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Company Admission Document 

This document is a Company Admission Document drawn up in accordance with the provisions of the Prospects MTF Rules 
promulgated by the Malta Stock Exchange. This Company Admission Document does not constitute a Prospectus as defined in 
Article 2(i) of the Companies Act (Chapter 386 of the Laws of Malta) and as such has not been drawn up in accordance with the 
requirements imposed by the EU Prospectus Directive (2003/71/EC), the Companies Act and/or the Listing Rules. In terms of 
Article 2(3)(b)(v) of the Companies Act the issue of the Securities as contemplated herein does not constitute an offer of securities 
to the public.   

Testa Finance PLC 

An issue by Testa Finance PLC, a Company incorporated under the Laws of Malta with Company registration number 
C 85495, and registered address at RU 19, The Pjazza, The Point, Tigne Point, Sliema Malta 

Guaranteed by Testa Properties Limited, a Company incorporated under the Laws of Malta, with Company 
registration number C 80524 and registered address at RU 19, The Pjazza, The Point, Tigne Point, Sliema Malta 

In respect of an issue of € 3,900,000 at 5.5 % per annum Bonds 2019-2029 of nominal value of € 100 per Bond 
issued at par. 

Date: 20th December, 2018 

ISIN: MT0002051200 

    Placement Broker, Registrar & Escrow Agent    Corporate Advisors and Reporting Accountant 

INVESTING IN COMPANIES ADMITTED TO PROSPECTS MTF MAY PUT AN INVESTOR’S CASH PARTLY OR WHOLLY AT RISK. SECURITIES ISSUED BY SMALL 
AND MEDIUM SIZED ENTERPRISES ("SMEs") TEND TO BE ILLIQUID AND CARRY HIGHER RISKS. 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 NEED ADVICE OR ARE REQUIRED UNDER APPLICABLE 
LEGISLATION TO SEEK ADVICE WITH RESPECT TO THIS SECURITIES ISSUE, YOU SHOULD CONSULT A DULY LICENSED INVESTMENT ADVISOR. 

THE MALTA STOCK EXCHANGE (‘’MSE’’) HAS AUTHORISED THE ADMISSION OF THESE SECURITIES ON THE PROSPECTS MTF, A MULTILATERAL TRADING 
FACILITY (‘’MTF’’) OPERATED BY THE EXCHANGE. THIS MEANS THAT THE SAID INSTRUMENTS ARE IN COMPLIANCE WITH THE ADMISSION 
REQUIREMENTS SET OUT IN THE EXCHANGE BYE-LAWS. IN PROVIDING THIS AUTHORISATION, THE EXCHANGE 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 REPRESENTATION OR WARRANTY AS TO THE SAFETY OF INVESTING IN SUCH INSTRUMENT. 

THE MSE ACCEPTS NO RESPONSIBILITY FOR THE COMPLETENESS OR ACCURACY OF THIS DOCUMENT AND EXPRESSLY DISCLAIMS ANY LIABILITY 
WHATSOEVER FOR ANY LOSS HOWSOEVER ARISING FROM OR IN RELIANCE UPON THE WHOLE OR ANY PART OF THE CONTENTS OF THIS DOCUMENT. 

THE DIRECTORS OF THE COMPANY, WHOSE NAMES APPEAR UNDER THE HEADING “ADMINISTRATIVE, MANAGEMENT AND SUPERVISORY BODIES” 
HEREUNDER, ARE THE PERSONS RESPONSIBLE FOR THE INFORMATION CONTAINED IN THIS DOCUMENT. TO THE BEST OF THE KNOWLEDGE AND BELIEF 
OF THE DIRECTORS (WHO HAVE ALL TAKEN REASONABLE CARE 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. 

Approved by Directors 

__________________   __________________    __________________ 
Jean Paul Testa             Hanna Yevheniivna Testa       Nigel Scerri 

__________________    __________________ 
 Raymond Pace            Reuben Debono 
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 IMPORTANT INFORMATION 

THIS COMPANY ADMISSION DOCUMENT CONTAINS INFORMATION ON TESTA FINANCE PLC IN ITS CAPACITY 
AS A COMPANY, IN ACCORDANCE WITH THE PROSPECTS MTF RULES ISSUED BY THE MSE. 

APPLICATION HAS BEEN MADE TO THE EXCHANGE FOR THE BONDS TO BE ADMITTED TO TRADING ON 
PROSPECTS MTF. PROSPECTS MTF IS A MULTILATERAL TRADING FACILITY OPERATED BY THE MSE DESIGNED 
PRIMARILY FOR EMERGING AND SMALLER COMPANIES TO WHICH A HIGHER INVESTMENT RISK TENDS TO BE 
ATTACHED. PROSPECTS MTF SECURITIES ARE NOT ADMITTED TO THE OFFICIAL LIST OF THE MSE. 

NO BROKER, DEALER, SALESMAN OR OTHER PERSON HAS BEEN AUTHORISED BY THE COMPANY OR ITS 
DIRECTORS TO ISSUE ANY ADVERTISEMENT OR TO GIVE ANY INFORMATION OR TO MAKE ANY 
REPRESENTATIONS IN CONNECTION WITH THE COMPANY OTHER THAN THOSE CONTAINED IN THIS 
DOCUMENT AND 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 COMPANY, ITS 
DIRECTORS, OR ADVISORS. THE ADVISORS ENGAGED BY THE COMPANY FOR THE PURPOSE OF THESE 
SECURITIES ISSUE ARE ACTING EXCLUSIVELY FOR THE COMPANY. 

THE MSE ACCEPTS NO RESPONSIBILITY FOR 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 
COMPANY ADMISSION DOCUMENT. 

THIS COMPANY ADMISSION DOCUMENT DOES NOT CONSTITUTE, AND MAY NOT BE USED FOR PURPOSES OF, 
AN OFFER OR INVITATION TO SUBSCRIBE FOR SECURITIES ISSUED BY THE COMPANY BY ANY PERSON IN ANY 
JURISDICTION: (I) IN WHICH SUCH OFFER OR INVITATION IS NOT AUTHORISED; OR (II) IN WHICH THE PERSON 
MAKING SUCH OFFER OR INVITATION IS NOT QUALIFIED TO DO SO; OR (III) TO ANY PERSON TO WHOM IT 
IS UNLAWFUL TO MAKE SUCH OFFER OR INVITATION. THE DISTRIBUTION OF THE COMPANY  ADMISSION 
DOCUMENT IN CERTAIN JURISDICTIONS MAY BE RESTRICTED AND, ACCORDINGLY, PERSONS INTO WHOSE 
POSSESSION IT IS RECEIVED ARE REQUIRED TO INFORM THEMSELVES ABOUT, AND TO OBSERVE, SUCH 
RESTRICTIONS. 

THIS COMPANY ADMISSION DOCUMENT AND THE OFFERING, SALE OR DELIVERY OF ANY BONDS MAY NOT 
BE CONSTRUED AND IMPLYING: (I) THAT THE INFORMATION CONTAINED IN THE COMPANY  ADMISSION 
DOCUMENT IS ACCURATE AND COMPLETE SUBSEQUENT TO ITS DATE OF ISSUE; OR (II) THAT THERE HAS BEEN 
NO MATERIAL ADVERSE CHANGE IN THE FINANCIAL POSITION OF THE COMPANY SINCE SUCH DATE; OR (III) 
THAT 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.    

IT IS THE RESPONSIBILITY OF ANY PERSON IN POSSESSION OF THIS DOCUMENT TO INFORM THEMSELVES OF, 
AND TO OBSERVE AND COMPLY WITH, ALL APPLICABLE LAWS AND REGULATIONS OF ANY RELEVANT 
JURISDICTION. PROSPECTIVE APPLICANTS FOR ANY SECURITIES THAT MAY BE ISSUED BY THE COMPANY 
SHOULD INFORM THEMSELVES AS TO THE LEGAL REQUIREMENTS OF APPLYING FOR ANY SUCH SECURITIES 
AND ANY APPLICABLE EXCHANGE CONTROL REQUIREMENTS AND TAXES IN THE COUNTRIES OF THEIR 
NATIONALITY, RESIDENCE OR DOMICILE. 

SAVE FOR THE OFFER OF THE SECURITIES IN MALTA, NO ACTION HAS BEEN OR WILL BE TAKEN BY THE 
COMPANY THAT WOULD PERMIT A PUBLIC OFFERING OF THE BONDS OR THE DISTRIBUTION OF THE 
COMPANY ADMISSION DOCUMENT (OR ANY PART THEREOF) OR ANY OFFERING MATERIAL IN ANY 
COUNTRY OR JURISDICTION WHERE ACTION FOR THAT PURPOSE IS REQUIRED. 
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A COPY OF THE COMPANY ADMISSION DOCUMENT HAS BEEN SUBMITTED TO THE MSE IN THE CONTEXT OF 
AN APPLICATION FOR ADMISSION OF THE BONDS TO PROSPECTS MTF. THE MSE HAS AUTHORISED THE ISSUE 
OF THIS COMPANY ADMISSION DOCUMENT. BY SO DOING, THE MSE DOES NOT GIVE ANY CERTIFICATION, 
REPRESENTATION, WARRANTY OR GUARANTEE REGARDING THE POTENTIAL RISKS INVOLVED IN INVESTING 
IN THE SAID SECURITIES OR THE SAFETY OF INVESTING IN SUCH SECURITIES. 

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 COMPANY NAMED IN THIS COMPANY ADMISSION DOCUMENT HAVE ACTED AND ARE 
ACTING EXCLUSIVELY FOR THE COMPANY IN RELATION TO THE SECURITIES ISSUE AND HAVE NO 
CONTRACTUAL, FIDUCIARY OR OTHER OBLIGATION OR RESPONSIBILITY TOWARDS ANY OTHER PERSON AND 
WILL, ACCORDINGLY, NOT BE RESPONSIBLE TO ANY INVESTOR OR ANY OTHER PERSON WHOMSOEVER IN 
RELATION TO THE TRANSACTIONS PROPOSED IN THE COMPANY ADMISSION DOCUMENT, NEITHER SHALL 
SUCH ADVISORS BE RESPONSIBLE FOR THE CONTENTS OF, AND ANY INFORMATION CONTAINED IN THE 
COMPANY ADMISSION DOCUMENT, ITS COMPLETENESS OR ACCURACY OR ANY OTHER STATEMENT MADE 
IN CONNECTION THEREWITH. 

THE DIRECTORS OF THE COMPANY CONFIRM THAT WHERE INFORMATION INCLUDED IN THIS DOCUMENT HAS 
BEEN SOURCED FROM A THIRD PARTY, SUCH INFORMATION HAS BEEN ACCURATLEY REPRODUCED, AND AS 
FAR AS THE DIRECTORS OF THE COMPANY 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. 

UNLESS OTHERWISE STATED, THE CONTENTS OF THE COMPANY’S WEBSITE DIRECTLY OR OTHER WEBSITES 
INDIRECTLY LINKED TO THE COMPANY’S WEBSITE DO NOT FORM PART OF THE COMPANY ADMISSION 
DOCUMENT. ACCORDINGLY NO RELIANCE OUGHT TO BE MADE BY AN INVESTOR ON ANY INFORMATION 
OR OTHER DATA CONTAINED IN SUCH WEBSITES AS THE BASIS FOR A DECISION TO INVEST IN THE BONDS. 

THE VALUE OF INVESTMENTS CAN RISE OR FALL AND PAST PERFORMANCE IS NOT NECESSARILY INDICATIVE 
OF FUTURE PERFORMANCE. PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER ALL THE INFORMATION 
CONTAINED IN THIS COMPANY ADMISSION DOCUMENT AS A WHOLE AND SHOULD CONSULT THEIR 
INDEPENDENT FINANCIAL AND OTHER PROFESSIONAL ADVISORS. 
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SECTION A - DEFINITIONS 

Company Admission Document This Document. 

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

Application An application to subscribe for Bonds made by an Applicant on an 
Application Form and submitted to the Placement Broker and Registrar in 
accordance with the terms of this Company Admission Document. 

Application Form The prescribed form of Application for the subscription for Bonds, a specimen 
of which is attached to this Document as Annex 4. 

Auditor KSi Malta. 

Bond Issue The issue of Bonds in terms of the Offer. 

Bond(s) The debt securities offered and issued by the Company in favour of the 
Bondholders, representing the amount due by the Company to the 
Bondholders and creating, acknowledging and representing the 
indebtedness of the Company to the Bondholders in terms of this Document. 

Bondholder A holder of the Bonds. 

Bugibba Property/ Property in 
Bugibba 

The building or the complex known as ‘Serena Beach Club’, without official 
number, formerly occupied by Premier Restaurants Malta Limited, built on a 
portion of land measuring circa five hundred and ninety point three square 
metres (590.3m2) in Islets Promenade, Bugibba, Saint Paul’s Bay, bounded 
on the North by property of the Government, on the South by the said street 
and on the East with property formerly known as ‘Bognor Regis’ nowadays 
‘Bayside’.   

Business Day Any day (other than Saturday, Sunday or any public holiday in Malta) on 
which commercial banks in Malta are open. 

Code Code of Principles of Good Corporate Governance. 

Collateral The Pledge, the General Hypothec and the Special Hypothecs to be used as 
security for the Bond for the benefit of the Bondholders which are to be 
replaced by a special hypothec of the Bugibba Property after the purchase 
of such property as mentioned in section 1.13. 

Companies Act The Companies Act, Chapter 386 of the Laws of Malta. 

Company or Issuer Testa Finance PLC, a Company incorporated under the Laws of Malta with 
Company registration number C 85495, whose registered address is at RU 
19, The Pjazza, The Point, Tigne Point, Sliema Malta. 

Corporate Advisor KSi Malta. 
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CSD The Central Securities Depository of the MSE authorised in terms of the 
Financial Markets Act, having its address at Garrison Chapel, Castille Place, 
Valletta VLT 1063. 

CSD Register The register maintained by the CSD for the purposes of registering and 
identifying the Bondholders. 

Directors or Board of Directors The Directors of the Company or of the Guarantor, and the term “Director” 
shall be construed accordingly. 

Escrow Agreement The Agreement between the Company and Jesmond Mizzi Financial Services  
Ltd as Escrow Agent regulating the appointment of the Escrow Agent to hold 
the proceeds collected in relation to the Bond, in terms of this Company 
Admission Document. 

Euro or € The lawful currency for the time being of the Republic of Malta and of the 
Eurozone. 

Eurozone The area consisting of those Member States of the European Union that have 
adopted the Euro as their currency. 

General Hypothec The General Hypothec, constituted in favour of the Security Trustee, on all 
assets present and future, held by Jean Paul Testa, holder of Maltese ID 
bearing number 566184M and resident at Block 5, Apartment 3 Back, Tigne 
Point, Sliema TPO 100, Malta and Hanna Yevheniivna Testa, holder of 
Maltese ID bearing number 2617L and resident at Block 5, Apartment 3 
Back, Tigne Point, Sliema TPO 100, Malta, securing timely payment of all 
obligations of the Issuer under this Document, for a value of up to € 
3,900,000.   

Group The Group of companies comprising of Testa Properties Limited, the parent 
company, incorporated under the Laws of Malta, with Company registration 
number C 80524 and registered address at RU 19, The Pjazza, The Point, 
Tigne Point, Sliema, Malta, and its subsidiaries Testa Finance PLC, a 
Company incorporated under the Laws of Malta with Company registration 
number C 85495 and registered address at RU 19, The Pjazza, The Point, 
Tigne Point, Sliema, Malta and Testa Catering Concepts Limited, a company 
incorporated under the Laws of Malta, having company registration number 
C 56923 and registered address at RU 19, The Pjazza, The Point, Tigne 
Point, Sliema, Malta.   

Guarantor Testa Properties Limited, a company incorporated under the Laws of Malta, 
with Company registration number C 80524 and registered address at RU 
19, The Pjazza, The Point, Tigne Point, Sliema, Malta.  

Guarantor’s accounting reference 
date 

31st December. 

Income Tax Act Income Tax Act (Chapter 123 of the Laws of Malta). 

Interest The Interest payable by the Company to the Bondholder in respect of the 
Bonds, at the rate of five point five per cent (5.5 %) per annum. 

Interest Payment Date 9th January. 

Issue Date The date on which the Bonds are issued. 
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Issue Period The period commencing on and from the 20th December, 2018 and ending 
on the 4th January, 2019 (or such earlier date as may be determined by the 
Company), both days included during which the Bonds are available for 
subscription. 

Issue Price The price at which the Bonds are issued at par, being one hundred Euro (€ 
100) per Bond. 

Issuer’s accounting reference date 31st December. 

Laws of Malta The Laws of the Republic of Malta. 

Listing Authority The MFSA, appointed as Listing Authority for the purposes of the Financial 
Markets Act (Chapter 345 of the Laws of Malta) by virtue of Legal Notice 
1 of 2003. 

Listing Rules The listing rules issued by the Listing Authority, as may be amended from 
time to time. 

MFSA The Malta Financial Services Authority duly appointed in terms of the 
Financial Markets Act (Chapter 345 of the Laws of Malta). 

MSE The Malta Stock Exchange plc, as originally constituted in terms of the 
Financial Markets Act, having its registered office at Garrison Chapel, 
Castille Place, Valletta VLT 1063 and bearing company registration number 
C 42525. 

Offer The offer for subscription of the Bonds in terms of this Company Admission 
Document. 

Official List The list prepared and published by the MSE as its official list in accordance 
with the MSE Bye-Laws.  

Pledge The pledge on the fixed term deposit account to be opened by the Company 
with Bank of Valletta plc to hold one million, two hundred thousand Euro 
(€1,200,000). 

Pledge Agreement The agreement, whereby the Guarantor shall be pledging the Pledge to the 
Security Trustee.  A copy of the Pledge Agreement to be signed is appended 
to this Company Admission Document as Annex 3.  

Prospects MTF The market regulated as a multilateral trading facility operated by the MSE 
providing a venue for start-up and growth for small and medium sized 
enterprises to float their capital (including equity or debt) on the market. 

Prospects MTF Rules    The rules issued by the Board of Directors of the MSE, in exercise of the 
powers conferred on it by the Financial Markets Act (Chapter 345 of the 
Laws of Malta) regulating the Prospects MTF Market. 

Prospects MTF List The list prepared and published by the MSE as its recognised list in 
accordance with the Prospects MTF Rules. 

Prospectus Directive Directive 2003/71/EC of the European Parliament and of the Council of 4 
November 2003 on the prospectus to be published when securities are 
offered to the public or admitted to trading and amending Directive 
2001/34/EC, as may be amended from time to time. 

Redemption Date 9th January, 2029. 

Redemption Value The nominal value of each Bond being one hundred Euro (€100). 
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Reference Documents The Memorandum and Articles of Association and the Audited Financial 
Statements. 

Regulated Market Any multilateral system operated by a market operator, which brings 
together or facilitates the bringing together of multiple third-party buying 
and selling Interests in financial instruments in the system within the meaning 
of Directive 2004/39/EC of the European Parliament and of the Council of 
21April 2004 on markets in financial instruments. 

Related Party A party having the ability to directly or indirectly control the other party or 
exercise significant influence over the other party in making financial and 
operating decisions. 

ROC The Registry of Companies in Malta. 

Security Trust The security trust established through the security trust deed, signed between 
the Company, the Guarantor and the Security Trustee contained in Annex 2.  

Security Trustee CRV International Limited, a company registered under the laws of Malta, 
having company registration number C 18970 and having registered 
address at No. 152, Office No. 9, Naxxar Road, San Gwann SGN 9030, 
Malta, duly authorised to act as the security trustee in terms of the Trusts and 
Trustees Act (Chapter 331 of the Laws of Malta). 

Small   and   medium-sized  
enterprises  or SMEs 

An enterprise as defined in section 2 (1) of the Companies Act, Chapter 386 
of the Laws of Malta, that according to  their  last  annual  or consolidated 
accounts, meet at least two of the following three criteria: 
 

 an average number of employees, during the financial year, of less 
than two hundred fifty (250);  

 a total balance sheet not exceeding forty-three million Euro 
(€43,000,000); 

 an annual net turnover not exceeding fifty million Euro 
(€50,000,000). 
 

Special Hypothecs 
 

The Special Hypothecs on the properties:  

 Apartment 1, Block 1, Salina Park, Triq Andrew Cunningham, 
Qawra; 

 Apartment 2, Les Lapins, Triq il-Markizi Zimmermann Barbaro, 
Sliema. 
 

Summary The summary of this Document, as the same is contained in the section of the 
Document entitled “Summary”, as may be amended, supplemented and 
updated from time to time. 

Terms and Conditions The terms and conditions that are applicable to the Offer, as set out in 
Section T hereof. 

 

All references in this Company Admission Document to “Malta” are to the “Republic of Malta” as defined in the 
Constitution of Malta.  
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Unless it appears otherwise from the context:  

a. Words importing the singular shall include the plural and vice-versa;  

b. Words importing the masculine gender shall include the feminine gender and vice-versa;  

c. The word “may” shall be construed as permissive and the word “shall” shall be construed as imperative;  

d. Any reference to a person includes natural persons, firms, partnerships, companies, corporations, associations, 
organisations, governments, states, foundations or trusts;  

e. Any reference to a person includes that person’s legal personal representatives, successors and assigns;  

f. Any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression is illustrative only 
and does not limit the sense of the words preceding those terms;  

g. Any reference to a law, legislative act, and/or other legislation shall mean that particular law, legislative act 
and/or legislation as in force at the time of issue of this Company Admission Document. 
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SECTION B – TIMETABLE 

 

1. Issuance of Formal Notice 20th December 2018 

2. Application forms available 20th December 2018 

3. Opening Issue Period 20th December 2018 

4. Closing Issue Period 4th January, 2019 

5. Expected announcement on the basis of acceptance 7th January, 2019 

6. Expected dispatch of allotment advices and refund 
unallocated monies (if any) 

7th January, 2019 

7. Commencement of Interest 9th January 2019 

8. Expected Admission of securities on Prospects MTF 9th January 2019 

9. Expected start of trading on Prospects MTF 10th January 2019 

10. First Interest payment  9th January 2020 

 

The Company reserves the right to close the subscription lists before the 4th January, 2019 in the event of over-
subscription. In this event, the events mentioned in steps 5 to 9 above, both included, shall be brought forward although 
the number of working days between the respective events shall not be altered.  
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SECTION C - SUMMARY 

This section should be deemed as an introduction to this Company Admission Document. It is being advised to 
Prospective Investors that this Summary is being presented to convey the essential characteristics and risks associated 
with this Issue contemplated in this Company Admission Document, including the Company and the Guarantor. This 
Summary must not be taken as exhaustive and Prospective Investors should be advised and warned that they should 
not rely on the data and information contained in this Summary in deciding whether to invest in the securities admitted 
under this Company Admission Document. A Prospective Investor should carefully analyse this Company Admission 
Document prior to making such a decision.  

