI® ER®O\ E|
DIWHU WKH SHULW VXEPLWV D SRSWRUVRQVRIGNWFRAHR @ LRARKQ G K\
HYLGHQFLQJ FRPSOLDQFH ZLWK WKEV FRHIGULIVQRH | DEFERP BB (
&RXQFLO 7KH FOHDUDQFH IURP BMKHQ®R D @H&R K Q ALKCH LOD VRR
([HFXWLYH 6HFUHWDU\ Rl WKH /RFQWH&RXRBD® ERKLR/U IKIDWH C
PRQWKY IURP WKH GDWH RI QRWIRILPDQRWQ FE\ WK H 15 X\WWRW K
ZRUNV WKHVH DUH QRW FDUUL®G G RWW K R,ZHW HR U IS MRXQX-G ¥ KU
IURP DGKHULQJ WR DOO WKH ERQGH YWHLARRSP AR QWIDH IQRHLG/ ¥ DRWY K

&ROGLWLROV LPSRVHG DOG HQIRUFHG E\ RWKHU HQWLWLHV

$ KHUH FRQVWUXFWLRQ DFWLYLW\ LV LQYROYHG

D WKH DSSOLFDQW VKDOO

L $SSRLQW D 3URMHFW 6XSHUYLYHR W QRUDWIKHR MHARW Q6 X ¥/HU
IRU WKH &RQVWUXPYERIQROEWRBK DSSRLQWPHQW VKBORUEH WH
UHQHZHG DV QHFHVVDU\ 7KH VDPH SR WMRAN OP\D\S B R MDFSRRWR LMXVB
IRU ERWK WKH GHVLJQ DQG FRQWWRQXIEW ER® S\WWIHIGIW LW RV K QW'+
GXWLHV LQYROYHG DQG

LL .HHS D KHDOWK DQGH$DUHE ENOMKH B3URMHFW 6XSHUYLV
6WDJH
E KHQ WKH FRQVWUXFWLRQ ZREDNWLREQODWHH & AR GXIOING

ORQJHU WKDQ WKLUW\ ZRUNLQJ EDQV VWDAHD WQ ZRAILNKURKRD U HWE
VLPXOWDQHRXVO\ RU RQ ZKLFK WIGKOR® X\PR RIFARGNILWH VK.
SHUVRQ GD\V WKH SURWKIFOMO VEPRSRPRXYQIVRODUWH D SULRU QRW
2FFXSDWLRQDO +HDOWK DQG 6DIHWO HXYWKRBXW\ FR O GIDW -
EHIRUH FRPPHQFHPHQW RI ZRUNYV

F 7KH 3BURMHFW 6XSHUYLVRU IRGUWEHXSHDLK g DEONDK HD ¢ & DU
SODAKLFK VHWYV RXW WKH RFFXSDW L RDEDE® IKHDEONMK VWDRY @&/ K/HD IFHRAD

3ULQW 'DWH
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DFWLYLWLHV FRQFHUQHG RXWOLQL®3HVIH PRI@ VEFUWMIH W@ il
FRQWUDFWRUV DQG VKDOO DOVR LQHFOMNGH REFKSIDW LRI W
PD\ EH SUHVHQW DW WKLV VLWH

% KHUH WKH GHYHORSPHQW FRQFB LBIW PHFRD QR NR | WKK/HI VS
VKDOO REWDLQ D 3HULWYV GHFQDRIDPNVL VR WKBWJI WEKXLEBNKPE QM
R

& KHUH WKH GHYHORSPHQW FRQFHUQVY D SODFH RI ZRUN

7KH DSSOLFDQW VKDOO
L REWDLQ D 3HULWYV GHFODUDWULRPHWWNWD WIKH. QH REXWW R U
KDYH EHHQ LQFOXGHG LQ WKR®ODQV DQG GUDZLQJV D