1. This Summary is being issued in terms of the MSE Prospect MTF Rules 

1.1- Information Regarding the Company and the Guarantor  

1.1a Legal and Commercial Name of the Company 

The Company is Testa Finance PLC, a Company incorporated under the Laws of Malta with Company registration 
number C 85495 and registered address at RU 19, The Pjazza, The Point, Tigne Point, Sliema, Malta and registered 
on 22nd March, 2018. 

Telephone Number: +356 79990996 

Email address: info@testacatering.com.mt  

Website: www.testacatering.com.mt  

1.1b Legal and Commercial Name of the Guarantor  

The Guarantor is Testa Properties Limited, a company incorporated under the Laws of Malta, with Company 
registration number C 80524 and registered address at RU 19, The Pjazza, The Point, Tigne Point, Sliema, Malta 
and registered on 19th August, 2017. 

Telephone Number: + 356 79990996 

Email address: info@testacatering.com.mt  

Website: www.testacatering.com.mt  

1.2 Nature of the Company’s and the Guarantor’s current operations and their principal activities: 

1.2a The Company 
 

The principal object of the Company, which was set up and established to act as a finance company, is to lend and 
advance money, give credit, grant or provide guarantees, hypothecs, privileges, charges, security Interests or other 
security, exclusively to, or in favour of companies or partnerships which form part of the same Group of companies. 
The issue of Bonds falls within the objects of the Company. 

1.2b Guarantor 

The Guarantor’s principal activity is acting as a holding company for the Group and to raise finance and capital 
for its operations. The Guarantor is also the owner of a number of immovable properties which are also being 
provided as security for the Bond being issued.  Such immovable property shall be hypothecated in favour of the 
Security Trustee.  

The Guarantor is also the parent company for the Group whose primary activities relate to the operation of 
catering and food establishments such as restaurants, coffee shops and bars.  
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1.3 Directors and Director Powers 

1.3a The Company 

The Company is run by the Board of Directors composed as indicated in this document. The Board of Directors are 
empowered by the Memorandum and Articles of Association of the Company to transact all business of the Company 
as allowed under law, unless such powers are expressly reserved to the shareholders of the Company.  

Directors are nominated and appointed by the shareholders of the Company. Shareholders having five thousand 
(5,000) shares or more in the Company shall have the right to nominate a Director, whose nomination will then be 
voted on by the shareholders. Directors are appointed until the next Annual General Meeting of the Company, after 
which they can be nominated again for re-election.  

1.3b The Guarantor 

The Company is run by the Board of Directors composed as indicated in this document. The Board of Directors are 
empowered by the Memorandum and Articles of Association of the Company to transact all business of the Company 
as allowed under law, unless such powers are expressly reserved to the shareholders of the Company.  

Directors are nominated and voted in by the shareholders of the Company and shall serve as Directors unless otherwise 
removed or resign in terms of the law.  Directors are not obliged to resign or retire after a set period of time.  

1.4 Shareholding Structure of the Issuing Company and the Guarantor 

1.4a The Company 

The authorised share capital of the Company is five hundred thousand Euro (€500,000) divided into five hundred 
thousand (500,000) ordinary shares of one Euro (€ 1) each. 
 
The issued share capital is fifty thousand Euro (€ 50,000) divided into fifty thousand (50,000) ordinary shares of 
one Euro (€ 1), each of which are twenty five percent (25%) paid up and allotted as follows: 

 
 

Shareholder details                         Number of Shares 
 
 

Testa Properties Limited 49,998 

Ru 19, The Pjazza,  
The Point, Tigne Point,  
Sliema, Malta  
  
Company registration number C 80524  

 
Hanna Yevheniivna Testa 1 

Block 5, Apartment 3 Back,   
Tigne Point,   
Sliema TPO 100, Malta  
  
Maltese ID 2617L 
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Jean Paul Testa 1 

Block 5, Apartment 3 Back,   
Tigne Point,   
Sliema TPO 100, Malta  
  
Maltese ID 566184M 
 
 

 

 
 ___________ 

                       50,000 Ordinary Shares 
 ____________ 
 

1.4b The Guarantor 
 
The authorised share capital of the Guarantor is six hundred and forty one thousand, three hundred and fifty six 
Euro (€ 641,356) divided into six hundred and forty one thousand, three hundred and fifty six (641,356) ordinary 
shares of one Euro (€ 1) each. 
 
The issued share capital is six hundred and forty one thousand, three hundred and fifty six Euro (€ 641,356) 
divided into six hundred and forty one thousand, three hundred and fifty six (641,356) ordinary shares of one 
Euro (€ 1) each of which are one hundred (100) % paid up and allotted as follows: 
 

Shareholder details                         Number of Shares 
 

Hanna Yevheniivna Testa 320,678 

Block 5, Apartment 3 Back,   
Tigne Point,   
Sliema TPO 100, Malta  
  
Maltese ID 2617L 
 

 

 
Jean Paul Testa 320,678 

Block 5, Apartment 3 Back,   
Tigne Point,   
Sliema TPO 100, Malta  
  
Maltese ID 566184M 
 
 

 

 
         ___________ 
                       641,356 Ordinary Shares 
         ____________ 
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1.5 Other Debt of the Company and the Guarantor 

1.5a The Company 

The Company is a new company and has no debt at the time of the issue.  

1.5b The Guarantor 

The Guarantor has no debt, however the Group, through Testa Catering Concepts Limited has accumulated some debt 
as follows: 

i. Overdraft: 50,000 Euro 
ii. JEREMIE Loan: 88,540.96 Euro 
iii. Bank Guarantee: 65,000 Euro 
iv. Bank Loan: 21,113.36 Euro 
v. Third Party Loan: 250,000 Euro 

 
1.6 Organisational Structure 

 

 
 

1.7 History and Important Events 

1.7a The Company 

The Company has been set up to act as a financing company of  the  Group . Accordingly, the Company’s business 
is limited to the raising of capital for the financing of projects and the loaning of such funds to other companies in the 
Group. There has been no material adverse change in the prospects of the Company since the date of its 
incorporation. 
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1.7b The Guarantor 

The main purpose of the Guarantor is to act as a holding company for the Group. The Guarantor is also the owner of 
a number of immovable properties as detailed further in this document. 

The main business of the Group is the provision of food and drink and entertainment through its outlets, operated by 
Testa Catering Concepts Ltd.  Currently, the Group operates three (3) catering outlets as follows: 

 Cibo Pizzeria: Tigne Point.  This outlet is a normal restaurant with average pricing, easy access and frequent 
covers, and thus well suited for the people regularly shopping at The Point.  

 French Affaire: Tigne Point. This outlet is a coffee shop based in a prime location in Sliema, next to The Point 
Shopping Mall.  

 Cibo Pizzeria: Valletta. This outlet opened in 2018, and is based on the other outlet in Tigne Point.  
 

The Group now seeks to expand its business by acquiring a piece of land in Bugibba, formerly known as ‘Serena 
Beach Club’ at the Islets Promenade and develop it in another Cibo Pizzeria Restaurant, a Lido and a high end fish 
restaurant.  

1.8 Summary of Financial Information 

1.8a The Company 

The Company was incorporated on the 22nd March, 2018 and from its set-up to the date of this Company Admission 
Document, no financial statements have been prepared as yet. No substantial change in the trading/ financial position 
of the Company has occurred from when the Company was set-up. 

1.8b The Guarantor 

The Guarantor was incorporated on 19th April, 2017. Its historical financial information for the previous financial 
period is set out in the audited financial statements of the Guarantor. The Guarantor’s audit report on the audited 
financial statements for the period 19th April, 2017 to 31st December, 2017 does not contain any qualifications.  Such 
audited financial statements are available for inspection at the Guarantor’s registered office.  

1.9 Business and Geographical Sectors 

1.9a The Company 

The Company is a finance company, incorporated in Malta. The Company does not conduct any business activities.  

1.9b The Guarantor  

The Guarantor is a holding company and does not trade. The Group is situated in Malta and the customer base of the 
Group is in Malta.  

1.10 Customer Base 

1.10a The Company 

The Company is a finance company and has no customers.  

1.10b The Guarantor  

The Guarantor has no direct customer base since it is a holding Company. The Group’s general customer base is the 
general public visiting the outlets for food and drink.   
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1.11 Trend Information 

1.11a Trend information on the Company 

The Company was set up as a finance company with the primary object to raise finance and capital for the Group. 
The Company is fully owned by Testa Properties Limited and thus is part of its corporate structure. In this regard there 
has been no change since the date of incorporation on this element.   

1.11b Trend information on the Guarantor  

As at the time of publication of this Company Admission Document, the Guarantor considers that generally it shall be 
subject to the normal business risks associated with the business in which the Group operates and, barring unforeseen 
circumstances, does not anticipate any trends, uncertainties, demands, commitments or events outside the ordinary 
course of business that could be considered likely to have a material effect on the upcoming prospects of the Group 
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 main business activity of the Group remains Catering and Entertainment. The trend analysis and strategy of the 
Group therefore revolves around this sector of the economy.  

1.12 Guarantee 

For the purposes of the guarantee, the Guarantor stands surety with the Company and irrevocably and 
unconditionally undertakes to effect the due and punctual performance of all the payment obligations undertaken 
by the Company under the Bonds to the Security Trustee if the Company fails to do so. Accordingly, until such time as 
the Bonds remain in issue, the Guarantor undertakes to pay to the Security Trustee on an on-going basis, Interest 
which may become due and payable during the term of the Bonds and the principal amount of the Bonds on the 
Redemption Date should the Company default in paying the Bondholders under the Bonds. In such cases, the 
Guarantor would be under an obligation to pay to the Security Trustee, upon demand and without the necessity of 
action first being taken by the Security Trustee against the Company itself, the amount due and payable by the 
Company. The Guarantor’s obligations under the guarantee shall remain in full force and effect until no sum remains 
payable to any Bondholder pursuant to the issue of the Bonds. 

1.13 The Security Trust 

The Bond shall be partially secured by the Security Trust which shall have the benefit of the following securities: 

a) The Guarantee; 
b) The Pledge; 
c) The General Hypothec; 
d) The Special Hypothecs. 

 
Such security shall be done in favour of the Security Trustee for the benefit of the Bondholders. The Company issuing 
the Bond has entered into a Security Trust Agreement with the Security Trustee and the Guarantor for the benefit of 
such Bondholders to represent their interests and effect payment of the principal amount of the Bond and interest in 
such an event such a claim is made against the Company. The Security Trust shall have at its disposal the Collateral 
for the benefit of the Bondholders.   

The Security Trustee’s role includes 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 the Bonds which remain exclusively the obligations of the Company, or, in the case of default 
by the Company, the obligation of the Guarantor.  
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Although the Guarantor does not own enough assets to cover the entire amount of the bond value, the following assets 
shall be placed as a security in favour of the Security Trust, for the benefit of the Bond Holders.  

1. The immovable property located at Apartment 1, Block 1, Salina Park, Triq Andrew Cunningham, Qawra 
valued at three hundred and nineteen thousand, four hundred and twelve Euro (€319,412). This shall be 
secured by a Special Hypothec for the Security Trustee. 

2. The immovable property located at Apartment 2, Les Lapins, Triq il-Markizi Zimmermann Barbaro, Sliema 
valued at three hundred and twenty thousand, seven hundred and forty Euro (€320,740). This shall be secured 
by a Special Hypothec for the Security Trustee.  

3. The fixed term deposit account of one million, two hundred thousand Euro (€1,200,000). After the issue, the 
Company shall place an amount of the issue in a fixed term deposit account with Bank of Valletta plc to be 
used to purchase the property in Bugibba in 2022. Until such a time the fixed term deposit account shall be 
pledged to the Security Trust.  

4. The General Hypothec, constituted in favour of the Security Trustee by Jean Paul Testa, holder of Maltese ID 
bearing number 566184M and resident at Block 5, Apartment 3 Back, Tigne Point, Sliema TPO 100, Malta. 
The Net Asset Value of Jean Paul Testa, after deducting any outstanding loans is € 3,006,422. 

5. Once the immovable property in Bugibba is acquired, the property shall be valued by an architect. It is 
estimated that after such acquisition and after the planned works are carried out, the value of the Bugibba 
Property is to exceed the full value of the issue. After the said purchase, a special hypothec shall be drafted 
and shall replace all the above-mentioned Collateral in favour of the Security Trustee.  

The properties mentioned in 1 and 2 above are also covered by a comprehensive insurance policy, along with 
the Bugibba Property, which all three policies shall be available for inspection. The policies are also pledged 
to the security trustee in terms of the security trust deed.  

2. The Securities 

2.1 Type and Class of Securities 

The Company shall issue an aggregate of three million, nine hundred thousand Euro (€ 3,900,000) in Bonds having a 
face value of one Euro (€1) per Bond, subject to a minimum subscription of five thousand Euro (€ 5,000) in Bonds and in 
multiples of one hundred Euro (€100) thereafter. On admission to trading on Prospects MTF, the Bonds will have 
the following ISIN: MT0002051200. The Bonds shall bear interest at the rate of five point five per cent (5.5%) per 
annum. The Bonds shall be repayable in full upon maturity on the 9th January, 2029 (together with Interest accrued to 
the date fixed for redemption). The Bond Issue is not a fully secured issue, however, a Collateral is held in favour of 
the Security Trustee acting in its capacity as trustee for the benefit of the Bondholders.   
 
The Bonds will be issued in fully registered and dematerialised form and will be represented in uncertificated form 
by the appropriate entry in the electronic register maintained on behalf of the Company at the CSD. 

2.2 Currency 

The Bonds are denominated in Euro (€).  

2.3 Transferability 

The Bonds are freely transferable and, once admitted to the Prospects MTF List, shall be transferable only in whole in 
accordance with the rules and regulations of the MSE applicable from time to time.   

2.4 Rights Attached to the Security 

The Bondholders shall be entitled to the rights listed under Section R- 5 of this Company Admission Document.   
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2.5 Interest 

The Bonds shall bear Interest from and including the Issue Date at the rate of five point five per cent (5.5%) per annum 
on the nominal value thereof, payable annually in arrears on each Interest Payment Date, the first Interest Payment 
Date being 9th January, 2020. Any Interest Payment Date falling on a day other than a Business Day will be carried 
over to the next following day that is a Business Day. The gross yield calculated on the basis of the Interest, the Bond 
Issue Price and the Redemption Value of the Bonds at Redemption Date is five point five per cent (5.5%). 

2.6 Redemption 

Each Bond shall entitle the Bondholder to receive Interest, and the Redemption Value together with any accrued but 
unpaid Interest on the Redemption Date. Every Bondholder shall be entitled to be entered in the CSD Register as the 
holder of the Bonds issued in his favour and shall be entitled to receive from the CSD a statement of holdings 
acknowledging the Bondholder's legal entitlement to the Bond. Redemption shall take place on 9th January, 2029. The 
Company may at any time purchase Bonds in the open market or otherwise at any price. Any purchase by tender shall 
be made available to all Bondholders alike. All Bonds so purchased will be cancelled forthwith and may not be re-
issued or re-sold. 

3. Risks 

Investment in the Bonds listed under this Company Admission Document involves numerous risks as detailed 
below. Prospective investors need to consider the following risk factors and other investor considerations as well 
as other information listed in the Company Admission Document before they invest in the Bonds. Prospective 
investors should discuss such potential investment with their own independent financial or other professional 
advisors.  

Investors are being warned that by investing in the Bonds listed under this Company Admission Document may 
expose them to a risk that could possibly result in a loss of a substantial part of their investment or even all of 
their investment. In addition, nothing in relation to the order of the below risks is there to indicate a priority 
regarding the levels of risks related to the Bond.   

The Company Admission Document further contains statements which are not historical facts but are 
presumptions and projections, taken by the Company in relation to possible future circumstances. Such 
statements are subject to numerous risks related to whether the projections or presumptions will materialise since 
such statements are based on the expectations of the Directors of the Company. No assurance is given in relation 
to whether these expectations will be achieved. Investors should consult their advisors in relation to investing in 
the Bond to determine if: 

a) they have sufficient knowledge and experience to properly evaluate the Bonds, including all of its risks 
and whether they have the ability to fully understand the contents of this Company Admission Document; 

b) they have adequate financial resources and liquidity to invest in the Bonds; 

c) they understand thoroughly the terms of the Bonds and are familiar with the behaviour of any relevant 
indices and financial markets; and  

d) are able to evaluate (either alone or with the help of a financial advisor) possible scenarios for economic, 
interest rates and other factors that may affect their investment and their ability to bear the applicable risks.  

Below is a Summary of the principal risks associated with the Bonds. There may be other risks which are not 
mentioned in this Summary. Investors are, therefore urged to consult with their own financial or other 
professional advisors, as to the suitability of acquiring any of the Bonds.  

The following is a Summary of the principal risk factors that are specific to the Company, its business and the 
market within which it operates:  
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Risks relating to the Company’s reliance on the Group - The Company was incorporated on the 22nd March, 2018 
and has no trading record of operations. The Company is a special purpose vehicle incorporated solely for this bond 
issue and does not own any other assets. The primary purpose of the Company is thus to finance the Group and raise 
capital through this Bond issue. Therefore, the business prospects of the Company are dependent on the business 
performance of the Group as a whole and negative results in the Group and its outlets might have negative implications 
on the financial position of the Company. The risks of the Group are thus also the risks of the Company and any of 
such risks factors which the Group as a whole may face, may also negatively impact the financial position of the 
Company. Such risks may also affect the ability of the Company to pay its debts including the ones related to this 
Bond Issue. The Guarantor, which is the holding company of the Group, is also tied in the same manner with the 
Company and all the risks of the Group as a whole are thus the risks of both the Company and the Guarantor.   
 
Risks relating to the Group’s debt – To be able to enter into the projects contemplated by the Group, the Group has 
amassed some debt, which although deemed sustainable, could adversely affect the financial position of the Company 
and the Group as a whole. This debt was accumulated as part of the investment strategy of the Group in relation to 
its planned expansions. While this debt is subject to increase, the aim of the Group is to keep such debt levels 
sustainable and balanced.   

Concentration of Shareholding – The entire Group is owned exclusively by Jean Paul Testa and Hanna Yevheniivna 
Testa, who are also directors in the Company and also the Guarantor, and thus have a controlling interest in the Group. 
In addition, Jean Paul Testa is considered to be essential and instrumental for the Group’s business, and thus any 
dilution, transfer or loss of control by the two shareholders, could have adverse effects on the Group and also the 
Company. There can be no guarantee that the shareholders will not dispose of their interest in the Group, or the 
Company, throughout the duration of this issue.  

Exposure to general market conditions – The health of the market in which the Group operates may be affected by 
a number of factors such as the national economy, political developments, government regulations, changes in planning 
or tax laws, interest rate fluctuations, inflation, and the general bond market.  

Risks relating to the catering industry- Should the catering industry suffer any adverse events, this could have a 
negative effect on the Group. Changes in these factors might require changes in pricing, replacement of employees, 
additional expenditure for modifications of the Group’s business model or outlets and reduction of guests. 
 
Development risk- The Group’s planned expansion in Bugibba requires the completion of construction and 
development projects. The projects may be subject to delays in the construction schedule, the risk of cost overruns, the 
risk of insufficiency of resources to complete, higher Interest costs and counter-party risks which might negatively impact 
the Group’s financial position.   
 
Competition risk- The Group operates in a competitive sector, namely the catering industry and is thus competing with 
other coffee shops, restaurants and similar establishments. The inability to compete successfully in any of these markets 
could adversely affect the Group’s business and the results of its operations.   
 
Reliance on key senior personnel and management – The Group’s expansion and growth, heavily depends on 
certain key persons within the Group and such a dependence on these people has existed throughout the Group’s 
existence.  Such individuals are not easily replicable and it might have a negative effect on Group’s financial 
position should one of these individuals retire or be unwilling to continue his or her operations.  

Potential Claims and complaints- The nature of the business of the Group makes it very susceptible to receive 
complains from its guests and customers. These might include complaints on food quality, staff, food related illness, 
injury or harm suffered at the Group’s premises, bad service, lack of cleanliness and lack of accessibility and facilities. 
Such complaints or concerns, even if unfounded or unproven, may have a serious effect on the reputation of the Group 
and in turn effect the amount of guests attending the establishments operated by the Group. This could lead to a 
negative financial effect on its finances, irrespective of the fact if such complains are brought forward by a customer 
or by a competitor.  
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Risk in relation to the Purchase of the Property – The property on which the project shall be carried out is subject to 
a promise of sale and lease until 2022. The project is thus subject to legal risks which may originate between the 
parties. Furthermore, there is the risk that the Group might not have the full required financing to purchase the land in 
2022 and thus the Group would need to obtain additional financing.  

Litigation risk – Risk of litigation in any industry carries a risk, not only due to the expenses suffered in the defence 
and settlement of the claim but also due to reputational damage caused by the mere fact that the Group would be 
subject to litigation proceedings.  

Liquidity Risk – Lack of liquidity is a risk that may arise if the Company is unable to adhere to its financial commitments 
in time due to not having enough liquid assets or due to the difficulty that the Company and the Group may face to 
liquidate some of the more illiquid assets that it may own.   

Interest Rate Risk – The Company may be adversely affected by a mismatch between the Interest rates of its assets 
and liabilities as may arise in the conduct of its business.  

Risk Related to Property Valuations – The Company Admission Document makes reference to a number of property 
valuations which are available for inspection with this document. There is a risk that the market value of such properties 
differs from the value listed in the property valuations. 