LL REWDLQ D 3HULWTV GHFOURWRR QV R RADKNH W K Al XBULHIPGHLQV
R

' 7KH GHYHORSPHQW LV WR VWUDRFWQ\GEGKEHW R@ WHH WD
EXLOGLQJV LQ ODOWDY WR HQVRYXUMKDIWNQ G CSJ RIYU M LADQ W VID\U P}
DV LQGLFDWHG LQ WKH 'HVLJQ *>)RUG PMXLQIEY RIY )LLQ H DEMWHDW \S X
WKH '&," LQ RU RWKHU UHOHEPGW W WDNQBIVER YHIER E\ \
3URWHFWLRQ 'HSDUWPHQW 3RO UKIOHDW LDRIG/ RKHWDDEMDQG 5H

( KHUH WKH GHYHORSPHQW LQFOXGHYVY D OLYHVWRFN IDUP

D 7KH MXDPOCERRFRWQQHFWHG GLUHFWO\ WR WKH VHZHU QHWZF
E 6LOWLQJ WUDSV VHGLPHQWWDAVERQ FRIW V KIDV @ HEOHD LMW WD Q X
RQ WKH DSSURYHG GUDZLQJV G6HWWOHB GOLWWKDDDWGE U ¢ KD
ZDVWH UHFHLYLQJ VWDWLRQYV

F $Q\ HIIOXHQWYV GLVFKDUJHG VKDODHKDWHDEKXKORUPGH OHY¥
RSHUDWRUYV VKDOO DFTXLUH D 3IXEOHROUHZHRPRN@KDQJIJHRSHUP

) KHUH WKH GHYHORSPHQW LQFOXGHYV D VZLPPLQJ SRRO

D $Q\ HITOXHQW LI GLVFKDUJH&HM) W/VKHH WSHHZFHLU V F D/ D R Q@)
/1 R DV DPHQGHG E\ / 1 R
E $GHTXDWH VDPSOLQJ SRLQWV WWRHKK® G \E+b & GV W D BIOHWE]

HUPLW 8QLW RIILFLDOV

F &KORULQH FRQFHQWUDWLRQ [RHW&H HPDXBQW VKRXOG

* BULRU WR OD\LQJ RI ZDWHU D @QGWAHH/ W RDGW MK IV HOLHLHFGIR' S
FRPSO\ ZLWK WKH UHTXLUHPHQWV WI, /JHIDRD GRWIFHQKDERUH
&ODXVH

+ ,Q WKH HYHQW RI DQ DFFLGH@WDR) BESERYHG ZROUWK H DRR X
KHULWDJH IHDWXUH GLVFRYHUHG MKWR X0 BHGRIQ EHWKMP ®X S IEUR ¢
LV WR EH LPPHGLDWHO\ LQIRUPHX®W XXBI® &HWUARWIMIUH |8 QW XU
DUH WR EH LQYHVWLJDWHG H YLOQOHX R MWMIG WD IQKE SSYURWWDHUFDNGH & HLLQL
&$3 7KH GLVFRYHU\ RI FXOWXUDID KHUTXWWDHHWVIKIHD\WRH QG F
DSSURYHG SODQV

3ULQW 'DWH
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,Q WHUPV RI $UWLFOH RI WKHS$FAW HOR S WH®WH BrOAXQ\QLRY DQG YL
SHUPLVVLRQ LV DXWRPDWKXVSOIQ\CTHIBP YRUIZBRUNY DV DSSURYHG E
GHYHORSPHQW SHUPLVVLRQ PD\ FRPPWRIFHVERHFREHUIREB @ U B\DHE ®L V K
RI WKH (QYLURQPHQW DQG 30DQQL@®G YNEVHZI XHQ®XOYXQBFWHPDLQ
WKH 7ULEXQDO VR GHFLGHV LQ DFARWGDQG H3 @ DW R VDK H5 HY Y HZRAQ L E X

KHUH WKH DSSURYHG GUDZLQJV DRGVREB@WRFXWKAY WRHHGEBERPDUHG
VKDOO SUHYDLO RYHU WKH DFWOXIXISMU RYHGCGDOG/UGHABQBWIBHQ RRWERF XPH