Weather Related Risks – The completion of the project and the business of the Group may be hampered and delayed 
by unforeseen weather events. In the construction phase, this may delay the completion of the projects, while throughout 
the general operations of the business, might hamper sales and profits of the Group.  

Concentration Risk – The success of the Company is directly correlated to that of the Group which is essentially tied 
to the current outlook of the catering industry. All the outlets of the Group are catering establishments, except for the 
Lido and thus the business is fully dependent on the success of the catering sector.  

Operational Risk – The financial position of the Company and the Group may be negatively affected due to failure 
of observance of internal processes or procedures or inadequate enforcement of such policies.  Failure of technological 
systems or of the apparatus needed by the Group to operate the premises, may also lead to negative effects on the 
business of the Company and the Group.  

Strategic and Business Risk – The operations of the Group and the Company are significantly based on certain 
strategic and business risks that the Group is taking in the short, medium and long terms. Success or failure of certain 
business ventures may have significant effects on the financial position of the Group and the Company. 

Risks Relating to Taxation – Any changes in tax legislation may affect the Company’s and the Group’s earning 
capability.  

Regulatory Risk – Any changes to the laws and regulations dealing with the catering industry, directly or indirectly, 
may have a negative effect on the profits of the Group due to increased compliance and enforcement costs. This may 
also lead to any required changes in the business model of the Group to adhere to these new requirements.  

Forward-looking statements – Forward-looking statements can be identified using terms such as “believes”, 
“estimates”, “anticipates”, expects”, “intends”, “may”, “will”, or “should”. These forward-looking statements relate to 
matters that are not historical facts. Forward-looking statements are not guarantees of future performance and should 
therefore not be construed as such. The Company’s actual results of operations, financial condition, liquidity, dividend 
policy and development of its strategy may differ materially from the impression created by the forward-looking 
statements contained in this Company Admission Document.  

Additional Indebtedness and Security  

The Company may incur further borrowings and indebtedness and may create or permit to subsist other security 
Interests upon the whole or any part of its present or future undertakings, assets or revenues (including uncalled capital). 
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An investment in the Bonds will create certain risks, including those set out below in this section hereof. In deciding 
whether to make an investment in the Bonds, prospective investors are advised to carefully consider, with their own 
independent financial and other (including tax, accounting, credit, legal and regulatory) professional advisors, the 
following risk factors (not listed in order of priority) and other investment considerations, together with all the other 
information contained in the Company Admission Document.   

a) Prior to the Bond Issue, there has been no public market or trading record of the Bonds within or outside 
Malta. Due to the absence of any prior market for the Bonds, there can be no assurance that the Bond Issue 
Price will correspond to the price at which the Bonds will trade in the market subsequent to the Bond Issue; 

 
b) Only upon successful admission, may the Bonds be traded on a multilateral trading facility but will NOT be 

traded on any Regulated Market. Hence, the market for the Bonds may be less liquid than a Regulated 
Market and a Bondholder may find it more difficult to identify willing buyers for their Bonds. 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 Bonds at all;  

 
c) Investment in the Bonds involves the risk that subsequent changes in market Interest rates may adversely affect 

the value of the Bonds; 
 

d) An investor in the Bonds will bear the risk of any fluctuations in exchange rates between the currency of 
denomination of the Bonds (€) and the investor’s currency of reference, if different; 

 
e) No prediction can be made about the effect which any future public offerings of the Company’s securities or 

any takeover or merger activity, involving the Company, will have on the market price of the Bonds prevailing 
from time to time; 

 
f) The Company is entitled to issue Bonds bearing a fixed rate of Interest. Investment in such fixed rate Bonds 

involves the risk that subsequent changes in market Interest rates may adversely affect the market value of 
the said Bonds. Investors should also be aware that the price of Bonds moves adversely to changes in Interest 
rates; 

 
g) The value of investments can go up or down and past performance is not necessarily indicative of future 

performance. The nominal value of the Bonds will be repayable in full upon maturity on the Redemption Date 
unless the Bonds are previously repurchased and/or cancelled; 

 
h) An Application has been made to the MSE for the Bonds to be admitted and traded on Prospects MTF. 

Prospects MTF is a multilateral trading facility which is 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 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; 

 
i) Even after the Bonds are admitted to trading on Prospects MTF, the Company is required to remain in 

compliance with certain requirements relating, inter alia, to the free transferability, clearance and settlement 
of the Bonds in order to remain eligible to trade on Prospects MTF in terms of the Prospects MTF Rules issued 
by the MSE as amended from time to time. Moreover, the MSE has the authority to suspend trading of the 
Bonds if, inter alia, it comes to believe that such a suspension is required for the protection of investors or the 
integrity or reputation of the market. The MSE may discontinue the trading of the Bonds on Prospects MTF. 
Any such trading suspension or discontinuance described above could have a material adverse effect on the 
liquidity and value of the Bonds; 

 
j) The Company has not sought, nor does it intend to seek, the credit rating of an independent rating agency 

and there has been no assessment by an independent rating agency of the Bonds; 
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k) In the event that the Company wishes to amend any of the Terms and Conditions of the issue of the Bonds it 
shall call a meeting of Bondholders. These provisions permit defined majorities to bind all Bondholders, 
including Bondholders who do not attend and vote at the relevant meeting, and Bondholders who vote in a 
manner contrary to the majority; 

 
l) The Bonds and the Terms and Conditions of the Bond Issue are based on the requirements of the Prospects 

MTF Rules and Maltese Law, including the Companies Act, in effect as at the date of the Company Admission 
Document. No assurance can be given as to the impact of any possible judicial decision or change in law or 
administrative practice after the date of the Company Admission Document; 

 
m) Additional Indebtedness and Security – the Company may incur further borrowings and indebtedness and 

may create or permit to subsist other security Interests upon the whole or any part of its present or future 
undertakings, assets or revenues (including uncalled capital);  

 
n) Effect of Future Public Offerings/Takeover/Merger Activity – No prediction can be made about the effect 

which any future public Offerings of the Company’s securities, or any takeover or merger activity involving 
the Company, will have on the market price of any of the Bonds prevailing from time to time;  
 

o) The Bonds, when issued and allotted, shall constitute the general, direct and unconditional obligation of the 
Company and shall be guaranteed in respect of both the interest due and the principal amount by the 
Guarantor. The Bond issue shall also be partially secured by means of the Hypothecs and the Pledge which 
shall act as Collateral. The Bonds shall at all times rank pari passu, without any priority or preference among 
themselves. In view of the fact that the Bonds are being guaranteed by the Guarantor (jointly and severally 
with the Company), the Security Trustee (for the benefit of the Bondholders) shall be entitled to request the 
Guarantor to pay both the interest due and the principal amount under these Bonds only if the Company fails 
to meet any amount (when due in terms of the Company Admission Document). 

 
The joint and several Guarantee also entitles the Security Trustee to take action against the Guarantor without 
having to first take action against the Company. The strength of this guarantee on part of the Guarantor and 
therefore, the level of recoverability of the principal amount by the Security Trustee from the Guarantor, is 
dependent upon the financial position and solvency of the Guarantor. The Guarantee is further supported by 
the Pledge, the General Hypothec and the Special Hypothecs in favor of the Security Trustee. Whilst this 
grants the Security Trustee a right of preference and priority in relation to the Pledge, the immovable property 
held under the Special Hypothecs and the General Hypothec, the Collateral held may not cover the entire 
amount of the Bond. Therefore if a situation where to arise whereby the Security Trustee would take action 
against the Guarantor and the Group, the full amount of the Bond may not be fully recoverable.  
 
In addition, the Bonds constitute a general, direct and unconditional obligation of the Company and the 
Guarantor.  There can be no guarantee that any privileges afforded by law in specific situations, will not 
arise during the business of each of the Company and the Guarantor (which may rank with priority or 
preference to the Collateral). 

4. Offer 

4.1 General  

The Offer consists of three million, nine hundred thousand Euro (€ 3,900,000) five point five per cent (5.5%) Bonds 
2019, to be issued to the Bondholders pursuant to this Company Admission Document and these Terms and Conditions. 
The Bonds shall be available for subscription during the Issue Period on a first-come-first-served basis. The Bonds being 
offered will be the subject of an Application for admission to Prospects MTF. The Bonds are expected to be admitted 
to Prospects MTF on the 9th January, 2019 and such date shall constitute the date of issue, allotment, as well as 
Admission of the Bonds.   

The Bonds are being issued in Euro (€), in the aggregate Principal amount of three million, nine hundred thousand Euro 
(€ 3,900,000). Each Bond shall have a nominal value of one hundred Euro (€ 100), which shall also be the Issue Price. 
There is a Minimum Subscription amount of five thousand Euro (€ 5,000) and no maximum investment amount, subject 
to such amount not exceeding the total amount of the Offer in the latter case. 
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Interest shall accrue with effect on and from the 9th January, 2019 and up to (but excluding) the Redemption Date. 
The Bonds shall cease to bear Interest from and including the Redemption Date. Interest shall be paid at the rate of 
five point five per cent (5.5%) per annum. Interest shall be payable annually in arrears on each Interest Payment 
Date. The gross yield calculated on the basis of the Interest, the Bond Issue Price and the Redemption Value of the 
Bonds at Redemption Date, is five point five per cent (5.5%) 

4.2 Use of Proceeds   

The estimated net amount of proceeds of the Bond is expected to be of three million, eight hundred forty thousand 
and five hundred Euro (€ 3,840,500) and shall be used for the following purposes: 

a) Improvements, additions and alterations to the property situated at Bugibba, totalling two million, one hundred 
thousand Euro (€ 2,100,000). These improvements shall be carried out by Testa Properties Limited, after the 
Bond issue proceeds have been forwarded to this company by the Escrow Agent. The relevant permits in this 
regard have been approved by the Planning Authority and are made available for inspection with this 
Company Admission Document. Until the funds are legally due, such will be held in an escrow account by the 
Escrow Agent;  

b) Fixed- Term investment to be used to acquire the said property totalling one million, two hundred thousand 
Euro (€ 1,200,000) in the name of the Company, Testa Finance Plc which amount shall then be used to purchase 
the immovable property in Bugibba in 2022. The property will be purchased in the name of Testa Properties 
Limited. Until such a time, the amount shall be put into a fixed deposit account with Bank of Valletta plc, in the 
name of Testa Finance Plc, which shall be pledged to the Security Trustee. Until the funds are legally due, such 
will be held in an escrow account by the Escrow Agent; 

c) Repayments of existing borrowings and facilities from credit institutions of Testa Catering Concepts Limited, 
totalling one hundred and eight five thousand Euro (€ 185,000). Until the funds are legally due, such will be 
held in an escrow account by the Escrow Agent;  

d) Repayment of a third-party loan of Testa Catering Concepts Limited, totalling two hundred and fifty thousand 
Euro (€ 250,000). Until the funds are legally due, such will be held in an escrow account by the Escrow Agent; 

e) Working capital obligations and repayments due by Testa Catering Concepts Limited, amounting to one 
hundred and five thousand, five hundred Euro (€ 105,500). Until the funds are legally due, such will be held 
in an escrow account by the Escrow Agent; 
 

The Group’s primary project is to open three outlets on the premises in Bugibba formerly known as ‘Serena Beach 
Club’ at the Islets Promenade, which shall consist of: 

a) Another Cibo Pizzeria Outlet; 
b) A high-end fish restaurant; 
c) A Lido with a pool. 

 
Should subscriptions for a total of at least two million, seven hundred thousand Euro (€ 2,700,000) (“Minimum Amount”) 
not be received, no allotment of Bonds shall be made, the Applications for Bonds shall be deemed not to have been 
accepted by the Company 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 Company will proceed 
with the allotment of the amount of Bonds subscribed for and the proceeds shall be used for the following purposes 
and in the order of priority set out below: 

a) Improvements, additions and alterations to the property situated at Bugibba. 
b) Repayments of existing borrowings and facilities from credit institutions. 
c) Repayment of a third party loan. 
d) Working capital obligations and repayments. 
e) Fixed- Term investment to be used to acquire the said property. 

 
In the event that the Bond Issue is not fully subscribed as described above, any residual amounts required by the Issuer 
for the purposes of the uses specified above which shall not have been raised through the Bond Issue shall be financed 
from the Group’s general cash flow and/or bank financing.  
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4.3 Subscription 

The Company has appointed Jesmond Mizzi Financial Advisors Limited as Placement Broker and Registrar for the 
purposes of this Bond Issue and interested investors may contact the Placement Broker and Registrar for the 
purposes of subscribing to Bonds during the Issue Period. Applications 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 are open for subscription to all categories of investors.  
 
The Bond Issue is not underwritten. Should subscriptions for a total of at least two million, seven hundred thousand Euro (€ 
2,700,000) (the “Minimum Amount”) not be received, no allotment of the Bonds shall be made, the Applications for 
Bonds shall be deemed not to have been accepted by the Company 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 Company will proceed with the allotment of the amount of Bonds subscribed. 

No Bonds are being reserved for the Placement Broker and Registrar, however the Placement Broker and Registrar 
may subscribe for Bonds for its own account or for the account of underlying customers, including retail customers. 

4.4 Governing Law and Jurisdiction 

The Bonds have been created, and the Bond Issue relating thereto is being made, in terms of the Prospect MTF Rules. 
From their inception, the Bonds, and all contractual arrangements arising therefrom shall be governed by and shall 
be construed in accordance with Maltese law. Any legal action, suit, action or proceeding against the Company arising 
out of or in connection with the Bonds shall be brought exclusively before the Maltese courts and the Bondholder 
shall be deemed to acknowledge that it is submitting to the exclusive jurisdiction of the Maltese courts. 

4.5 Fees 

Professional fees and costs related to publicity, advertising, printing, fees relating to the admission to trading 
on Prospects MTF, registration, Corporate Advisor, management, selling commission and other miscellaneous expenses 
in connection with this Bond Issue are estimated not to exceed  fifty nine thousand, five hundred Euro (€ 59,500) 
and shall be borne by Testa Catering Concepts Limited. 
 
4.6 Redemption and Purchase 

Unless previously purchased and cancelled, the Bonds shall be redeemed on the Redemption Date, being the 9th 
January, 2029. The Bonds shall be redeemed at their nominal value, including any accrued but unpaid Interest thereon. 
Subject to the provisions of this paragraph, the Company may at any time purchase Bonds in the open market or 
otherwise at any price. Any purchase by tender shall be made available to all Bondholders alike. All Bonds so 
purchased will be cancelled forthwith and may not be re-issued or resold. 

4.7 Payments 

Payment of the principal amount of a Bond will be made by the Company in Euro to each Bondholder whose name is 
entered in the CSD Register, with Interest accrued to the date fixed for redemption, by means of a direct credit against 
surrender of the Bonds by the Bondholders at the registered office of the Company or at such other place in Malta as 
may be notified by the Company. The Company shall not be responsible for any loss or delay in transmission. Upon 
payment of the Redemption Value, the Bonds shall be redeemed and the appropriate entry made in the CSD Register. 
Payment of any instalment of Interest on a Bond will be made by the Company in Euro directly to each Bondholder 
whose name is entered in the CSD Register at the close of business fifteen (15) Business Days prior to the Interest 
Payment Date by means of a direct credit into such bank account as held by the CSD. The Company shall not be 
responsible for any charges, loss or delay in transmission. 
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4.8 Transferability 

The Bonds may be transferred in whole for a minimum face value of one hundred Euro (€ 100) in accordance with the 
Bye-laws of the MSE and any applicable laws, rules or regulations governing the transfer of the Bonds, from time to 
time. If Bonds are transferred or transmitted in part, the transferee thereof will not be registered as a Bondholder. 
Any person becoming entitled to a Bond/s 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 Company or the MSE, elect either 
to be registered himself as holder of the Bond/s or to have some person nominated by him registered as the transferee 
thereof. If the person so becoming entitled shall elect to be registered himself, he shall deliver or send to the Company 
a notice in writing signed by him stating that he so elects. If he shall elect to have another person registered he shall 
testify his election by transferring the Bond/s, or procuring the transfer of the Bond/s, in favour of that person, 
provided always that if a Bond is transmitted or transferred in furtherance of this paragraph, a person will not be 
registered as a Bondholder unless such transmission or transfer is made in multiples of one hundred Euro (€ 100).  

All transfers and transmissions are subject in all cases to any pledge (duly constituted in terms of law) of the Bonds 
and to any applicable laws and regulations. The cost and expenses of affecting any registration of transfer or 
transmission in the Bonds shall be at the charge of the Bondholder or at the charge of such person as the rules and 
bye-laws of the MSE may, from time to time, determine. The Company will not register the transfer or transmission of 
Bonds for a period of fifteen (15) Business Days preceding the due date for any payment of Interest on the Bonds or 
the due date for redemption. 

4.9 Amendments to Terms and Conditions 

The provisions of the Terms and Conditions may be amended with the approval of Bondholders in accordance with the 
terms and procedure set out under the Terms and Conditions. 

4.10 Bonds Subject to Usufruct 

In respect of a Bond held subject to usufruct, the name of the bare owner and the usufructuary shall be entered in the 
CSD Register. The usufructuary shall for all intents and purposes be deemed, vis-à-vis the Company, to be the holder 
of the Bond so held and shall have the right to receive the Redemption Value and Interest on the Bond, but shall not, 
during the continuance of the Bond, have the right to dispose of the Bond so held without the consent of the bare 
owner. 

4.11 Bonds held Jointly 

In respect of a Bond held jointly by several persons (including but not limited to husband and wife), the joint 
Bondholders shall nominate one (1) of their number as their representative and his/her name will be entered in the 
CSD Register with such designation. Such person shall, for all intents and purposes, be deemed to be the registered 
holder of the Bond so held. In the absence of such nomination and until such nomination is made, the person first named 
on the CSD Register in respect of such Bond shall, for all intents and purposes, be deemed to be the registered holder 
of the Bond so held.  

4.12 Meetings of the Bondholders 

The Company may, from time to time, call meetings of Bondholders, through the Security Trustee, for the purpose of 
consultation with Bondholders or for the purpose of obtaining the consent of Bondholders on matters which in terms of 
this Company Admission Document require the approval of a Bondholders’ meeting. 

4.13 Disclosure of Material Issue 

Save for any fees payable to the advisors engaged by the Company in connection with this Company Admission 
Document and the Issue, as far as the Company is aware, no person involved in the issue of the Bonds has an Interest 
that is material to the Issue. 
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SECTION D - RISKS 

AN INVESTMENT IN THE BONDS INVOLVES CERTAIN RISKS. THE FOLLOWING RISKS ARE THOSE IDENTIFIED BY THE 
COMPANY AS AT THE DATE OF THE COMPANY ADMISSION DOCUMENT. PROSPECTIVE INVESTORS SHOULD 
CONSIDER CAREFULLY, TOGETHER WITH THEIR INDEPENDENT FINANCIAL AND OTHER PROFESSIONAL ADVISORS, 
THE FOLLOWING RISK FACTORS AND OTHER INVESTMENT CONSIDERATIONS AS WELL AS ALL THE OTHER 
INFORMATION CONTAINED IN THIS DOCUMENT AND REFERENCE DOCUMENTS BEFORE DECIDING TO MAKE AN 
INVESTMENT IN THE COMPANY AND THE BONDS. 

PROSPECTIVE INVESTORS ARE WARNED THAT BY INVESTING IN THE BONDS THEY MAY BE EXPOSING THEMSELVES 
TO SIGNIFICANT RISKS THAT MAY HAVE THE CONSEQUENCE OF LOSING A SUBSTANTIAL PART OR ALL OF THEIR 
INVESTMENT. THE RISK FACTORS SET OUT BELOW ARE A SUMMARY OF THE RISKS ASSOCIATED WITH AN 
INVESTMENT IN THE COMPANY AND THE BONDS – THERE MAY BE OTHER RISKS WHICH ARE NOT MENTIONED IN 
THE DOCUMENT. INVESTORS ARE THEREFORE URGED TO CONSULT THEIR OWN FINANCIAL OR OTHER 
PROFESSIONAL ADVISORS WITH RESPECT TO THE SUITABILITY OF INVESTING IN THE COMPANY AND THE BONDS. 

SOME OF THESE RISKS ARE SUBJECT TO CONTINGENCIES THAT MAY OR MAY NOT OCCUR AND THE COMPANY 
IS NOT IN A POSITION TO EXPRESS A VIEW ON THE LIKELIHOOD OF ANY SUCH CONTINGENCIES OCCURRING. 
THE SEQUENCE IN WHICH THE RISKS BELOW ARE LISTED IS NOT INTENDED TO BE INDICATIVE OF ANY ORDER OF 
PROBABILITY OF A PARTICULAR CAUSE OF LOSS ARISING OR OF THE EXTENT OF THAT LOSS SHOULD IT ARISE. 

SHOULD ANY OF THE RISKS DESCRIBED BELOW MATERIALISE, THEY COULD HAVE A SERIOUS ADVERSE EFFECT ON 
THE COMPANY’S FINANCIAL RESULTS AND TRADING PROSPECTS AND THE ABILITY OF THE COMPANY TO FULFIL 
ITS OBLIGATIONS UNDER THE BONDS. 

THE RISKS AND UNCERTAINTIES DISCUSSED BELOW MAY NOT BE THE ONLY ONES THAT THE COMPANY FACES. 
ADDITIONAL RISKS AND UNCERTAINTIES, INCLUDING THOSE THE DIRECTORS OF THE COMPANY MAY NOT 
CURRENTLY BE AWARE OF, COULD WELL RESULT IN A MATERIAL IMPACT ON THE FINANCIAL CONDITION AND 
OPERATIONAL PERFORMANCE OF THE COMPANY. ACCORDINGLY, PROSPECTIVE INVESTORS SHOULD MAKE THEIR 
OWN INDEPENDENT EVALUATION OF ALL RISK FACTORS, AND SHOULD CONSIDER ALL OTHER SECTIONS IN THE 
DOCUMENT BEFORE INVESTING IN THE BONDS. IN ADDITION, PROSPECTIVE INVESTORS OUGHT TO BE AWARE 
THAT RISK MAY BE AMPLIFIED DUE TO A COMBINATION OF RISK FACTORS. 

1. Forward-Looking Statements 

The Company Admission Document contains forward-looking statements that include, among others, statements concerning 
the Company’s and Guarantor’s strategies and plans relating to the attainment of their respective objectives, 
capital requirements and other statements of expectations, beliefs, future plans and strategies, anticipated 
developments and other matters that are not historical facts and which may, accordingly, involve predictions of future 
circumstances. Prospective investors can generally identify forward-looking statements using terminology such as “may”, 
“will”, “expect”, “intend”, “plan”, “estimate”, “anticipate”, “believe”, or similar phrases. Such forward-looking statements 
are inherently subject to a number of risks, uncertainties and assumptions, a few of which are beyond the Company’s 
and Guarantor’s control. 

Important factors that could cause actual results to differ materially from the expectations of the Company’s 
and/or Guarantor’s Directors include those risks identified under this heading “Risk Factors” and elsewhere in the 
Company Admission Document. If any of the risks described were to materialise, they could have a serious effect on the 
Company’s and/or Guarantor’s financial results, trading prospects and the ability of the Company and/or Guarantor 
to fulfil their respective obligations under the securities to be issued. 

Accordingly, the Company cautions prospective investors that these forward-looking statements are subject to 
risks and uncertainties that could cause actual events or results to differ materially from those expressed or implied 
by such statements, that such statements do not bind the Company and/or Guarantor with respect to future results 
and no assurance is given that the projected future results or expectations covered by such forward-looking statements 
will be achieved. 
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Prospective investors are advised to read the Company Admission Document in its entirety and, in particular, the sections 
entitled “Risk Factors” for a further discussion of the factors that could affect the Company’s and/or Guarantor’s 
future performance. In the light of these risks, uncertainties and assumptions, the events described in the forward-looking 
statements in the Document may not occur.  

The value of investments can go up or down and past performance is not necessarily indicative of future 
performance. The nominal value of the Bonds will be repayable in full upon maturity unless the Bonds are previously 
redeemed, re-purchased and cancelled. An investment in the Bonds involves certain risks, including those described 
below. 

2. General  

Authorised financial Intermediaries are to determine the suitability of prospective investors’ investment in the Bonds in 
the light of said prospective investors’ own circumstances. The Bonds may not be a suitable investment for all investors. 
In particular, authorised financial intermediaries should determine whether each prospective investor: 

(i) has sufficient knowledge and experience to make a meaningful evaluation of the Bonds, the merits and 
risks of investing in the Bonds and the information contained or incorporated by reference in the Company 
Admission Document or any applicable supplement; 

 

(ii) has sufficient financial resources and liquidity to bear all the risks of an investment in the Bonds, including 
where the currency for principal or Interest payments is different from the prospective investor’s currency; 

 

(iii) understands thoroughly the terms of the Bonds and is familiar with the behaviour of any relevant 
indices and financial markets; and 

 

(iv) is able to evaluate (either alone or with the help of a financial advisor) possible scenarios for economic, 
Interest rate and other factors that may affect his/her/its investment and his/her/its ability to bear 
the applicable risks. 

 

Risks relating to the Company’s reliance on the Group 

Since the Company was incorporated on 22nd March 2018, the Company has no trading record nor does it intend to 
trade, except for the raising of finance through this bond issue. The Company does not have any assets and was 
specifically set up as a special purpose vehicle under the Group to finance the expansion in Bugibba and the eventual 
acquisition of land on which the restaurant and lido will be situated.  

Since the Company is fully dependent on the Group and its business prospects for the payment of its obligations under 
this issue, the risks intrinsic to the Group are also the risks intrinsic to the Company and any adverse effect on the 
Group shall also have a negative effect on the financial position of the Company and thus also the Guarantor. 
Therefore, the risks intrinsic in the business and operations of Group companies have a direct effect on the ability of the 
Company and the Guarantor to meet their respective obligations in connection with the payment of Interest on the 
Bonds and repayment of principal when due. Accordingly, the risks of the Company are indirectly those of the Group, 
and in turn, all risks relating to the Group are the risks relevant to the Guarantor.  

Specifically, the Company is principally dependent on the catering industry, with all its outlets being catering 
establishments. Factors which might affect this industry might have an impact on the Group’s and the Company’s 
financial position. These will include yearly customer trends, tourism and weather and the general market of the 
catering industry.  
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Risks about the Group and its business 

The Group’s indebtedness could adversely affect its financial position  

As a result of the investments made in furtherance of its growth and developments strategy, the Group has accumulated 
a material amount of debt. Although the amount of debt funding of the Group is expected to increase due to its 
new projects, the Group’s policy is such as to maintain a balanced debt to equity ratio at prudent levels. A number of 
financial covenants that the Group may contract to, could give rise to a reduction in the amount of cash available 
for distribution to the Group, which would otherwise be available for funding of the Group’s working capital, 
capital expenditure, development costs and other general corporate costs. The debt of the Group is listed in a more 
detailed manner later in this Company Admission Document.  

Exposure to general market conditions  

The market in which the Company and the Group operate in is affected by a number of general market conditions, 
which may affect the financial position of the Group and the Company. These would include factors such as the 
national and international economy and economic outlook, any political developments, government regulations, 
changes in tax, corporate, sanitary or planning laws and rules, inflation, changes in the tourism market, weather 
changes and changes to interest rates. The business of the Group is particularly exposed to any elements which might 
have a detrimental effect on tourism, which would impact the catering industry.  

Risks relating to the catering industry 

There are a number of elements in the catering industry which may affect the restaurant business, both generally and 
also relating to the specific customer base targeted by the lido. These include: 

 Changes in the economic conditions locally or internationally; 
 Changes in customer confidence; 
 Changes in spending power, disposable income and spending patterns of customers; 
 Competition trends between similar establishments, food, location, service quality and entertainment; 
 Changes and projects, out of the control of the Group, which include changes in traffic patterns and related 

infrastructural projects; 
 Weather and tourism patterns in a given year; 
 Potential litigation on health concerns and health issues; 
 Changes of current laws, regulations, licensing requirements for such establishments; 
 Changes in employment trends which may affect the staff of the Group.  

 
Negative changes in any of the above-mentioned factors at any of the Group’s outlets and establishments could 
reduce customer transactions and attendance which would thus require further expenditure by the Group. Such 
elements would negatively affect its business and operations. The Group’s success is also dependent on keeping a high 
service level to its customers, which a lack thereof, could undermine the Group’s reputation and reduce the business 
generated by the outlets. 
  
In addition, the Group’s financial performance is heavily dependent on the opening and success of the new 
establishments in Bugibba, as well as the continued success of the existing and new establishments. The opening of the 
new establishments will take time to be fully operational due to staffing and general time required from the business 
to operate at maximum efficiency. The Group cannot guarantee that it will be able to achieve its expansion goals or 
that new restaurants will be operated profitably. 
 
Furthermore, the Group cannot guarantee that any restaurant it opens will obtain operating results similar to those of 
its existing establishments. The success of the planned expansion will depend upon numerous factors, many of which 
are beyond the Group’s control. 
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Development Risk 

The Group’s main use of proceeds shall be directed to an expansion project in Bugibba, which project’s completion is 
dependent on the work of third parties and other external factors like weather which may affect the completion date 
and subsequent opening of the planned establishments.  Further issues may arise with the development which are not 
uncommon, which include risk of cost overruns, insufficiency of resources and higher Interest costs. All the above may 
affect the opening of the establishment and the financial position of the Group.  

Competition Risk  

The Group operates in a very competitive environment which may affect the revenues, profits and earnings of the 
Group. Heavy competition may also influence the Group’s ability to meet its targets and goals. The location of both 
the current planned outlets in Bugibba are situated close to other establishments which provide competing goods and 
services and therefore, the Group must remain competitive with these establishments to remain profitable.  

One of the main competitors of this new venture is the upmarket Lido, ‘Café del Mar’, which may influence the financial 
performance of the Group.  

Reliance on key senior personnel and management 

The Group’s growth since inception is, in part, attributable to the efforts and abilities of key personnel of the Group. 
If one or more of these individuals is unable or unwilling to continue in their present position and may not be 
replaceable within the short term, could have an adverse effect on the Group’s business, financial condition and results 
of operations. 

In common with many businesses, the Group will be relying heavily on the contacts and expertise of its senior 
management teams and other key personnel. Although no single person is solely instrumental in fulfilling the Group’s 
business objectives, there is no guarantee that these objectives will be achieved to the degree expected following the 
possible loss of key personnel. 

Concentration of Shareholding  

The entire Group is owned exclusively by Jean Paul Testa and Hanna Yevheniivna Testa, who are also directors in the 
Company (and also the Guarantor) and thus have a controlling interest in the Group. In addition, Jean Paul Testa is 
essential and instrumental for the Group’s business, and thus any dilution, transfer or loss of control by the two 
shareholders, could have adverse effects on the Group and also the Company. There can be no guarantee that the 
shareholders will not dispose of their interest in the Group, or the Company, throughout the duration of this issue.  

Potential Claims and Complaints 

The nature of the business of the Group is such which may be subject to complaints from its customers, relating to food 
and beverage and quality of service. Further claims of a more serious nature relate to food related illness or injuries 
suffered on the Group’s premises. This could lead to adverse publicity towards the Group and its outlets which may 
lead to a reduction in revenues, loss of clientele and legal action, irrespective of the fact if such complaints or 
allegations were true or not.  
 
Litigation in this regard would also lead to further expenses and negative publicity. This may arise not only in relation 
to the clientele of the Group but also when dealing in employee matters. Litigation expenses would divert funds and 
resources from other projects which would otherwise benefit the Company.  
 

Risk in relation to the Purchase of the Property 

The land on which the project shall be carried out shall be subject to a promise of sale agreement and lease until 
2022. The project is thus subject to legal risks which may originate between the parties. Such risks relate to the 
operation of the lease itself and in relation to the finalisation of the sale agreement since the property in question is 
still subject to a promise of sale. Such risks include: 
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i. In the promise of sale agreement, Testa Properties Limited is required to effect an annual payment of forty 
thousand Euro (€ 40,000) on the first day of March. Should Testa Properties fail to make any one of these 
payments, the company would lose the right to purchase the property in Bugibba and any amounts paid in 
this regard would not be refundable; 
 

ii. In the promise of sale agreement, Testa Properties Limited also has the obligation to finish the works on the 
Bugibba premises within thirty (30) months from when the permits are issued. In an event of failure, the 
company would suffer a penalty of two thousand (€ 2,000) Euro per day. 
 

iii. In terms of the lease agreement, Testa Properties Limited is to pay one hundred thousand (€ 100,000), which 
is due annually. If Testa Properties Limited is in default of any two (2) payments, the lessor shall have the right 
to terminate the lease. In such an event, any work carried out and any money spent on improvement on the 
property in Bugibba will be lost, with no right to reclaim such funds.  

 
iv. In terms of the promise of sale and lease agreement, should Testa Properties Limited not purchase the Bugibba 

Property in 2022, the agreement states that the lease shall also be terminated with no immediate option for 
renewal. Thus, there is the risk that in such an event, the Group would need to re-negotiate a new lease with 
no guarantee of success.  
 

Furthermore, there is the risk that the Group might not have full required financing to purchase the land in 2022 and 
thus the Group would need to obtain additional financing.  

Legal and Litigation Risk  

The Group may be subject to numerous kinds of legal risks, which may negatively impact the performance of the 
Group or disrupt its operations due to the direct effect of such risks or legal costs. These shall include risks arising from 
contracts which may be deemed to be unenforceable, null or unclear or litigation. All industries, including the industry 
in which the Group operates are subject to legal claims, with and 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 can be no assurance that the resolution of any legal proceeding or dispute will not have a 
material adverse effect on the Group’s future cash flow, results of operations or financial condition. 

Liquidity Risk 

The Bondholders will assume the credit risk of the Company. In the case of insolvency of the Company, the Bondholders 
may suffer direct and materially adverse consequences, including, deferral of Interest and, if the Company were 
insolvent, the Bondholders may suffer loss of part of or their entire investment.   

Interest Rate Risk  

The Company may be exposed to Interest rate risk, which refers to the potential changes in the general interest rates. 
Such changes in interest rates could increase the interest rate yields of similar investments or could make Bank based 
interests yield higher rates of interest, reducing the value of these Bonds. Such changes could reduce the value of these 
Bonds, make them difficult to sell or provide better investment opportunities to investors.  

Risk Related to Property Valuations 

This Company Admission Document refers to the following immovable property and their respective valuations: 

1) Valuation of the property located at Apartment 1, Block 1, Salina Park, Triq Andrew Cunningham, Qawra; 
2) Valuation of the property located at Apartment 2, Les Lapins, Triq il-Markizi Zimmermann Barbaro, Sliema; 
3) Valuation of the property previously known as Serena Beach Club’ at the Islets Promenade, in Bugibba. 
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These valuations were prepared by an independent architect in terms of the Prospects MTF Rules and with the valuation 
standards published by the Royal Institution of Chartered Surveyors. In providing these valuations, the architect has 
made a number of assumptions, especially those relating to the Bugibba Property, which depend on future occurrences, 
market trends and general economic outlook. Thus the actual future values of these properties may differ from the 
values listed in the architect’s valuations.  

Weather Related Risks 

Adverse and unexpected weather events may have a negative financial effect on the Group, both during the 
construction phase and throughout the general operations of the business.  

Adverse weather events, such as rain and heavy wind, may cause certain delays in the construction of the Bugibba 
Property.  

Should adverse weather effects occur throughout the general operations, especially in summer, when the business is 
expected to make most of its profits, such may have a material effect on the customers of the Lido and the fish 
restaurant.  This would have a negative effect on the financial position of the Group. 

Concentration Risk 

The business of the Company is concentrated on the industry and location of its establishments. The current outlets of 
the Group are located at Tigne Point and Valletta, with the new outlets to be opened in Bugibba. Any events or 
occurrences which are outside the control of the Group, may affect the location, the business of catering in Malta and 
the financial position of the Group.  

Operational Risk  

Operational risk events can be broadly categorised as: (a) losses arising from internal and external frauds, as well 
as human errors and omissions; (b) losses arising from loss of key personnel; (c) losses arising from technological failures, 
telecommunication problems and utility outages; (d) failure of equipment in outlets; (e) losses related to food related 
issues and (f) losses arising from insurance arrangements not adequately addressing the risk these are intended to 
cover. 

Reliance Risk  

The Company issuing the Bond is functioning as a finance company and thus depends on the Group directly for the 
servicing of the Interest as well as the repayment of the principal amount. Thus, any adverse effect on the business, 
will negatively affect the Company’s ability to honour its obligations in relation to the payment of the principal amount 
and interest. Accordingly, the risks of the Group are the risks of the Company.  

Payments from the Group will also be dependent on the cash flows and income generated by the Group’s outlets. 
These may be affected by a number of elements outside the control of the Company and could also in turn negatively 
impact the ability of the Company to make the respective payments of Interest and the principal amount.  

Strategic and Business Risk  

The Company’s operations and business may be adversely affected by risks arising from improper strategic choices, 
and their relative implementation, which risks may be unique to the Group and the Company.  

Risks Relating to Taxation  

The amount of taxation charged on the Company’s activities is subject to changes in tax laws and their practical 
application. Such changes may negatively impact the financial position of the Group due to increased taxation costs 
or decreased demand for the products/services of the Group due to higher taxes.  
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Regulatory Risk  

Changes in laws and regulations may negatively impact the performance of the Group and the Company. Changes 
in local law, European regulation or international regulation may introduce new rules and regulations which will 
increase compliance and regulatory costs. New regulations on sanitary requirements, food and beverage quality, 
health and safety issues or construction standards may also increase the costs of the Group. Such costs may negatively 
affect the performance of the Group. 

Risks about the Securities 

An investment in the Bond includes certain risks including, but not limited to, the following:  

a) Prior to the Bond Issue, there has been no public market or trading record of the Bonds within or outside Malta. 
Due to the absence of any prior market for the Bonds, there can be no assurance that the Bond Issue Price will 
correspond to the price at which the Bonds will trade in the market subsequent to the Bond Issue. 
 

b) Only upon successful admission, may the Bonds be traded on a multilateral trading facility but will NOT be 
traded on any Regulated Market. Hence, the market for the Bonds may be less liquid than a Regulated Market 
and a Bondholder may find it more difficult to identify willing buyers for their Bonds. 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 Bonds at all.  
 

c) Investment in the Bonds involves the risk that subsequent changes in market Interest rates may adversely affect 
the value of the Bonds.  
 

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

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

f) The Company is entitled to issue Bonds bearing a fixed rate of Interest. Investment in such fixed rate Bonds 
involves the risk that subsequent changes in market Interest rates may adversely affect the market value of 
the said Bonds. Investors should also be aware that the price of Bonds moves adversely to changes in Interest 
rates.  
 

g) The value of investments can go up or down and past performance is not necessarily indicative of future 
performance. The nominal value of the Bonds will be repayable in full upon maturity on the Redemption Date 
unless the Bonds are previously repurchased and/or cancelled.  
 

h) Application has been made to the MSE for the Bonds to be admitted and traded on Prospects MTF once the 
Bonds are authorised as admissible by the MSE. Prospects MTF is a multilateral trading facility which is 
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 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.  
 

i) Even after the Bonds are admitted to trading on Prospects MTF, the Company is required to remain in 
compliance with certain requirements relating, inter alia, to the free transferability, clearance and settlement 
of the Bonds in order to remain eligible to trade on Prospects MTF in terms of the Prospects MTF Rules issued 
by the MSE as amended from time to time. Moreover, the MSE has the authority to suspend trading of the 
Bonds if, inter alia, it comes to believe that such a suspension is required for the protection of investors or the 
integrity or reputation of the market. The MSE may discontinue the trading of the Bonds on Prospects MTF. 
Any such trading suspension or discontinuance described above could have a material adverse effect on the 
liquidity and value of the Bonds.  
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j) The Company has not sought, nor does it intend to seek, the credit rating of an independent rating agency 

and there has been no assessment by an independent rating agency of the Bonds. If the Company wishes to 
amend any of the Terms and Conditions of issue of the Bonds, it shall call a meeting of Bondholders. The 
provisions of Section R- 10 of this Company Admission Document permit defined majorities to bind all 
Bondholders, including Bondholders who do not attend and vote at the relevant meeting and Bondholders who 
vote in a manner contrary to the majority. 

k) The Bonds and the Terms and Conditions of the Bond Issue are based on the requirements of the Prospects 
MTF Rules and Maltese Law, including the Companies Act, in effect as at the date of the Company Admission 
Document. No assurance can be given as to the impact of any possible judicial decision or change in law or 
administrative practice after the date of the Company Admission Document.  
 

l) The Bonds shall constitute the general, direct, unconditional, senior and secured obligations of the Company. 
The Bonds shall at all times rank pari passu, without any priority or preference among themselves and, save 
for such exceptions as may be provided by applicable law, shall rank prior to all other present and future 
obligations of the Company.  
 

m) Effect of future public offerings/takeover/merger activity – No prediction can be made about the effect 
which any future public offerings of the Company’s securities, or any takeover or merger activity involving the 
Company, will have on the market price of any of the Bonds prevailing from time to time; 
 

p) The Bonds when issued and allotted, shall constitute the general, direct and unconditional obligation of the 
Company and shall be guaranteed in respect of both the interest due and the principal amount by the 
Guarantor. The Bond issue shall also be partially secured by means of the Hypothecs and the Pledge which 
shall act as Collateral. The Bonds shall at all times rank pari passu, without any priority or preference among 
themselves. In view of the fact that the Bonds are being guaranteed by the Guarantor jointly and severally 
with the Company, the Security Trustee, for the benefit of the Bondholders shall be entitled to request the 
Guarantor to pay both the interest due and the principal amount under these Bonds if the Company fails to 
meet any amount, when due in terms of the Company Admission Document.  

 
The joint and several Guarantee also entitles the Security Trustee to take action against the Guarantor without 
having to first take action against the Company. The strength of this guarantee on part of the Guarantor and 
therefore, the level of recoverability of the principal amount by the Security Trustee from the Guarantor, is 
dependent upon the financial position and solvency of the Guarantor. The Guarantee is further supported by 
the Pledge, the General Hypothec and the Special Hypothecs in favor of the Security Trustee. Whilst this 
grants the Security Trustee a right of preference and priority in relation to the Pledge, the immovable property 
held under the Special Hypothecs and the General Hypothec, the Collateral held may not cover the entire 
amount of the Bond. Therefore if a situation where to arise whereby the Security Trustee would take action 
against the Guarantor and the Group, the full amount of the Bond may not be fully recoverable.  
 
In addition, the Bonds constitute a general, direct and unconditional obligation of the Company and the 
Guarantor.  There can be no guarantee that any privileges afforded by law in specific situations, will not 
arise during the business of each of the Company and the Guarantor (which may rank with priority or 
preference to the Collateral). 
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SECTION E - PERSONS RESPONSIBLE 

The Directors of the Company issuing the Bond, who appear in Section F of this Company Admission Document, are 
fully responsible for the contents and information contained herein. 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 Company Admission Document which 
were or are necessary to enable investors and their investment advisors to make an informed assessment of the assets 
and liabilities, financial position, profits and losses and prospects of the Company and of the rights attaching to the 
Bonds. 
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SECTION F - IDENTITY AND SENIOR MANAGEMENT OF THE COMPANY AND 
GUARANTOR 

1. Directors of the Company 

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

Jean Paul Testa Mr Testa is an executive Director in the Company and the Chief 
Executive Officer.  

Hanna Yevheniivna Testa Mrs Testa is an executive Director in the Company and the Chief 
Operations Officer. 

Nigel Scerri Mr Scerri is an executive Director in the Company and the Chief 
Financial Officer.  

Raymond Pace Mr Pace has been appointed as an Independent, non-executive 
Director in the Company. 

Reuben Debono Mr Debono has been appointed as an Independent, non-executive 
Director in the Company. 

Jean Paul Testa, Hanna Yevheniivna Testa and Nigel Scerri are executive Directors and occupy senior management 
positions within the Company. Raymond Pace and Reuben Debono are independent non-executive Directors who have 
no links to the Company and are free from any family or other business relationships from the Directors and 
shareholders of the Company and the Group.  