'HYHORSHUV DUH DGYLVHG WR FKMRN WHKZH W QPYHLLQN ZQ WXH & KMR : D W
&RUSRUDWLRQ DV WKH\ ZRXOG KDQHHPR PWW H KAHUH D RZQ YOLWU VH U
LV QRW SRVVLEOH ,Q WKHVH FDVHWH WHKH DARFIOWLHRFQW KDWY WAMRD 1B G LD
WKH SODQ ZKDW QHHGV WR EH FDEYDBGI RRRV :B& G' HRYEMOIR.SH D\E SO
UHPLQGHG WKDW FRQQHFWLRQ RIUMVRW P RWWHWRQAWER PDLQ VHZH

.| WKH GHFODUDWLRQ Rl RZQHUNVX3SLMDWERQWBUPH GV G HVKHHU P L Q H (
&RXUW Rl /DZ WKHQ WKH VDLG &RXWUW GHYBD F®PRHOMWFOBUPRLVVLRQ
7KLV GHYHORSPHQW SHUPLVVLRQ GHR MWK I ROW HIGH PARRY R RWDU B SWRHA F
ODQG EXLOGLQJ RZQHU WR WKLVDEHYHGRBRWQW XEHVRHUHPIRW KV LW G
FRQVHQW ZLOO QHFHVVDULO\ EH |RW KK FRPQ G JE QIRUG GRH \R ZQ\H & L\Q R
GHYHORSPHQW :KHUH WKH ODQG EDQOGNIQUHIGY ERZWKEB RUY HDGE@PP HQ
VSHFLILF FOHDUDQFH DQG DJUHHPMIQW BXW\W ERSREQDLIQUHRE MKH /DC
ODQDJHPHQW 'HSDUWPHQWV

7KLY GHYHORSPHQW SHUPLVVLRDIUWIULQWWME VKYNVQSHWRLVBLRQ G
WKH DSSOLFDQW IURP REWDLQLQUVIVQRQW&HEHQM FH FORHD\UBKFEM R U

IURP DQ\ *RYHUQPHQW GHSDUWPHQWU MRXFADIOR BRWQ FDY WHTHXLRMH G

UHJXODWLRQ

7KLV GHYHORSPHQW SHUPLW GRHW ®RW XEXWKRQFIHAH MLOAWHERIU® 2 F F
DQG 6DIHW\ $XWKRULW\ $FW &DMRU $FFRLRKG\PWRODRDUIEDV 5HIXODW
DPHQGHG LQ TXDQWLWLHV WKDW ¥RDES LUHKPE QW W K WK VQ WHF FPSH R |
7KH VWRUDJH DQG KDQGOLQJ RI VDUB b XEWW® DRUF HYP HPQG HGH TOHY
SHUPLVVLRQ LQ OLQH ZLWK FXUVUHQW SROLFLHV DQG UHJXODWLRQ

)RU DQ\ QRQ UHVLGHQWLDO XVHVUKLRUHER EFFRAPHRESHPRYOMGRISDQ\ ZR
DQ\ HYHQWXDO SHUPLWWHG FKDWKBIORI KN H HW K HUMSSS &/IRF BR@QWDFW V
SHVRXUFHV $XWKRULW\ WR REWDLQ SHIQP QM FRIY UDHI\L R\E H D DM RRQ VB
GRHV QRW DSSO\ WR &0DVV % & B WIQH 'Hy XU RSP O/L YOIHBOL Q J
2UGHU RU LWV VXEVHTXHQW DPHQGPHQWYV