Testa Finance PLC, is a limited liability company registered under the Laws of Malta on the 22nd March, 2018, having 
company registration number C 85495 and having registered address at Ru 19, The Pjazza, The Point, Tigne Point, 
Sliema 

The Company secretary is Reuben Debono. 

The Compliance Officer of the Company is Reuben Debono. 

The below are the CV’s of the Directors, Company secretary and the Compliance Officer of the Company. 

Jean Paul Testa 

Jean Paul Testa, age 33, has spent most of his life working in the catering industry learning key management and 
industry skills needed to establish his own business in the future. Mr Testa further used to run his family’s textile business 
and was also responsible for its restructuring.  He also worked as a consultant for Cioconat Ltd. 
 
He established the Cibo Pizzeria Outlet six years ago, which is a family style restaurant at the heart of The Point 
Shopping Mall, which caters for affordable and relaxed meals for family and friends. Eventually Mr Testa became 
the full owner of the business. Another establishment under the same name has been established in Valletta in 2018. 
Furthermore, five years ago, he further established the French Affaire Outlet at Tigne Point.  This is a café shop inspired 
by the artful life of Paris and a romantic feeling evoked when visiting France. The businesses all fall under Testa 
Catering Concepts Limited, where Mr Testa is a director and CEO.  
 
Hanna Yevheniivna Testa 

Hanna Yevheniivna Testa studied in Ukraine and attended the Lviv College of light industry (Faculty of Fine Arts) and 
the Lviv National Academy of Arts (Faculty of interior design). She had worked in interior design before moving to 
Malta in 2005. After spending some years working in the catering sector, she entered into business with Jean Paul 
Testa and became a shareholder and director in Testa Catering Concepts Limited. She has since then taken the role 
of Chief Operations Officer and has taken a lead role in running the establishments at Tigne Point and Valletta.  
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Nigel Scerri 

Warranted as a Certified Public Accountant and Auditor by age twenty-three, Nigel Scerri obtained a professional 
degree in Finance (ACCA), a second professional degree in Management Accounting (CIMA) and a Masters Degree 
in Business Administration. Now in his thirties and having served as Audit and Tax Manager for KSi Malta and 
subsequently as Group Financial Controller for the Fortel Group, he runs his own private practice (Ennesse) and serves 
as a financial and management consultant for leading local and international groups of companies. Nigel serves as 
Director of Dizz Finance p.l.c., D Shopping Malls Finance PLC, Testa Finance PLC, Airmalta Aviation Services Ltd, 
Mediterranean Offshore Bunkering Co. Ltd, Pafri Limited and Fripa Limited.  

Raymond Pace 

Mr Raymond Pace was educated at the Lyceum Hamrun Secondary School. His career has been mainly within the 
Financial Services Industry. He is a former employee of Bank of Valletta plc. He has more than 40 years’ experience 
in Retail banking after joining the Bank in 1974. He worked as a Branch Manager for a number of years. Raymond 
Pace also held several senior managerial positions within the Bank particularly within the credit arm of the Bank, 
namely heading Business Centers within the same bank. For the last three years of his banking career he was also 
assigned the role of an Executive Head at the Bank’s Recoveries Department.  

Reuben Debono 

Dr Reuben Debono is a Notary by profession. He graduated at the University of Malta with a Bachelor of Arts in Law 
& International Relations in the year 2001, and a year after he obtained the Diploma of Notary Public. Notary 
Debono obtained the LL.D in the year 2004 and in the same year obtained the warrant to practice as a Notary. Dr 
Reuben Debono set up the Notarial Firm named D Notaries and the same firm has published more than 6000 contracts 
mostly in real estate transactions.  D Notaries provides all notarial services including property conveyancing, financing 
and mortgaging, estate and succession planning and also acting as Commissioner for Oaths. Notary Reuben Debono 
was awarded a certificate in Trust Law and administration by the Institute of Financial services Practitioners Malta.  

2. Directors of the Guarantor  

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

Jean Paul Testa Mr Testa is an executive Director in the Company. 

Hanna Yevheniivna Testa Mrs Testa is an executive Director in the Company. 

Jean Paul Testa and Hanna Yevheniivna Testa are executive Directors and occupy senior management positions within 
the Guarantor.  

Testa Properties Limited, is a limited liability company registered under the Laws of Malta on the 19th April, 2017, 
having company registration number C 80524 and having registered address at Ru 19, The Pjazza, The Point, Tigne 
Point, Sliema. 

The Company secretary is Jean Paul Testa. 

The CVs of the Directors can be found above.  

3. Directors Remuneration 

3.1 The Company 

Pursuant to the Memorandum and Articles of Association of the Company, the emoluments to the Directors of the 
Company shall be set and approved by the General Meeting of the Company. The members of the Board may also 
claim expenses paid for travelling, lodging and other expenses which have been incurred as part of their role as 
acting as Director or in connection with the business of the Company.  
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The total emoluments expected to be paid to its Directors for the year ending on the 31st December, 2018, shall be € 
4,000. 

3.2 The Guarantor 

Pursuant to the Memorandum and Articles of Association of the Guarantor, the emoluments to the directors of the 
Company shall be set and approved by the General Meeting of the Guarantor. The members of the Board may also 
claim expenses paid for travelling, lodging and other expenses which have been incurred as part of their role as 
acting as Director or in connection with the business of the Guarantor.  

The total emoluments expected to be paid to its Directors for the year ending on the 31st December, 2018, shall be € 
4,000. 

4. Director’s Shareholding 

4.1 The Company 

Name Number of ordinary share/s held Percentage shareholding 

Jean Paul Testa 1 0.0002% 

Hanna Yevheniivna Testa 1 0.0002% 

 

Through the Guarantor’s holding of shares in the Company however, Jean Paul Testa and Hanna Yevheniivna Testa 
indirectly hold the remaining 79,998 ordinary shares (i.e.99.9996  % of the share capital) each. 

4.2 The Guarantor 

Name Number of ordinary share/s held Percentage shareholding 

Jean Paul Testa 320,678 50% 

Hanna Yevheniivna Testa 320,678 50% 

 

5. Powers of Directors 

5.1 The Company 

Loans to Directors - There are no loans to any of the Directors of the Company and no loans will be issued to the 
Directors throughout the duration of the Bond issue. 

Appointment and Removal of Directors - Members of the Board of Directors are appointed by the annual general 
meeting and their appointment lasts until the next annual general meeting, unless such Directors are removed or resign 
on terms of the law. Any Director may be removed at any time by the Company in terms of article 140 of the 
Companies Act.   

Frequency of Board Meetings - The Board of Directors may meet as necessary by the Company. The Chairman of the 
Board or any two (2) Directors may at any time summon a meeting of the Directors.  

Powers to act on behalf of the Company - The Judicial representation of the Company is vested in any two (2) Directors 
and thus any two (2) Directors may act together in representing the Company.  

Powers to commit the Company - The legal representation of the Company is vested in any two (2) Directors and thus 
any two (2) Directors may commit the Company subject to the authority of the Board.  
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5.2 The Guarantor 

Loans to Directors - There are no loans to any of the Directors of the Guarantor and no loans will be issued to the 
Directors throughout the duration of the Bond issue. 

Appointment and Removal of Directors - Members of the Board of Directors are appointed by the annual general 
meeting and their appointment lasts indefinitely, unless such Directors are removed or resign on terms of the law. Any 
Director may be removed at any time by the Guarantor  in terms of article 140 of the Companies Act.   

Frequency of Board Meetings - The Board of Directors may meet as necessary by the Guarantor. The Chairman of 
the Board or any two (2) Directors may at any time summon a meeting of the Directors.  

Powers to act on behalf of the Guarantor - The Judicial representation of the Guarantor is vested in any one (1) 
Director and thus any one of the Directors may represent the Guarantor.  

Powers to commit the Guarantor - The legal representation of the Guarantor is vested in any one (1) Director and thus 
any one (1) Director may commit the Guarantor subject to the authority of the Board.  
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SECTION G - INFORMATION ABOUT THE COMPANY AND GUARANTOR 

1. Basic Information about the Company 

Legal Name of the Company Testa Finance PLC 
Registered Address RU 19, The Pjazza, The Point, Tigne Point, Sliema, Malta 
Place of Registration and Domicile Malta 
Date of Registration 22nd March, 2018 
Legal Form Public Limited Liability Company  
Telephone Number +356 79990996 
Email Address info@testacatering.com.mt 
Website www.testacatering.com.mt 

 

The Company issuing the Bonds is a fully owned subsidiary of the Guarantor (the parent company of the Group) 
except for two shares, one (1) share held by Mr Jean Paul Testa and one (1) share held by Ms Hanna Yevheniivna 
Testa. 

The authorised share capital of the Company is five hundred thousand Euro (€500,000) divided into five hundred 
thousand (500,000) ordinary shares of one Euro (€ 1) each. 

 
The issued share capital is fifty thousand Euro (€ 50,000) divided into fifty thousand (50,000) ordinary shares of one 
Euro (€ 1) each of which are twenty five (25) % paid up and allotted as follows: 
 

Shareholder details                         Number of Shares 
 
 

Testa Properties Limited 49,998 

Ru 19, The Pjazza,  
The Point, Tigne Point,  
Sliema, Malta  
  
Company registration number C 80524  

 
Hanna Yevheniivna Testa 1 

Block 5, Apartment 3 Back,   
Tigne Point, Sliema TPO 100,  
Malta  
  
Maltese ID 2617L  

 
Jean Paul Testa 1 

Block 5, Apartment 3 Back,   
Tigne Point, Sliema TPO 100,  
Malta  
  
Maltese ID 566184M  

 
         ___________ 
                       50,000 Ordinary Shares 
         ____________ 
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The principal object of the Company, which was set up and established to act as a finance company, is to lend and 
advance money, give credit, grant or provide guarantees, hypothecs, privileges, charges, security Interests or other 
security, exclusively to, or in favour of companies or partnerships which form part of the same Group of companies. 
The issue of Bonds falls within the objects of the Company. 

The Company has set up a website (www.testacatering.com.mt) which includes an ‘Investor Information’ section from 
which investors can obtain current information on the Company. This Section shall include all electronic communications 
for all information required to be disclosed under the Rules and/or applicable law to all holders of admitted securities. 

2. Basic information about the Guarantor 

Legal Name of the Company Testa Properties Limited 
Registered Address RU 19, The Pjazza, The Point, Tigne Point, Sliema, Malta 
Place of Registration and Domicile Malta 
Date of Registration 19th April, 2017 
Legal Form Private Limited Liability Company 
Telephone Number + 356 79990996 
Email Address info@testacatering.com.mt 
Website www.testacatering.com.mt 

 
The authorised share capital of the Guarantor is six hundred and forty one thousand, three hundred and fifty six Euro 
(€ 641,356) divided into six hundred and forty one thousand, three hundred and fifty six (641,356) ordinary shares 
of one Euro (€ 1) each. 

 
The issued share capital is six hundred and forty one thousand, three hundred and fifty six Euro (€ 641,356) divided 
into six hundred and forty one thousand, three hundred and fifty six (641,356) ordinary shares of one Euro (€ 1) each 
of which are one hundred (100) % paid up and allotted as follows: 

 
Shareholder details                         Number of Shares 

 
Hanna Yevheniivna Testa 320,678 

Block 5, Apartment 3 Back,   
Tigne Point, Sliema TPO 100,  
Malta  
  
Maltese ID 2617L 
 
 

 

 
Jean Paul Testa 320,678 

Block 5, Apartment 3 Back,   
Tigne Point, Sliema TPO 100,  
Malta  
  
Maltese ID 566184M 
 
 

 

 
         ___________ 
                       641,356 Ordinary Shares 
         ____________ 
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The Guarantor’s principal activity is acting as a holding company for the Group and raise finance and capital for its 
operations. The Guarantor is also the owner of a number of immovable properties for the purpose to provide a 
security for the Bond being issued. 

3. Business Overview of the Group 

The Group’s main line of business is the operation of catering establishments in high-traffic areas in Malta, including 
Sliema, Valletta and soon Bugibba. The Group operates establishments with the brand names French Affaire and Cibo 
Pizzeria and has managed to bring these outlets to a healthy operation with good profitability. The Group’s strategy 
of expansion includes the acquisition, development and operation of prime land on the shores of Bugibba that will 
allow the Group to expand the brand of the existing outlets as well as diversify in the fine-dining sector of the catering 
industry. 

4. The Goods and Services Provided by the Company and the Group 

As stated above, the Guarantor is the parent company of the Group, which fully owns the subsidiaries 
being Testa Finance plc and Testa Catering Concepts Ltd. The Group’s main service provided is the operation 
of catering establishments around the Island. The Group operates cafeterias with the brand name French Affaire 
and a casual dining establishment with the brand name Cibo Pizzeria. The Group intends to expand the Cibo 
Pizzeria brand with a new outlet in Bugibba, as well as open two other establishments: a fine-dining fish 
restaurant and a lido with bar/pool overlooking the Mediterranean Sea.  

5. Organisational Structure 

 

 

Information about the Group companies: 

a) Testa Properties Limited, a company incorporated under the Laws of Malta, with Company 
registration number C 80524 and registered address at RU 19, The Pjazza, The Point, Tigne Point, 
Sliema. Malta. The company was primarily established to act as a holding company and to hold 
immovable property to act as security for the Group’s debt. 
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b) Testa Finance PLC, a Company incorporated under the Laws of Malta with Company registration 
number C 85495 and registered address at RU 19, The Pjazza, The Point, Tigne Point, Sliema, Malta. 
The company was primarily established to act as a finance company and raise capital and finance 
for the Group. 

c) Testa Catering Concepts Limited, a company incorporated under the Laws of Malta, having company 
registration number C 56923 and registered address at RU 19, The Pjazza, The Point, Tigne Point, 
Sliema, Malta. The company was primarily established to be the food business conducting arm of the 
Group. All catering establishments are operated by Testa Catering Concepts Limited and all new 
establishments in Bugibba, will also be operated by this company.  
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SECTION H - TREND INFORMATION 

1. Trend information 

The Issuer was registered and incorporated on 22 March 2018 as a special purpose vehicle to act as the financing 
arm of the Group. The Issuer is dependent on the business prospects of the Group and, therefore, the trend information 
of the main activities of the Group (detailed below) has a material effect on its financial position and prospects. 

As at the time of publication of this Company Admission Document, the Guarantor considers that generally it shall be 
subject to the normal business risks associated with the business in which the Group operates, and, barring unforeseen 
circumstances, does not anticipate any trends, uncertainties, demands, commitments or events outside the ordinary 
course of business that could be considered likely to have a material effect on the upcoming prospects of the Group 
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 main business activity of the Group remains Catering and Entertainment. The trend analysis and strategy of the 
Group therefore revolves around this sector of the economy.  

Tourism in Malta has in recent years been performing at a strong level and this trend continued in 2017. As per NSO 
News Release 016/2018, inbound tourist trips from January to December 2017 amounted to two million, two hundred 
and seventy thousand (2,270,000), an increase of 15.7% when compared to the same period in 2016. Total tourism 
expenditure surpassed one billion, nine hundred million Euro (€1,900,000,000), an increase of 13.9% from the 
previous year. This has a direct effect on the main business activity of the Group being that of operating catering 
establishments in high-traffic areas including Sliema and Valletta.  

The above-mentioned positive trend directly impacted the outlets of French Affaire and Cibo Pizzeria, as both have 
performed particularly well in terms of revenue generation and profitability when compared to the initial years of 
operation. The Directors believe that the operating performance of the outlets, together with the new ventures 
undertaken, will be further enhanced by the solidification of the brand name through the new outlets and works at the 
new property located at the Bugibba seafront. 

The opportunities for further expansion in the regions in which the Group operates will depend on a number of factors 
that could have a material impact on the Group’s strategy to increase its operational presence in these territories.  
These factors are driven principally by the level of penetration that management reckons is sustainable in each of 
these territories to conduct protable operations. 

In devising future strategy, the Group’s management takes a view of: general macro-economic conditions; the social 
development of the population; competition; regulation; and affluence. This analysis is carried out with a view to 
determining how best to approach the expansion or development of new outlets. Indeed, different considerations 
apply for the purpose of: determining whether to develop further restaurants in different locations around the Island; 
and selecting the type of restaurants that are developed, whether casual or fine-dining. In essence, there can be no 
one single model or blue print for expansion. However, the Group keeps under review all the relevant market 
conditions that could have an impact on its development strategy and in order to enable it to react in a timely manner 
as and when market conditions so dictate. 

The Group already has three outlets in high-value locations in Malta – two at Tigne Point, Sliema and one in Merchant 
Street, Valletta. The Group’s management believe that further expansion in Malta is sustainable, particularly by means 
of further geographical diversication of its restaurants within the Islands; particularly in high-traffic areas such as 
Bugibba. In addition, the market recognition of the brand - combined with the changing gastronomic habits of the 
young and increasing population in Malta, is believed to create the appropriate parameters for further expansion.   

The Group’s management believe that the ability to select attractive locations and develop new restaurants, internally 
or through acquisitions, is important in ensuring its continued growth. The Group undergoes a detailed and 
comprehensive process to: select and approve the best locations for new outlets; negotiate attractive lease or 
acquisition terms; acquire properties at attractive values; and design and manage restaurants effectively. The promise 
of sale agreement entered into by Testa Properties Limited to acquire the high-value property on the shores of 
Bugibba is testament to this strategy.  
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SECTION I - HISTORICAL AND PROJECTED FINANCIAL INFORMATION 

1. Financial Information on the Company 

The Company, Testa Finance plc, was incorporated on 22nd March, 2018 as a special purpose vehicle to act as the 
financing arm of the Group. Therefore, the Issuer has no financial information to report. The Company will issue its first 
audited financial statements for the period 22nd March, 2018 to 31st December 2018. The parent company of the 
Group is the Guarantor, Testa Properties Limited, which fully owns Testa Finance plc and Testa Catering Concepts 
Limited. The latter company is the main operational arm of the group and has been operating from the 11th July, 
2012.  

The historical information of Testa Catering Concepts Limited is set out in the audited financial statements, for the 
financial years ended 31 December 2015 to 31 December 2017 as audited by Charles Scerri & Associates, The 
Penthouse, Carolina Court, Giuseppe Cali Street, Ta’ Xbiex, XBX1425, Malta. There has not been any significant 
change in the financial or trading position of Testa Catering Concepts Limited which has occurred from the date of its 
latest audited financial statements.  

The Group will prepare its first consolidated accounts for the period ended 31 December 2018. Consequently, this 
section contains a proforma consolidation of the Group (which includes Testa Properties Limited and its subsidiaries 
Testa Finance plc and Testa Catering Concepts Ltd) for the projections for the financial years ending 31 December 
2018 to 31 December 2020.  

 

Testa Catering Concepts Limited’s statement of financial position 

 2015 2016 2017 

 Actual Actual Actual 

 € € € 
Assets    

Property, plant and equipment 211,034 274,957 279,034 

Intangible assets - 233,334 216,668 

Investment property 220,500 - - 

 _________ _________ _________ 
    
Total non-current assets 431,534 508,291 495,702 

 _________ _________ _________ 
    
Current assets    

Inventories 98,719 37,058 45,408 

Trade and other receivables 204,666 66,289 323,836 

Amounts due from related company - - 75,000 

Deferred tax asset 12,016 - - 

Cash and cash equivalents 70,124 266,512 143,838 

 _________ _________ _________ 
    
Total current assets 385,525 369,859 588,082 

 _________ _________ _________ 
    
Total assets 817,059 878,150 1,083,784 

 _________ _________ _________ 
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Equity    
Share capital 30,000 30,000 30,000 
Retained earnings (18,051) 25,469 151,932 
 _________ _________ _________ 
    
Total equity 11,949 55,469 181,932 
 _________ _________ _________ 
Liabilities    
Third party loan 300,000 275,000 77,548 
Interest bearing liability 114,371 95,586 - 
 _________ _________ _________ 
    
Total non-current liabilities 414,371 370,586 77,548 
 _________ _________ _________ 
Current liabilities    
Interest bearing liabilities 101,813 95,159 106,053 
Trade and other payables 237,451 328,156 396,337 
Third party loan 47,695 25,000 275,000 
Taxation payable 3,780 3,780 46,914 
 _________ _________ _________ 
    
Total current liabilities 390,739 452,095 824,304 
 _________ _________ _________ 
    
Total liabilities 805,110 822,681 901,852 
 _________ _________ _________ 
    
Total equity and liabilities 817,059 878,150 1,083,784 
 _________ _________ _________ 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



Page 52 of 273 
 

 

Testa Catering Concepts Limited’s income statement 

 2015 2016 2017 
 Actual Actual Actual 
 € € € 
    
Revenue  951,109 963,973 1,386,219 
    
Cost of sales (381,216) (331,540) (376,160) 

 _________ _________ _________ 
    
Gross Profit 569,893 632,433 1,010,059 

    
    
Administrative expenses (483,932)  (529,328)  (739,641)  

Other income 25,200 36,476 - 

 _________ _________ _________ 

    
EBITDA  111,161   139,581   270,418  
    
Financial expenses (22,264)  (12,896)  (19,029)  

Depreciation and amortisation expense (44,028)  (56,369)  (78,012)  

 _________ _________ _________ 
    
Profit before tax  44,869  70,316   173,377  

    
Income tax expense (13,670)   (26,796)  (46,914)  

 _________ _________ _________ 
    
Profit after tax  31,199  43,520   126,463  
 _________ _________ _________ 
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Testa Catering Concepts Limited’s statement of cash flows 

 2015 2016 2017 

 Actual Actual Actual 

 € € € 

    
Cash flows from operating activities    

Profit before interest, tax, disposals, 

depreciation and amortisation 

99,605 123,718 258,557 

(Increase)/decrease in trade receivables (56,213) 138,378 (257,547) 

Increase/(decrease) in trade payables 46,300 38,236 68,181 

(Increase)/decrease in inventories 36,024 61,660 (8,350) 

Interest paid (10,708) (8,310) (7,168) 

Taxation paid - (14,780) (3,780) 

 _________ _________ _________ 

    
Net cash generated from operating activities 115,008 338,902 49,893 

    

Cash flows from investing activities:    

Purchase of property, plant and equipment (13,680) (141,880) (65,423) 

Disposal of property, plant and equipment - 50,031 - 

Disposal of investment property - 220,000 - 

Purchase of intangible assets - (250,000) - 

 _________ _________ _________ 

    
Net cash used in investing activities (13,680) (121,849) (65,423) 

    

Cash flows from financing activities:    

Amounts due from related parties - - (75,000) 

Repayment of third party loan (44,278) 4,774 (25,000) 

Repayment of borrowings (20,846) (18,785) (18,038) 

 _________ _________ _________ 

    

Net cash used in financing activities (65,124) (14,011) (118,038) 

Cash and cash equivalents at beginning of year (42,925) (6,721) 196,321 

Net (decrease)/increase in cash and cash 

equivalents 

36,204 203,042 (133,568) 

 _________ _________ _________ 

Cash and cash equivalents at end of year (6,721) 196,321 62,753 

 _________ _________ _________ 
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2. Projected Financial Information 

The consolidated projected statement of financial position and the consolidated projected income statement of Testa 
Properties Limited, Testa Finance PLC and Testa Catering Concepts Limited (together the “Group”) for the three year 
period from 1 January 2018 to 31 December 2020 (“the consolidated prospective financial information”) have been 
prepared to provide financial information for the purpose of inclusion in the Company Admission Document of Testa 
Finance PLC dated 20th December, 2018.  

The consolidated prospective financial information has been prepared on the basis of a bond issue of €3,900,000 at 
a nominal value of €100 per bond offered by Testa Finance PLC. 

The consolidated prospective financial information for the three-year period ending 31 December 2020 has been 
based on the projections of the Group covering the period 1 January 2018 to 31 December 2020.     

The consolidated prospective financial information is intended to show a possible outcome based on a mix of best-
estimate assumptions as to future events which the Directors expect to take place and hypothetical assumptions about 
future events and management actions which are not necessarily expected to take place. Events and circumstances 
frequently do not occur as expected and therefore actual results may differ materially from those included in the 
consolidated prospective financial information. Attention is drawn, in particular, to the risk factors set out in Section D 
which describes the primary risks associated with the business and operations to which the consolidated prospective 
financial information relates. 

The consolidated projected financial information is not intended to and does not, provide all the information and 
disclosures necessary to give a true and fair view of the financial results, financial position and cash flows of the Group 
in accordance with International Financial Reporting Standards as adopted by the EU. 

The Directors have exercised due care and diligence in adopting the assumptions below. The consolidated prospective 
financial information was formally approved on the 8th November, 2018 by the Directors of the Issuer and the stated 
assumptions reflect the judgements made by the Directors on the date. The assumptions that the Directors believe are 
significant to the consolidated prospective financial information are set out in Section 3 of Annex 7. 

The Group’s projected revenue is based on the assumption that it will continue to operate the new catering 
establishments with the same profitability as the existing ones, based on the covers of each outlet and the variable 
and fixed costs associated with their operation.  

It is being assumed that Cibo Pizzeria Bugibba and the Fish Restaurant will start operating in May 2019, while the 
Lido/Bar will start in June 2019. Although the total revenue calculation for 2019 amounts to approximately 
€3,795,000, a 10% decrease was applied for prudence given that it will be the first year of operation. Full maturity 
of the new outlets is expected in 2020.  

Administrative expenses consist primarily of payroll costs and Directors’ fees, professional fees, rental costs, utilities 
and general overheads. Administrative expenses are based on historical trends but are expected to increase 
gradually in line with expected inflation.   

Depreciation and amortisation are calculated using the straight-line method to allocate the cost of all items comprised 
within property, plant and equipment and intangible assets respectively to their residual values over their estimated 
useful lives. 
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The Group 

The Group’s consolidated statement of financial position 

 2018 2019 2020 

 Projected Forecast Forecast 

 € € € 
Assets    

Property, plant and equipment 3,191,012 2,947,158 2,703,304 

Intangible assets 200,000 183,332 166,664 

Fixed term investment 1,200,000 1,200,000 1,200,000 

 _________ _________ _________ 
    
Total non-current assets 4,591,012 4,330,490 4,069,968 

 _________ _________ _________ 
Current assets    

Inventories 51,105 95,000 140,000 

Trade and other receivables 169,950 159,400 148,850 

Cash and cash equivalents 126,559 428,229 1,111,822 

 _________ _________ _________ 
    
Total current assets 347,614 682,629 1,400,672 

 _________ _________ _________ 
    
Total assets 4,938,626 5,013,119 5,470,640 

 _________ _________ _________ 
Equity    
Share capital 670,152 670,152 670,152 
Retained earnings (128,886) 15,039 478,705 
 _________ _________ _________ 
    
Total equity 541,266 685,191 1,148,857 
 _________ _________ _________ 
Liabilities    
Bond issue 3,900,000 3,900,000 3,900,000 
 _________ _________ _________ 
    
Total non-current liabilities 3,900,000 3,900,000 3,900,000 
 _________ _________ _________ 
Current liabilities    
Trade and other payables 497,360 427,928 421,783 
 _________ _________ _________ 
    
Total current liabilities 497,360 427,928 421,783 
 _________ _________ _________ 
    
Total liabilities 4,397,360 4,327,928 4,321,783 
 _________ _________ _________ 
    
Total equity and liabilities 4,938,626 5,013,119 5,470,640 
 _________ _________ _________ 
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The Group’s consolidated income statement 

 2018 2019 2020 
 Projected Forecast Forecast 
 € € € 
    
Revenue  1,641,792 3,438,300 3,946,800 
    
Cost of sales (463,861) (936,249) (975,240) 

 _________ _________ _________ 
    
Gross Profit 1,177,931 2,501,946 2,971,560 

    
    
Administrative expenses (1,125,276)  (1,815,920)  (1,962,907)  

 _________ _________ _________ 

    
EBITDA  52,655   686,026   1,008,653  
    
Financial expenses (32,951)  (241,579)  (244,465)  

Depreciation and amortisation expense (300,522)  (300,522)  (300,522)  

 _________ _________ _________ 
    
Profit before tax (280,818)   143,925   463,666  

    
Income tax expense  -   -   -  

 _________ _________ _________ 
    
Profit after tax (280,818)   143,925   463,666  
 _________ _________ _________ 
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 The Group’s consolidated statement of cash flows 

 2018 2019 2020 

 Projected Forecast Forecast 

 € € € 

    
Cash flows from operating activities    

Profit before interest, tax, disposals, 

depreciation and amortisation 

52,655 686,026 1,008,653 

(Increase)/decrease in trade receivables 228,886 10,550 10,550 

Increase/(decrease) in trade payables 101,023 (69,432) (6,145) 

(Increase)/decrease in inventories (5,697) (43,895) (45,000) 

Interest paid (32,951) (241,579) (244,465) 

Taxation paid (46,914) 0 0 

 _________ _________ _________ 

    
Net cash generated from operating activities 297,002 341,670 723,593 

    

Cash flows from investing activities:    

Purchase of property, plant and equipment (3,195,832) (40,000) (40,000) 

Fixed term investment (1,200,000) 0 0 

 _________ _________ _________ 

    
Net cash used in investing activities (4,395,832) (40,000) (40,000) 

    

Cash flows from financing activities:    

Issue of share capital 640,152 - - 

Repayment of third party loan (275,000) - - 

Bond issue 3,900,000 - - 

Repayment of borrowings (102,516) - - 

 _________ _________ _________ 

    

Net cash generated from/(used in) financing 

activities 

4,162,636 - - 

    

Cash and cash equivalents at beginning of year 62,753 126,559 428,229 

Net (decrease)/increase in cash and cash 

equivalents 

63,806 301,670 683,593 

 _________ _________ _________ 

Cash and cash equivalents at end of year 126,559 428,229 1,111,822 

 _________ _________ _________ 
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The Company 

Testa Finance plc’s statement of financial position 

 2018 2019 2020 

 Projected Forecast Forecast 

 € € € 
Assets    

Fixed term investment 1,200,000 1,200,000 1,200,000 

 _________ _________ _________ 
    
Total non-current assets 1,200,000 1,200,000 1,200,000 

 _________ _________ _________ 
    
Current assets    

Trade and other receivables 2,706,550 2,705,600 2,719,650 

Cash and cash equivalents 4,000 5,440 8,980 

 _________ _________ _________ 
    
Total current assets 2,710,550 2,711,040 2,728,630 

 _________ _________ _________ 
    
Total assets 3,910,550 3,911,040 3,928,630 

 _________ _________ _________ 
    
    
Equity    
Share capital 12,500 12,500 12,500 
Retained earnings (1,950) (1,460) 16,130 
 _________ _________ _________ 
    
Total equity 10,550 11,040 28,630 
 _________ _________ _________ 
Liabilities    
Bond issue 3,900,000 3,900,000 3,900,000 
 _________ _________ _________ 
    
Total liabilities 3,900,000 3,900,000 3,900,000 
 _________ _________ _________ 
    
Total equity and liabilities 3,910,550 3,911,040 3,928,630 
 _________ _________ _________ 
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Testa Finance plc’s income statement 

 2018 2019 2020 
 Projected Forecast Forecast 
 € € € 
    
Revenue  20,000 20,000 20,000 
    
    
Administrative expenses (16,000)  (16,000)  (16,000)  

 _________ _________ _________ 

    
EBITDA 4,000 4,000 4,000 
    
Finance income - 216,940 234,040 

Financial expenses (5,950)  (220,450)  (220,450)  

 _________ _________ _________ 
    
Profit before tax (1,950)  490 17,590 

    
Income tax expense  -   -   -  

 _________ _________ _________ 
    
Profit after tax (1,950)  490 17,590 
 _________ _________ _________ 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



Page 60 of 273 
 

Testa Finance plc’s statement of cash flows 

 2018 2019 2020 

 Projected Forecast Forecast 

 € € € 

    
Cash flows from operating activities    

Profit before interest, tax, disposals, 

depreciation and amortisation 

4,000 4,000 4,000 

(Increase)/decrease in trade receivables (53,550) 950 (14,050) 

Finance income received - 216,940 234,040 

Interest paid (5,950) (220,450) (220,450) 

 _________ _________ _________ 

    
Net cash generated from operating activities (55,500) 1,440 3,540 

    

Cash flows from investing activities:    

Fixed term investment (1,200,000) 0 0 

 _________ _________ _________ 

    
Net cash used in investing activities (1,200,000) 0 0 

    

Cash flows from financing activities:    

Issue of share capital 12,500 - - 

Amounts advanced to related parties (2,653,000) - - 

Bond issue 3,900,000 - - 

 _________ _________ _________ 

    

Net cash generated from/(used in) financing 

activities 

1,259,500 - - 

    

Cash and cash equivalents at beginning of year - 4,000 5,440 

Net (decrease)/increase in cash and cash 

equivalents 

4,000 1,440 3,540 

 _________ _________ _________ 

    

Cash and cash equivalents at end of year 4,000 5,440 8,980 

 _________ _________ _________ 
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3. Financial Information on the Guarantor 

The Guarantor, Testa Properties Limited, was incorporated on the 19th April, 2017. The Guarantor has issued its first 
audited financial statements for the period 19th April 2017 to 31st December 2017. The Guarantor, Testa Properties 
Limited, is the parent company of the Group which also fully owns Testa Finance plc and Testa Catering Concepts 
Limited.  

The historical information of Testa Properties Limited is set out in the audited financial statements, for the financial 
period ended 31st December 2017 as audited by Charles Scerri & Associates, The Penthouse, Carolina Court, 
Giuseppe Cali Street, Ta’ Xbiex, XBX1425, Malta.  

 

Testa Properties Limited’s statement of financial position 

   2017 

   Actual 

   € 
Assets    

Trade and other receivables   76,200 
   _________ 
    
Total current assets   76,200 
   _________ 
    
Total assets   76,200 
   _________ 
    
    
Equity    
Share capital   1,200 
Retained earnings   (900) 
   _________ 
    
Total equity   300 
   _________ 
Liabilities    
Amounts due to related party   75,000 
   _________ 
    
Total non-current liabilities   75,000 
   _________ 
Current liabilities    
Trade and other payables   900 
   _________ 
    
Total current liabilities   900 
   _________ 
    
Total liabilities   75,900 
   _________ 
    
Total equity and liabilities   76,200 
   _________ 
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Testa Properties Limited’s income statement 

   2017 
   Actual 
   € 
    
Revenue    - 
   _________ 
    
Gross Profit   - 

    
    
Administrative expenses   (900)  

   _________ 

    
Profit before tax    (900)  
    

Income tax expense   -  
   _________ 

    
Profit after tax    (900)  
   _________ 
    

 

The Company’s current operations include: 

 

 The operation of a ‘French Affaire’ at The Point, Tigne Point, Sliema; and 

 The operation of ‘Cibo Pizzeria’ at The Point, Tigne Point, Sliema and Merchant Street, Valletta. 

 

The projections incorporate new business activities financed through the issue as follows: 

 

 The development and refurbishment of a prime site located in Bugibba, Malta to be used to operate: 

o A restaurant using the current brand name of Cibo Pizzeria; 

o An additional restaurant that will offer a finer dining experience in the form of a Fish Restaurant; and 

o A Lounge Bar and Lido with pool directly facing the Mediterranean Sea.  

 

 The acquisition of the above-mentioned site at an aggregate price of Euro 3m in March 2022.  

 

The group has been restructured to incorporate a public limited company (Testa Finance plc) that will be the issuer of 

the bond and act as the finance company of the group. Testa Properties Limited is the parent company owning both 

Testa Finance plc and Testa Catering Concepts Limited.  
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SECTION J - MANAGEMENT AND ADMINISTRATION 

1. Management and Administration of the Company 

1.1 Board of Directors 

In terms of the Memorandum and Articles of Association of the Company, the Company shall be managed by a Board 
of Directors composed of 5 to 6 Directors, where at least 2 Directors shall be non-executive Directors. The Board of 
Directors shall be appointed by the shareholders.  

Directors, which are nominated by the shareholders of the Company, are then appointed through an ordinary resolution 
by the general meeting of the Company. With the Company being 99% owned by the Guarantor, all Directors shall 
be nominated and approved by the same.  

At the moment of this issue, the Board of Directors consists of 5 Directors, 2 of whom are independent non-executive 
Directors. The day to day running and management of the Company is entrusted to the 3 executive Directors, while 
the 2 non-executive Directors, who are also independent from the Company, monitor the operations of the executive 
Directors and the performance of the Company.  

Meetings of the Board of Directors are held as required by the Company with proper attendance of the appointed 
Directors at the Board meetings. All executive Directors are appointed in senior management roles, CEO, COO and 
CFO respectively and thus are essential for any Board meeting. In certain cases the Board may also require other 
individuals to attend certain Board meetings, like professional advisors, when such is required.  

None of the Directors have been: 

・ convicted in relation to fraud or fraudulent conduct in the last five years; 

・ made bankrupt or associated with any liquidation or insolvency caused by action of creditors; 

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

・ disqualified by a court from acting as Director or manager in the last five years. 
 
The Directors believe that the Company’s current organisational structure is adequate for its present 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 checks and balances necessary for better corporate governance. 

1.2 Executive Directors 

In terms of the Prospect MTF Rules, the Company has three (3) executive Directors, who are the following: 

 Jean Paul Testa 
 Hanna Yevheniivna Testa 
 Nigel Scerri 

 
The Executive Directors are responsible for the general day to day running of the Company in terms of the authority 
given to them in terms of the Memorandum and Articles of Association of the Company. Executive Directors are also 
responsible for the general Director of the Company and for any strategic decisions that need to be taken as they 
arise from time to time. 

1.3 Non-Executive Directors 

In terms of the Prospect MTF Rules, the Company has two (2) non-executive Directors, who are the following: 

 Reuben Debono 
 Raymond Pace 
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Non-Executive Directors are independent third parties appointed to be on the Board to oversee and monitor the 
activities of the executive Directors as well as other senior management of the Company. All of the non-executive 
Directors are fully independent from the Group and not related to any of the shareholders and Directors in the Group, 
which serves so that no conflicts of Interest arise for the non-executive Directors.  

1.4 Directors Services Contracts 

Any professional fees paid to the Directors for acting as such are in terms of their services contracts. Such fees are 
fixed and not performance based and do not have a variable component which may vary the calculation.  

1.5 Conflicts of Interest 

Some of the members of the board of directors, have in addition to their role in the Company, also been appointed 
as directors in other entities, as outlined in Annex 5 of this Admission Document which may give rise to conflicts of 
interest. In this regard, in relation to the directors Reuben Debono, Raymond Pace and Nigel Scerri, to the maximum 
extent possible, there should not be  any conflicts of interest in relation to any such roles of these individuals.  

In relation to the Directors Jean Paul Testa and Hanna Yevheniivna Testa, such directors are also appointed as directors 
of the companies Testa Properties Limited and Testa Catering Concepts Limited. In addition, both individuals are the 
ultimate beneficial owners of the Group in equal proportions. Such could give rise to potential conflicts of interests 
between these companies and also the personal interest of directors due to their stake as shareholders.  

The Audit Committee has been established at the level of the Company to monitor such potential conflicts of Interest in 
terms of the Prospects MTF Rules, which conflicts may arise at any time throughout the normal business of the Company. 
The Audit Committee is composed of the independent non- executive Directors to be able to properly evaluate such 
potential conflicts of Interest. It has exclusive power of vetting all Related Party Transactions in advance, and that its 
decision on such vetting shall be final and conclusive. 

The Audit Committee also has access to all the information on the financial position of the Company and the Group. In 
this regard the Company and the Group is bound to prepare bi-annual financial statements which are to be submitted 
to the Audit Committee for review, which financial statements are to contain actual data and projections.  

1.6 Loans to Directors 

The Company has no outstanding loan agreements with the Directors of the Company and thus the Directors are not 
due to receive any payments or to make any payments to the Company in relation to any borrowings between the 
Company and each individual Director.  

1.7 Removal of Directors 

Directors are appointed in terms of the Articles of Association of the Company in the Annual General Meeting of the 
Company and are appointed for a period of one (1) year until the next annual general meeting of the Company, or 
until their resignation, removal or death. In terms of article 140 of the Companies Act, chapter 386 of the Laws of 
Malta, the Company may remove a Director before the expiration of his period of office by a resolution taken at a 
general meeting of the company and passed by a member or members having the right to attend and vote, holding 
in the aggregate shares entitling the holder or holders thereof to more than fifty per cent (50%) of the voting rights 
attached to shares represented and entitled to vote at the meeting, and this notwithstanding anything contained in the 
Memorandum and Articles of Association of the Company.  

1.8 Powers of Directors 

The Directors of the Company are empowered to transact all the business of the Company as they deem fit unless such 
a power is specifically reserved for the shareholders in terms of the Memorandum and Articles of Association of the 
Company. 

Legal and Judicial Representation of the Company shall be vested in any two (2) Directors. 
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1.9 Emoluments of Directors 

Information regarding Director remuneration is listed under Section F 3. 

1.10 Employees 

The Company is a newly set-up company intended to act as a finance vehicle and thus has no employees.  

1.11 Working Capital 

The Company is of the opinion that the current working capital of the Company is sufficient for the attainment of the 
objects of the Company for the next twelve (12) months and for the carrying out of the normal business of the Company 

2. Management and Administration of the Guarantor 

2.1 Board of Directors 

In terms of the Memorandum and Articles of Association of the Guarantor, the Guarantor shall be managed by a 
Board of Directors composed of one to five Directors. The Board of Directors shall be appointed by the shareholders. 
Directors, which are nominated by the shareholders of the Guarantor, are then appointed through an ordinary 
resolution by the general meeting of the Guarantor. At the moment of this issue, the Board of Directors consists of 2 
Directors.  

None of the Directors have been: 

・ convicted in relation to fraud or fraudulent conduct in the last five years; 

・ made bankrupt or associated with any liquidation or insolvency caused by action of creditors; 

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

・ disqualified by a court from acting as Director or manager in the last five years. 
 
2.2 Directors 

The Guarantor has two (2) Directors, who are the following: 

 Jean Paul Testa 
 Hanna Yevheniivna Testa 

 
2.3 Directors Services Contracts 

There are no service contracts for the Directors of the Guarantor. 

2.4 Conflicts of Interest 

Jean Paul Testa and Hanna Yevheniivna Testa who act as directors for the Guarantor also act as directors of the 
companies Testa Finance Limited and thus the Issuer and Testa Catering Concepts Limited. In addition, both individuals 
are the ultimate beneficial owners of the Group in equal proportions. Such could give rise to potential conflicts of 
interests due to their role in the companies of the Group and also the personal interest of directors due to their stake 
as shareholders.  

2.5 Loans to Directors 

The Guarantor has no outstanding loan agreements with the Directors of the Guarantor and thus the Directors are not 
due to receive any payments or to make any payments to the Guarantor in relation to any borrowings between the 
Guarantor and each individual Director.  
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2.6 Removal of Directors 

Directors are appointed in terms of the Articles of Association of the Guarantor in the Annual General Meeting of the 
Company and are appointed indefinitely until their resignation, removal or death. In terms of article 140 of the 
Companies Act, chapter 386 of the Laws of Malta, the Guarantor may remove a Director before the expiration of his 
period of office by a resolution taken at a general meeting of the company and passed by a member or members 
having the right to attend and vote, holding in the aggregate shares entitling the holder or holders thereof to more 
than fifty per  cent of the voting rights attached to shares represented and entitled to vote at the meeting, and this 
notwithstanding anything contained in the Memorandum and Articles of Association of the Guarantor.  

2.7 Powers of Directors 

The Directors of the Guarantor are empowered to transact in all the business of the Guarantor as they deem fit unless 
such a power is specifically reserved for the shareholders in terms of the Memorandum and Articles of Association of 
the Guarantor. 

Legal and Judicial Representation of the Guarantor shall be vested in any one (1) of its Directors. 

2.8 Emoluments of Directors 

Information regarding Director remuneration is listed under Section F 3. 

2.9 Employees 

The Guarantor has no employees however the Group as a whole, through Testa Catering Concepts Ltd, has 28 
employees. 