7KLY GHFLVLRQ LV EHLQJ SXEOLVKHG RQ -XQH

ODUWKHVH "HERQR
6HFUHWDU\ 30DQQLQJ &RPPLVVLRQ 'HYHORSPHQW 3HUPLVVLRQV
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1IRWHV WR $SSOLFDQW DQG 3HULW
5LJKW IRU UHFRQVLGHUDWLRQ
'KHUH DSSOLFDEOH \RX KDYH D WLIKW WHE FQEPEWUD WHR@HVR WKH
UHJXODWLRQ RI /HIJDO 1RWLFH RI
5LJKW IRU DSSHDO
<RX KDYH D ULJKW WR VXEPLW IDRLDISBE® DWRDIRHQWW LWRIQFEHQW D QC
7ULEXQDO LQ WHUPV RI $SUWLFQIB 3R QQKI JGHYULRIGPHQEXI DO $FW
7LPH OLPLWYV
SHTXHVWV IRU UHFRQVLGHUDWLRQ RMKID®SHBOVVPYX\NRP EWK HP CBKHE QZILF
GHFLVLRQ QRWLILFDWLRQ LQ W KM DRFDWLRQHVYV DR UHHIIXQ UIRG/ ER H
JHHV WR VXEPLW D UHTXHVW IRU HEPRQVLGHUDWLRQ RU DSS

,Q HLWKHU FDVH WKHUH LV D X WRFRH SIDQ\GC WKHRKHYVKRVW |IRU U
WKH DSSHDO 7KH IHHV DUH DV IROORZYV

JRU UHFRQVLGHUDWLRQ RI WKHH 'S DH G RSP HIQIWSHHFWP RW WKH RUL.
VXEMHFW WR D PLQLPXP RI Y

JRU DSSHDO Rl '3) '"HYHORSPHRWQ3HKHYEWFWHRI S\DKH RULJLQDO D
WR D PLQLPXP RI % Y2 DGPLQLWRIWUDWLYH IHH /1

6XEPLVVLRQ RI UHTXHVW IRU UHFRQVLGHUDWLRQ RU DSSHDO

:LWK UHJDUGY WR UHTXHVWYV IRU UHMRPRQWL EHUDVWHR QRYRWPEBEV VLR
RI WKH )RUP PXVW EH ILOOHG LYWY IRUSUREFBODVWEHUDMIDRD FDQ F
HOHFWURQLFDOO\

'LWK UHJDUGV WR DSSHDOV DV WHKRXIQH® FEQ BHW@M FIDGIG 3RDQQLQJ
$FW WKH VXEPLVVLRQ PXVWRODQFE®WX GRIUWKIS BB @ DIQUH & K UHT X
E\ WKH DSSHOODQW $SSHDOV P)>)/ON BEW WX&EP IRVM.ABYVSRI\VWKD (Q°
30DQQLQJ 5HYLHZ 7ULEXQDO 6W )UDQFLV 'LWFK )ORULDQ
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,PSRUWDQW 1RWLFH

'Q YLHZ RI WKH SURYLVLRQV RI $U\
'"HYHORSPHQW 30DQQLQJ $FW
&RPPHQFHPHQW 1RWLFH LV WR EH V
30DQQLQJ $XWKRULW\ E\ WKH SHUL
DSSOLFDQW DW OHDVW ),9( '$<6 SUL
FRPPHQFHPHQW RI ZRUNV RU XWLC
SHUPLVVLRQ )DLOXUH WR VXEPLW V
1RWLFH ZLWK DOO ILHOGV FRUOKXKB W C
WR VXEPLW LW ZLWKLQ WKH UHTXL
LOYDOLGDWH WKH 1RWLFH DQG VK
LPSRVLWLRQ RI ILQHV DFFRUGLQJ W
/JHIJDO 1RWLFH RI RU LWV DPH(
UHSODFHPHQWY ,Q DGGLWLRQ WIR W
VXEPLW WKH &RPPHQFHPHQW 1RV
&RPPHQFHPHQW 1RWLFH VXEPLWWHOC
UHODWLYH SHUPLVVLRQ VKDOO EH F
KDYLQJ EHHQ XWLOLVHG
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Job Description: Alterations and additions to PA 0224/14. Scale: As shown
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