2.10 Working Capital 

The Guarantor is of the opinion that the current working capital of the Guarantor is sufficient for the attainment of the 
objects of the Guarantor for the next twelve (12) months and for the carrying out of the normal business of the 
Guarantor. 
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SECTION K - MAJOR SHAREHOLDERS 

1. Major Shareholding of the Company 

The authorised share capital of the Company is five hundred thousand Euro (€500,000) divided into five hundred 
thousand (500,000) ordinary shares of one Euro (€ 1) each. 
 
The issued share capital is fifty thousand Euro (€ 50,000) divided into fifty thousand (50,000) ordinary shares of one 
Euro (€ 1), each of which are twenty five per cent (25%) paid up. 
 
The shareholders of the Company are the following: 
 

Name of Shareholder ID Number Number and class of 
Shares 

Address of Shareholder 

Testa Properties Limited C 80524 4998 RU 19, The Pjazza, The Point, Tigne Point, 
Sliema, Malta 

Jean Paul Testa 566184M 1 Block 5, Apartment 3 Back, Tigne Point, 
Sliema, TPO 100, Malta 

Hanna Yevheniivna Testa 2617L 1 Block 5, Apartment 3 Back, Tigne Point, 
Sliema, TPO 100, Malta 

2. Major Shareholding of the Guarantor 

The authorised share capital of the Guarantor is six hundred and forty one thousand, three hundred and fifty six Euro 
(€ 641,356) divided into six hundred and forty one thousand, three hundred and fifty six (641,356) ordinary shares 
of one Euro (€ 1) each. 

 
The issued share capital is six hundred and forty one thousand, three hundred and fifty six Euro (€ 641,356) divided 
into six hundred and forty one thousand, three hundred and fifty six (641,356) ordinary shares of one Euro (€ 1) each 
of which are one hundred (100) % paid up and allotted as follows: 
 
The shareholders of the Guarantor are the following: 
 

Name of Shareholder ID Number Number and class of 
Shares 

Address of Shareholder 

Jean Paul Testa 566184M 320,678 Block 5, Apartment 3 Back, Tigne Point, 
Sliema, TPO 100, Malta 

Hanna Yevheniivna Testa 2617L 320,678 Block 5, Apartment 3 Back, Tigne Point, 
Sliema, TPO 100, Malta 
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SECTION L - BOARD COMMITTEES 

1. The Audit Committee  

The Group has set up an Audit Committee on the 22nd March, 2018 in Testa Finance PLC. The Prospect MTF Rules state 
that the Audit Committee shall be composed of at least three (3) individuals, all of which must be Directors. The majority 
of the members of the Audit Committee must be non-executive Directors. The Audit Committee will be regulated by its 
terms of reference which shall be reviewed by the Corporate Advisor and submitted to the MSE. The Audit Committee 
shall meet whenever required but shall be required to meet at least once every quarter. 

The Audit Committee is composed by the following: 

i. Raymond Pace, who has also been appointed as the Chairman of the Audit Committee; 
ii. Nigel Scerri; and 
iii. Reuben Debono, who has also been appointed as the secretary of the Audit Committee. 

 
In the event of a deadlock, the Chairman shall have an additional casting vote. 

The primary purpose of the Audit Committee is to safeguard the Interest of the shareholders and the Bond Holders of 
the Company by reviewing and monitoring the affairs and dealings of the Company and the Board of Directors. In 
doing so the Audit Committee seeks to maintain a high level of transparency and ensure that the Board of Directors 
adheres to the standard principles of good corporate governance. 

The duties of the Audit Committee shall be as follows: 

i. To review the procedures of the Company and the Guarantor and assess the effectiveness on their 
internal controls;  

 
ii. Drafting, establishing, reviewing and monitoring of internal procedures as required by law and the 

Prospects Rules and providing access and support to the external auditor as required under; 
 

iii. The monitoring of the financial reporting process and any related financial policies of the Company; 
 

iv. The monitoring of the performance of the entity borrowing the funds (Guarantor) from the Company;  
 

v. The monitoring of the effectiveness of the Company’s and the Guarantor’s internal quality control and risk 
managements system and the financial reporting standards of the Company and the Guarantor. The Audit 
Committee shall carry out these obligations without breaching its independence obligations; 

  
vi. The monitoring of the audit of both the annual financial statements of the individual companies and the 

annual consolidated financial statements of the Group.;  
 

vii. The reviewing of the additional report prepared by the statutory auditor/s or audit firm/s in terms of the 
applicable legal provisions, provided to the Audit Committee explaining the results of the statutory audit 
carried out. The Audit Committee may disclose the additional report to third parties in order to execute 
its functions in line with the terms of reference or as required by law; 

 
viii. The monitoring and reviewing of the independence of the statutory auditors or audit firms and ensuring 

that this is present particularly during the period covered by the financial statements to be audited and 
the period during which the statutory audit is carried out; 

 
ix. Assuming the responsibility for the procedure for the selection of statutory auditor/s or audit firm/s; 
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x. Submitting its recommendations to the Board of Directors on the statutory auditor/s or the audit firm/s to 
be appointed, which recommendations must contain at least two choices for audit engagements and the 
Audit Committee’s justified preference for one of them; 

 
xi. In case any of the Audit Committee’s monitoring and reviewing activities reveal cause for concern or scope 

for improvement, the Committee is to make recommendations to the Board on any action needed to 
address the concerns or make improvements; and 

 
xii. The role and function of considering and evaluating the arm’s length nature of any proposed transactions 

to be entered into by the Company, the Guarantor and a related party, given the role and position of 
the Company and the Guarantor within the Group, to ensure that the execution of any such transaction is, 
indeed, at arm’s length and on a sound commercial basis and, ultimately, in the best interests of the 
Company and the Guarantor. In this regard, the Audit Committee has the task of ensuring that any 
potential abuse which may arise in consequence of the foregoing state of affairs is immediately identified 
and resolved.   

 
xiii. With respect to the financial statements and other financial information of the Company and the 

Guarantor, the Audit Committee will review and recommend for approval to the Board of Directors the 
financial information that will be made available to the shareholders of the Company and the Guarantor, 
and continuously assess financial reporting methodologies and accounting policies adopted by the 
Company and the Guarantor, and for such purpose shall: 

 
a) review, approve and recommend to the Board of Directors’ for approval the Company’s 

and the Guarantor’ s  annual and semi-annual financial statements as applicable; 
 

b) review the formal representation letter provided by the Board of Directors’ to the external 
auditors; 

 
c) review and recommend to the Board of Directors’ the release of the Company’s financial 

statements;  
 

d) review and recommend to the Board of Directors’ for approval the financial content of the 
Annual and Semi-Annual Report. 

 
e) assess the appropriateness of accounting policies and financial reporting practices used by 

the Company the Guarantor; 
 

f) assess any significant proposed changes in financial reporting and accounting  policies and 
practices to be adopted by the Company the Guarantor; 

 
g) assess any new or pending developments in accounting and reporting standards that may 

affect the Company the Guarantor; 
 

h) assess the key estimates and judgments of Management that may be material to the financial 
reporting of the Company the Guarantor; and 

 
i) assess responses by Management to material information requests from regulatory 

authorities. 
 

xiv. Vetting related party transactions in terms of these Terms of Reference. 
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In addition to the aforesaid, the Audit Committee will also regularly: 
 

a) review all investments and transactions that could adversely affect the return on the Company’s the 
Guarantor’s investments that are brought to the Audit Committee’s attention by the external auditor or 
officers of the Company the Guarantor; 

 
b) review insurance coverage of significant business risks and uncertainties; 

 
c) review any legal claims; and 

 
d) carry out other duties as may be determined from time to time by resolution of the Board. 

 
For this purpose, the Audit Committee has, pursuant to the relative terms of reference, been granted express powers 
to be given access to the financial information of the Company, the Guarantor, and all other entities forming part of 
the Group at all times, but at least on a quarterly basis. 

All Related Party transactions shall require prior approval of the Audit Committee unless such approval is not required 
under the Prospect MTF Rules.  
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SECTION M - COMPLIANCE WITH CORPORATE GOVERNANCE REQUIREMENTS 

1. The Company 

The Company is committed to comply with the Code, issued by the MFSA and part of the Listing Rules, subject to the 
exceptions listed below. 

The Board of Directors of the Company shall take all the necessary actions under law to safeguard the Interests of the 
Bondholders while carrying out the business of the Company. The Board of Directors is also responsible to ensure that 
the Company adheres to the Code and the Prospect MTF Rules. Even though the Code is not mandatory, the Company 
is committed to adhering to its principles since it believes that good corporate governance is essential in the smooth 
running of an entity which has listed its securities publicly.  

To safeguard the Interests of the Bondholders and other interested third parties, the Company has appointed non-
executive Directors as well as the Audit Committee, which have the duty and obligation to oversee the operations of 
the Company so that such Bondholder or third party Interests are not harmed. Since the non-executive Directors are 
not involved in the day to day running of the Company, they are fully independent from the general functions of the 
Company and can bring a neutral and independent judgment to bear on the various issues of the Company as they 
may arise. 

The Company shall fully observe the Code subject to the below exceptions: 

Principle 7: Evaluation of the Board’s Performance- The Company is of the opinion that considering the size of its 
operations and their scope, it does not need a performance evaluation committee to evaluate the performance of the 
Company. The Board of Directors is always responsible to the shareholders either way and the Group is not large 
enough to require such a committee.  

Principle 8: Committees- The Company is of the opinion that it does not require a Remuneration Committee or a 
Nomination Committee due to its small size and scale. The shareholders consider that the Board of Directors are fit 
and proper in terms of the law to be able to carry out their obligations properly to the Company and the Group.  

2. The Guarantor 

The Guarantor is a private limited liability company which is not admitted on Prospects MTF or any other MTF or 
Regulated Market in Malta or abroad. Therefore, the Guarantor is not obliged to have an audit committee, non-
executive Directors and is also not obliged to follow the Code.  
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SECTION N - LITIGATION PROCEEDINGS 

The Company or the Group have not been subject to any legal action in court or by arbitration, local or internationally 
by any third party or government authority during the past twelve (12) months prior to the issue of this Company 
Admission Document which action may have or has had any significant effects on the financial position or profitability 
of the Company or the Group. No such action against the Company or Group has been issued which may hamper the 
Company’s ability to pay back the Bond on maturity.  
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SECTION O - ADDITIONAL INFORMATION 

1. Corporate Information about the Company  

The below is a summary of the salient points of the Memorandum and Articles of Association of the Company. The 
Memorandum and Articles of Association of the Company may be inspected at any time by any interested third party 
at the registered office of the Company located at RU 19, The Pjazza, The Point, Tigne Point, Sliema, Malta.  

1.1 Incorporation 

The Company was incorporated on the 22nd March, 2018 as a public limited liability company in Malta and was 
assigned the company registration number C 85495. 

The Memorandum and Articles of Association of the Company fully authorise the Company to issue this Bond on the 
Prospects MTF.  

1.2. Share Capital 

The Company is currently admitting a Bond on the Prospects MTF and therefore none of its ordinary shares are being 
Offered to the public. 

The current share capital of the Company is as follows: 

The authorised share capital of the Company is five hundred thousand Euro (€500,000) divided into five hundred 
thousand (500,000) ordinary shares of one Euro (€ 1) each. 
 
The issued share capital is fifty thousand Euro (€ 50,000) divided into fifty thousand (50,000) ordinary shares of 
one Euro (€ 1) each of which are twenty-five (25) % paid up and allotted as follows: 

 
 

Shareholder details                         Number of Shares 
 

Testa Properties Limited 49,998 

Ru 19, The Pjazza,  
The Point, Tigne Point,  
Sliema, Malta  
  
Company registration number C 80524  

 
 

Hanna Yevheniivna Testa 1 

Block 5, Apartment 3 Back,   
Tigne Point, Sliema TPO 100,  
Malta  
  
Maltese ID 2617L  
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Jean Paul Testa 1 

Block 5, Apartment 3 Back,   
Tigne Point, Sliema TPO 100,  
Malta  
  
Maltese ID 566184M  

 ___________ 
                       50,000 Ordinary Shares 
 ____________ 
 

1.3. Objects 

The Company was immediately set up as a Public Limited Company (PLC) for the objective to raise finance for the 
Group, with the following principal activity: to ‘carry on the business of a finance and investment company and in 
particular but without prejudice to the generality of the foregoing, the financing or re-financing of the funding requirements 
of the business of the Group of companies of which the Company forms part’. Up till the date of this issue, the Company 
has not engaged in any activity in relation to the raising of any capital and finance from the Capital markets. 

The Company will also not engage in any trading activities, except the above-mentioned raising of finance. Being 
part of the Group, the Company is thus fully dependent on the rest of the Group and the performance of the Company 
shall be directly linked to the performance of the catering business of the Group. 

The issuing of this Bond is fully in line with the main objects of the Company and the Company is thus fully and legally 
capable to enter into this issue.  

1.4. Voting and Dividend Rights 

The Company’s share capital is composed only of ordinary shares with equal voting rights and therefore each share 
grants its holder one (1) vote. Each share shall also rank Pari Passu in relation to dividends. There are no further specific 
rights given to any special classes of shares, and thus all shares in the Company are equal.  

1.5. Transferability of Shares 

Shares in the Company are freely transferable. 

1.6. Ranking of Shares 

All the shares of the Company rank equally. 

1.7. Appointment and Removal of Directors 

The Company is composed of ordinary shares with equal voting rights. Appointment of a Director requires an ordinary 
resolution passed by the shareholders of the Company. Each Director shall serve at his post for one (1) year until the 
next Annual General Meeting unless the Director resigns or is otherwise removed. Past Directors can stand for re-
election. A Director can be removed from office in terms of article 140 of the Companies Act.  

1.8. Power of Directors 

The Directors of the Company are empowered by law and by the Memorandum and Articles of Association of the 
Company to do all such acts and exercise all such powers which are given to them in terms of law and the Memorandum 
and Articles of Association. The Directors may represent the Company, take out debt obligations, enter into agreements 
and generally take all actions as required in the general management of the Company. Legal and judicial 
representation of the Company shall be vested in five (5) Directors.   

The Directors are required to declare any conflicts of Interests that they may have in an arrangement and may not 
vote on any such arrangements when such Directors would derive a personal benefit.  
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1.9. Director Interests 

The Interests of the Directors are as follows: 

a. Jean Paul Testa, is an executive Director while also being one of the beneficial owners of the Group. Mr Testa 
is also the CEO of Group.  

b. Hanna Yevheniivna Testa, is an executive Director while also being one of the beneficial owners of the Group. 
Mrs Testa is also the COO of the Group.  

c. Nigel Scerri, is an executive Director while also being the CFO and providing further professional services to 
the Group.  

d. Raymond Pace, is a non-executive Director who is fully independent and have no financial Interest in the 
Company or the Group save their personal remuneration.  

e. Reuben Debono, is a non-executive Director who is fully independent and have no financial Interest in the 
Company or the Group save their personal remuneration.  
 

1.10. Dividend Policy 

At the moment there is no dividend policy adopted by the Company in place. This shall however be decided by the 
Board of Directors of the Company on an annual basis.  

1.11. Proxy Rights 

Shareholders of the Company may appoint a proxy in the prescribed form as dictated by the Prospect MTF Rules and 
submitted to the Company at least forty-eight (48) hours prior to the meeting whereby the proxy is to apply. A proxy 
holder shall have the same rights as the original holder of the shares. A proxy holder may act as a proxy for more 
than one (1) shareholder.  

1.12. Electronic Communication with Shareholders 

Electronic communication with shareholders is regulated under terms or clause 11.14 of the Articles of Association of 
the Company. The Company allows for such method of communication, provided that the Board of Directors can 
regulate how such communication can take place.  

2. Corporate Information about the Guarantor 

The below is a summary of the salient points of the Memorandum and Articles of Association of the Guarantor. The 
Memorandum and Articles of Association of the Guarantor are public documents and may be viewed at any time on 
the ROC Website.  

2.1. Incorporation 

The Guarantor was incorporated on the 19th April, 2017 as a private limited liability company in Malta. The 
Registered address of the Guarantor was located at RU 19, The Pjazza, The Point, Tigne Point, Sliema, Malta and 
was assigned the company registration number C 80524. 

The Memorandum and Articles of Association of the Company fully authorise the Company to issue the guarantee in 
terms of its Memorandum and Articles of Association.  

2.2. Share Capital 

The Guarantor is not listing or has ever listed in the past, any of its securities on any Regulated Market, or MTF, locally 
or internationally.  

The current share capital of the Company is as follows: 

The authorised share capital of the Guarantor is six hundred and forty one thousand, three hundred and fifty six 
Euro (€ 641,356) divided into six hundred and forty one thousand, three hundred and fifty six (641,356) ordinary 
shares of one Euro (€ 1) each. 
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The issued share capital is six hundred and forty one thousand, three hundred and fifty six Euro (€ 641,356) 
divided into six hundred and forty one thousand, three hundred and fifty-six (641,356) ordinary shares of one 
Euro (€ 1) each of which are one hundred (100) % paid up and allotted as follows: 
 

Shareholder details                         Number of Shares 
 

Hanna Yevheniivna Testa 320,678 

Block 5, Apartment 3 Back,   
Tigne Point, Sliema TPO 100,  
Malta  
  
Maltese ID 2617L 
 
 

 

 
Jean Paul Testa 320,678 

Block 5, Apartment 3 Back,   
Tigne Point, Sliema TPO 100,  
Malta  
  
Maltese ID 566184M 
 
 

 

 
         ___________ 
                       641,356 Ordinary Shares 
         ____________ 
 
2.3. Objects 

The Guarantor acts as a holding company for the Group’s companies as well as holding immovable properties, either 
for the business or to act as a security for any financial debt which would be incurred by the Group. The primary 
objects of the Guarantor is: to act as a property holding company and invest in shareholdings of subsidiary companies.  

The Guarantor is fully capable to provide the guarantee listed under this Company Admission Document.  

2.4. Voting Rights 

The Guarantor’s share capital is composed only of ordinary shares with equal voting rights and therefore each share 
grants its holder one (1) vote. Each share shall also rank Pari Passu in relation to dividends. 

2.5. Transferability of Shares 

Shares in the Guarantor are freely transferable. 

2.6. Ranking of Shares 

All shares in the Guarantor rank equally.  
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2.7. Appointment and Removal of Directors 

The Guarantor is composed of ordinary shares with equal voting rights. Appointment of a Director requires an ordinary 
resolution passed by the shareholders of the Guarantor. Each Director shall serve at his post indefinitely unless the 
Director resigns or is otherwise removed. Past Directors can stand for re-election. A Director can be removed from 
office in terms of article 140 of the Companies Act.  

2.8. Power of Directors 

The Directors of the Guarantor are empowered by law and by the Memorandum and Articles of Association of the 
Guarantor to do all such acts and exercise all such powers which are given to them in terms of law and the 
Memorandum and Articles of Association. The Directors may represent the Guarantor, take out debt obligations, enter 
into agreements and generally take all actions as required in the general management of the Guarantor. Legal and 
judicial representation of the Company shall be vested in any one (1) Director.  

The Directors are required to declare any conflicts of Interests that they may have in an arrangement and may not 
vote on any such arrangements when such Directors would derive a personal benefit.  

2.9. Director Interests 

The Interests of the Directors are as follows: 

a. Jean Paul Testa is an executive Director of the Guarantor and a 50% shareholder.  
b. Hanna Yevheniivna Testa is an executive Director of the Guarantor and a 50% shareholder.  

 
2.10. Dividend Policy 

The Guarantor’s dividends are to be distributed equally to shareholders, in line with their holding in the Guarantor.  

2.11. Proxy Rights 

Shareholders of the Company may appoint a proxy in the prescribed form and submitted to the Company at least 
twenty four (24) hours prior to the meeting whereby the proxy is to apply. A proxy holder shall have the same rights 
as the original holder of the shares.  

2.12. Electronic Communication with Shareholders 

Electronic Communication with shareholders is regulated under terms or clause 15 of the Articles of Association of the 
Company. The Company allows for such method of communication, provided that the Board of Directors can regulate 
how such communication can take place.  
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SECTION P - MATERIAL CONTRACTS 

The Group has entered into the below contract which has a material effect on the Bond Issue as follows: 

The Agreement is dated on the 19th April, 2017 and is between TUM Invest Limited, a company registered under the 
laws of Malta, having company registration number C 69572 and registered address as Easysell, Mdina Road, Qormi, 
QRM 9010 and Testa Properties Limited, a company incorporated under the Laws of Malta, with Company registration 
number C 80524 and registered address at RU 19, The Pjazza, The Point, Tigne Point, Sliema Malta. 

This Agreement regulates the promise of sale agreement on the piece of land in Bugibba, in terms of which the said 
Property forming the subject of this Bond issue shall be developed. The Promise of sale lapses on 30th April 2022, by 
which date the Group will then purchase the immovable property. This Agreement also covers the lease of the same 
piece of land in Bugibba. The lease will last until the property is purchased by the 30th April 2022 subject to assurance 
of proper legal title for the Group when purchasing the immovable property.  
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SECTION Q - THIRD PARTY INFORMATION, STATEMENTS BY EXPERTS AND 
DECLARATIONS OF ANY INTEREST 

1. Statement of Independence 

Save for the accountants’ report on the consolidated profit forecast and the property valuations, the Company 
Admission Document does not contain any statement or report attributed to any person as an expert. The property 
valuations mentioned in this Company Admission Document are all available for inspection at the registered address 
of the Company. 

The valuation reports on the properties have been included in the form and context in which they appear with the 
authorisation of Architect Kurt Vella of MMK Studio, 48, Main Street, St. Julian’s, STJ 1217, Malta. Architect Kurt Vella 
has given and has not withdrawn consent to include the reports in this document. Architect Kurt Vella does not have 
any material interest in the Company. The Company confirms that the valuation reports have been accurately 
reproduced in the Company Admission Document and that there are no facts of which the Company is aware that 
have been omitted and which would render the reproduced information inaccurate or misleading. 

The accountants’ report dated 18th October 2018, has been included in Annex 7 of the Company Admission Document 
in the form and context in which it appears with the authorisation of KSi Malta, the accounting firm responsible for the 
report and having registered address at Villa Gauci, Mdina Road, Balzan, BZN 9031, Malta. 

2. Interest of professional advisors and experts 

The Corporate Advisor, the Reporting Accountant, the Placement Broker and Registrar, and the Auditor are all 
independent from the Company. Save for the possible subscription for Bonds by the Placement Broker and Registrar 
in terms of the subscription agreement, and any fees payable to the Placement Broker and Registrar by the Company 
in connection with the Bond Issue, no person involved in the Issue, other than the Company, has an Interest material to 
the Bond Issue.  

3. Accountants Report 

The accountants’ report was prepared by KSi Malta who are certified public accountants. The accountants report was 
issued on the 18th of October, 2018. 

Below are the contact details of the accountants: 

KSi Malta 
Villa Gauci, 
Mdina Road, 
Balzan, BZN 9031, 
Malta 
 
4. Architect’s Report 

The Company commissioned Architect Kurt Vella of MMK Studio to issue a valuation report on the below properties: 

i. Valuation of the property located at Apartment 1, Block 1, Salina Park, Triq Andrew Cunningham, Qawra 
dated on the 2nd November, 2018. 

ii. Valuation of the property located at Apartment 2, Les Lapins, Triq il-Markizi Zimmermann Barbaro, Sliema 
dated on the 2nd November, 2018. 

iii. Valuation of the property previously known as Serena Beach Club’ at the Islets Promenade, in Bugibba dated 
on the 2nd, November, 2018. 
 

The business address of MMK Studio is 48, Main Street, St. Julian’s, STJ 1217, Malta.  

Prospects 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 and thus these valuations are in line with the rules.  
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SECTION R- INFORMATION CONCERNING THE BONDS 

The Bonds subject to this issue shall be issued in terms of the Terms and Conditions set out by the Company in this 
Company Admission Document. Subscribers of the Bonds shall be deemed to have fully read and understood the full 
contents of this Company Admission Document including the Terms and Conditions in relation to the subscription of the 
Bonds. Prospective investors are advised to seek professional advice in relation to the implications of subscribing to 
these Bonds.  

1. General 

The Company is hereby issuing the Bond amounting to a total aggregate value of three million, nine hundred thousand 
Euro (3,900,000), bearing an Interest rate of five point five per cent (5.5%) and having a nominal value of one 
hundred euro ( € 100) per Bond. The Bonds shall be issued on 7th January 2019 and shall be redeemed on the 9th 
January 2029. The Bonds shall be redeemed on the Redemption Date.   

The currency of the Bond shall be in Euro (€). 

The ISIN number that the Bonds are expected to be assigned is ISIN: MT0002051200 

The subscription period of the Bonds shall be between 20th December 2018 and 4th January, 2019. Prospective 
investors are invited to apply for the Bonds during such dates in terms of the Terms and Conditions listed under this 
Company Admission Document. 

The Issue of the Bonds has been made in terms of the Prospect MTF Rules and the Laws of Malta.  

The estimated net amount of the proceeds of the Bond is expected to be of three million, eight hundred and forty 
thousand, five hundred Euro (€ 3,840,500) and shall be used for the following purposes: 

a) Improvements, additions and alterations to the property situated at Bugibba, totalling two million, one hundred 
thousand Euro (€ 2,100,000). These improvements shall be carried out by Testa Properties Limited, after the 
Bond issue proceeds have been forwarded to this company by the Escrow Agent. The relevant permits in this 
regard have been approved by the Planning Authority and are made available for inspection with this 
Company Admission Document. Until the funds are legally due, such will be held in an escrow account by the 
Escrow Agent;  

b) Fixed- Term investment to be used to acquire the said property totalling one million, two hundred thousand 
Euro (€ 1,200,000) in the name of the Company, Testa Finance Plc. This amount shall then be used to purchase 
the immovable property in Bugibba in 2022. The property will be purchased in the name of Testa Properties 
Ltd. Until such a time, the amount shall be put into a fixed deposit account with Bank of Valletta plc, in the 
name of Testa Finance Plc, which shall be pledged to the Security Trustee. Until the funds are legally due, such 
will be held in an escrow account by the Escrow Agent; 

c) Repayments of existing borrowings and facilities from credit institutions of Testa Catering Concepts Limited, 
totalling one hundred and eight five thousand Euro (€ 185,000). Until the funds are legally due, such will be 
held in an escrow account by the Escrow Agent;  

d) Repayment of a third-party loan of Testa Catering Concepts Limited, totalling two hundred and fifty thousand 
Euro (€ 250,000). Until the funds are legally due, such will be held in an escrow account by the Escrow Agent; 

e) Working capital obligations and repayments due by Testa Catering Concepts Limited, amounting to one 
hundred and five thousand, five hundred Euro (€ 105,500). Until the funds are legally due, such will be held 
in an escrow account by the Escrow Agent; 
 

The Group’s primary project is to open three outlets on the premises in Bugibba formerly known as ‘Serena Beach 
Club’ at the Islets Promenade, which shall consist of: 

d) Another Cibo Pizzeria Outlet; 
e) A high-end fish restaurant; 
f) A Lido with a pool. 
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Should subscriptions not exceed two million, seven hundred thousand Euro (€ 2,700,000)  (“Minimum Amount”), no 
allotment of Bonds shall be made, the Applications for Bonds shall be deemed not to have been accepted by the 
Company 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 Company will proceed with the 
allotment of the amount of Bonds subscribed for and the proceeds shall be used for the following purposes in the 
order of priority set out below: 

f) Improvements, additions and alterations to the property situated at Bugibba;  
g) Repayments of existing borrowings and facilities from credit institutions; 
h) Repayment of a third party loan; 
i) Working capital obligations and repayments; 
j) Fixed- Term investment to be used to acquire the said property.  

 
The Bond subject to this issue shall not be listed on any other Regulated Market or MTF.  

2. Subscription 

Jesmond Mizzi Financial Advisors Limited has been appointed by the Company as Placement Broker and Registrar for 
this Bond issue. Therefore, any prospective investors interested in subscribing to the Bond are advised to contact the 
Placement Broker and Registrar during the Issue Period for the purpose of subscribing to the Bond. Applications for 
the Bond shall be dealt with on a first come first serve basis and the subscription for the Bonds shall close immediately 
upon the Bond being fully subscribed to. If, however, the full subscription value is not reached, the subscription period 
might have to be extended. The Bond shall be guaranteed by the Guarantor in respect to both the principal amount 
and accrued interest in terms of the Guarantee.  

3. Ranking 

The Bonds constitute the general, direct and unconditional obligations of the Company, guaranteed by the Guarantor, 
and shall at all times rank pari passu, without any priority or preference among themselves and with other debt of each 
of the Company and the Guarantor, if any.  Pursuant to the Pledge, the General Hypothec and the Special Hypothec 
agreements, these securities shall constitute a preferential claim in favour of the Security Trustee 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. 

4. Bank Borrowings of the Group (In the name of Testa Catering Concepts Ltd) 

The Group has the below banking debt in the name of Testa Catering Concepts Ltd: 

Bank Amount Type of Facility Security 
 

Bank of Valletta € 50,000 Overdraft *Joint listed below 
Bank of Valletta € 88,540.96 JEREMIE Facility * 
Bank of Valletta € 65,000 Bank Guarantee * 
Bank of Valletta € 21,113.36 Business Loan * 
Third Parties € 250,000 Loan None 

 

Bank of Valletta Security on credit facilities;  

i. 1st General Hypothec over the assets of Testa Catering Concepts Ltd for Overdraft € 50,000 

ii. 1st General Hypothecary Guarantee over the assets of Mrs. Silvana Testa and Mr. Alfred Testa for 

Overdraft € 50,000 

iii. 1st Special Hypothecary Guarantee given by Mrs. Silvana Testa and Mr. Alfred Testa for Overdraft € 

50,000 on: Warehouse Honey Clothing, Olaf Gollcher Street, Birkirkara 
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iv. 1st General Hypothecary Guarantee over the assets of Mr. Jean Paul Testa and Mrs. Hanna 

Yevheniivna Testa for Overdraft € 50,000 

v. 1st Special Hypothecary Guarantee given by Mrs. Silvana Testa and Mr. Alfred Testa for JEREMIE Loan 

€ 49,000 on:  Warehouse Honey Clothing, Olaf Gollcher Street, Birkirkara 

vi. 1st General Hypothec over the assets of Testa Catering Concepts Ltd for JEREMIE Loan €97,448 

vii. 1st General Hypothecary Guarantee over the assets of Mr. Jean Paul Testa and Mrs. Hanna 

Yevheniivna Testa for JEREMIE  Loan €97,448 

viii. 1st General Hypothecary Guarantee over the assets of Mrs. Silvana Testa and Mr. Alfred Testa for 

JEREMIE  Loan €97,448 

ix. 1st General Hypothec over the assets of Testa Catering Concepts Ltd for Guarantee € 65,000 

x. 1st Special Hypothecary Guarantee given by Mrs. Silvana Testa and Mr. Alfred Testa for Guarantee € 

65,000 on: Warehouse Honey Clothing, Olaf Gollcher Street, Birkirkara 

xi. 1st General Hypothecary Guarantee over the assets of Mr. Jean Paul Testa and Mrs. Hanna 

Yevheniivna Testa for Guarantee € 65,000. 

xii. 1st General Hypothecary Guarantee over the assets of Mrs. Silvana Testa and Mr. Alfred Testa for 

Guarantee € 65,000. 

xiii. Pledge on Protection Plan Policy, number FP 473610, issued by MAPFRE MSV Life plc in the name of 

Jean Paul Testa for a value of € 50,000.00. Sum insured. 

xiv. Pledge on Loan Protection Plan Policy, number FP473609, issued by MAPFRE MSV Life plc in the name 

of Jean Paul Testa for a value of € 196,000.00. Initial sum insured. 

xv. Pledge on Protection Plan Policy, number FP489067, issued by MAPFRE MSV Life plc in the name of 

Jean Paul Testa for a value of € 65,000.00. Sum Insured. 

xvi. Guarantee on bank’s form Leg 01 dated 10/08/2012 for € 50,000, given by Mr. Jean Paul Testa and 

Mrs. Hanna Yevheniivna Testa. 

xvii. Guarantee on bank’s form Leg 01 dated 03/08/2012 for €196,000, given by Mr. Jean Paul Testa 

and Mrs. Hanna Yevheniivna Testa. 

xviii. Guarantee on bank’s form Leg 01 dated 27/08/2012 for € 50,000, given by Mr. Alfred Testa and 

Mrs. Silvana Testa 

xix. Guarantee on bank’s form Leg 01 dated 03/08/2012 for €196,000, given by Mrs. Silvana Testa and 

Mr. Alfred Testa. 

xx. Guarantee on bank’s form Leg 01 dated 10/09/2014 for €65,000, given by Mr. Alfred Testa and 

Mrs. Silvana Testa.  

xxi. Guarantee on bank’s form Leg 01 dated 18/08/2014 for € 65,000, given by Mrs. Hanna Yevheniivna 

Testa and Mr. Jean Paul Testa 

xxii. Letter of Undertaking dated 03/08/2012 not to pay shareholders’ loans and/ or dividends without the 

Bank’s prior written consent. 

xxiii. Pledge on Business Combined Insurance policy covering the catering establishments/ stores. 

xxiv. Guarantee on bank’s form Leg 01 for € 60,000, to be given by Jean Paul & Hanna spouses Testa.  
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Upon settlement of payment of all interest and principle due to the lender, the above-mentioned security/ collateral 
shall been released. 
 
5. Rights Attached to the Bonds 

Bondholders shall not be entitled to any special rights apart from the following: 

a. the payment of Interest; 
b. the payment of capital; 
c. the benefit of the Collateral through the Security Trustee; 
d. attend, participate in and vote at meetings of Bondholders in accordance with the Terms and Conditions of the 

Bond Issue; and 
e. enjoy all such other rights attached to the Bonds emanating from the Company Admission Document. 

 
6. Interest 

The Bond shall provide an Interest rate to Bondholders equal to five point five per cent (5.5%), payable per annum 
in arrears to Bondholders. The first Payment Date shall be on the 9th January, 2020. If the Interest Payment date shall 
fall on a day which is not a Business Day, payment of the Interest shall be carried forward and payable on the next 
Business Day. Interest shall be calculated on a three hundred and sixty (360) day year, consisting of twelve (12) 
months of thirty (30) days each. Days of months which are longer or shorter than thirty (30) days shall be ignored. 
When Interest is to be calculated on a period less than one (1) year, such Interest shall be calculated pro rata. 

Interest shall cease to accrue on the day of redemption of the Bonds unless the payment of the principal amount back 
to the Bondholder is delayed. In such an event, Interest shall continue to accrue in favour of the Bondholder at the rate 
of five point five per cent (5.5%). 

7. Yield 

The gross yield calculated for the Bond listed in this Company Admission Document is five point five per cent (5.5%). 

8. Form, Denomination and Title 

Certificates will not be delivered to Bondholders in respect of the Bonds in virtue of the fact that the entitlement to 
Bonds will be represented in an uncertificated form by the appropriate entry in the electronic register maintained 
on behalf of the Company at the CSD. There will be entered in such electronic register the names, addresses, identity 
card numbers (in the case of natural persons), registration numbers (in the case of companies) and MSE account 
numbers of the Bondholders and particulars of the Bonds held by them respectively. The Bondholders shall have, 
at all reasonable times during business hours, access to the register of Bondholders held at the CSD for the purpose 
of inspecting information held on their respective account. 
 
The CSD will issue, upon a request by a Bondholder, a statement of holdings to such Bondholder evidencing 
his/her/its entitlement to Bonds held in the register kept by the CSD. 
 
Upon submission of an Application Form, Bondholders who do not have an online e-portfolio account will be registered 
by the CSD for the online e-portfolio facility and will receive by mail at their registered address a handle code to 
activate the new e-portfolio login. The Bondholder’s statement of holdings evidencing entitlement to the Bonds 
held in the register kept by the CSD and registration advices evidencing movements in such register will be available 
through the said e-portfolio facility on https://eportfolio.borzamalta.com.mt/. Those Bondholders who opt not to avail 
themselves of this facility should indicate such on the Application Form. Further details on the e-portfolio can be found 
on https://eportfolio.borzamalta.com.mt/Help. 
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The Bonds will be issued in fully registered form, without Interest coupons, in denominations of any integral multiple 
of one hundred Euro (€ 100) provided that on subscription the Bonds will be issued for a minimum of five thousand 
Euro ( € 5,000) per individual Bondholder. Authorised intermediaries subscribing to the Bonds through nominee accounts 
for and on behalf of clients shall apply the minimum subscription amount of five thousand Euro (€ 5,000) to each 
underlying client. 
 
Any person in whose name a Bond is registered may (to the fullest extent permitted by applicable law) be deemed 
and treated at all times, by all persons and for all purposes (including the making of any payments), as the absolute 
owner of such Bond. Title to the Bonds may be transferred as provided below under the heading “Transferability of the 
Bonds” as per the stipulations of the Company Admission Document. 
 
9. Pricing 

The Bonds are being issued at one hundred Euro (€ 100) per bond. 

10. Payments 

Payment of the principal amount of a Bond will be made in Euro (€) by the Company to the person in whose name 
such Bonds are registered, with Interest accrued up to the Redemption Date, by means of direct credit transfer into 
such bank account as the Bondholder may designate from time to time, provided such bank account is denominated 
in Euro and held with any licensed bank in Malta. Such payment shall be effected within seven (7) days of the 
Redemption Date. The Company shall not be responsible for any loss or delay in transmission. Upon payment of the 
Redemption Value, the Bonds shall be redeemed, and the appropriate entry made in the electronic register of the Bonds 
at the CSD. 
 
In the case of Bonds held subject to usufruct, payment of principal will be made against the joint instructions of all bare 
owners and usufructuaries. Before effecting payment the Company and/or the CSD shall be entitled to request any legal 
documents deemed necessary concerning the entitlement of the bare owner/s and the usufructuary/ies to payment 
of the Bonds. 
 
Payment of Interest on a Bond will be made to the person in whose name such Bond is registered at the close of 
business fifteen (15) days prior to the Interest Payment Date, by means of a direct credit transfer into such bank 
account as the Bondholder may designate, from time to time, which is denominated in Euro and held with any licensed 
bank in Malta. Such payment shall be effected within seven (7) days of the Interest Payment Date. The Company 
shall not be responsible for any loss or delay in transmission. Interest payments on Bonds held subject to usufruct shall 
be made out to the usufructuary/-ies. 
 
All payments with respect to the Bonds are subject in all cases to any applicable fiscal or other laws and regulations 
prevailing in Malta. In particular, but without limitation, all payments of principal and Interest by or on behalf of the 
Company in respect of the Bonds shall be made net of any amount which the Company 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, collected, withheld or assessed by or within the Republic of Malta or any authority 
thereof or therein having power to tax. 
 
No commissions or expenses shall be charged by the Company to Bondholders. The Company shall not be liable for 
charges, expenses and commissions levied by parties other than the Company. 
 
11. Redemption and Purchase 

The Bonds shall be repayable in full upon maturity on 9th January, 2029 unless previously re-purchased, cancelled or 
redeemed, provided that the Company reserves the right to redeem any one or more of the Bonds or any part thereof 
on any of the Early Redemption Dates. The Company may determine Early Redemption Dates with the prior approval 
of the Exchange by giving not less than thirty (30) days’ notice to the Bondholder/s. 
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Unless previously purchased and cancelled, the Company irrevocably covenants in favour of each Bondholder 
that the Bonds will be redeemed at their nominal value (together with Interest accrued to the date fixed for redemption) 
on the 9th January, 2029.  
 
12. Events of Default 

In terms of the Security Trust Deed, the Security Trustee may, in its absolute discretion and upon receiving in writing 
from more than 75 % of the Bondholders, issue by notice in writing to the Company and the Guarantor that the Bonds 
are to become immediately due and repayable at their principal amount, together with any accrued Interest, if any 
of the following events (“Events of Default”) occur: 

a) the Company and/or the Guarantor, as the case may be, fail to pay any Interest on any Bond when due 
and such failure continues for thirty (30) days after written notice has been received by the Company and/or 
the Guarantor, as the case may be, from any Bondholder; or 
 

b) the Company fails duly to perform or otherwise be in breach of any other material obligation contained 
in the Terms and Conditions of the Bonds and such failure continues for sixty (60) days after written notice is 
received by the Company by any Bondholder; or 
 

c) an order is made or resolution passed or other action taken for the dissolution, termination of existence, 
liquidation, winding-up or bankruptcy of the Company; or 
 

d) the Company stops or suspends payments (whether of principal or Interest) with respect to all or any class of 
its debts or announces an intention to do so or ceases or threatens to cease to carry on its business or a 
substantial part of its business; or 
 

e) the Company is unable, or admits in writing its inability, to pay its debts as they fall due or otherwise 
becomes insolvent; or 
 

f) there is against the Company a final judgment by a court of competent jurisdiction from which no appeal 
may be or is made for the payment of money in excess of one million Euro ( € 1,000,000) or its equivalent 
and ninety (90) days shall have passed since the date of entry of such judgment without its having been 
satisfied or stayed; or 
 

g) any default occurs and continues for ninety (90) days under any contract or document relating to any debt 
of the Company in excess of one million ( € 1,000,000) or its equivalent at any time; or 
 

h) a provisional administrator is appointed upon the property of the Company or the Guarantor and in the 
opinion of the Security Trustee, such appointment is detrimental to the rights of the Bondholders; or 
 

i) the Company or the Guarantor commits a serious breach of the Hypothec agreements or the Pledge 
Agreement and the said breach is not redeemed within 45 days after being notified in writing by the Security 
Trustee. In this regard a serious breach shall mean any significant breach of the obligations of the Company 
or the Guarantor; or 
 

j) in the event that a material breach in the Promise of Sale and Lease Agreement which results in the termination 
of the said agreement; or 

 
k) the Company fails to register the special hypothec on the Property in Buġibba upon purchase of such Proeprty 

in favour of the Security Trustee in favour the Bondholders as mentioned in Section 1.13 (sub-paragraph 5); 
or 
 

l) any guarantee or indemnity provided by the Company or the Guarantor is deemed to be incorrect or null in 
any material aspect in the sole opinion of the Security Trustee.  
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Upon any such declaration being made as aforesaid, the said principal amount and interest accrued under the 
Bonds shall be deemed to have become immediately payable. 

Provided that in the event of any breach by the Company of any of the covenants, obligations or provisions herein 
contained due to any fortuitous event of a calamitous nature beyond the control of the Company, then the Security 
Trustee may, but shall be under no obligation to do so, give the Company such period of time to remedy the breach 
as in its sole opinion may be justified in the circumstances and if in its sole opinion the breach is remediable within the 
short-term and without any adverse impact on the Bondholders. Provided further that in the circumstances contemplated 
by this proviso, 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 steps to ascertain whether any Event of Default or other condition, event or circumstance has 
occurred or may occur, and, until it shall have actual knowledge or express notice to the contrary, the Security Trustee 
shall be entitled to assume that no such Event of Default or condition, event or other circumstance has happened and 
that the Company and/or Guarantor are observing and performing all the obligations, conditions and provisions on 
their respective parts contained in the Company Admission Document, the Guarantee, the Pledge, the General 
Hypothec, the Special Hypothecs and the Security Trust Deed. 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 promptly in writing notify the MSE, the 
Issuer, the Corporate Advisor and the Bondholders. 
 
13. Transferability of the Bonds 

The Bonds are freely transferable and, once admitted to the Prospects MTF List, shall be transferable only in whole 
(in multiples of one hundred euro (€ 100) in accordance with the rules and regulations of the MSE applicable from time 
to time. If Bonds are transferred in part, the transferee thereof will not be registered as a Bondholder. 
 
Any person becoming entitled to a Bond in consequence of the death or bankruptcy of a Bondholder may, upon such 
evidence being produced as may, from time to time, properly be required by the Company or the CSD, elect either 
to be registered himself as holder of the Bond or to have some person nominated by him registered as the transferee 
thereof. If the person so becoming entitled shall elect to be registered himself, he shall deliver or send to the CSD a 
notice in writing signed by him stating that he so elects. If he shall elect to have another person registered he shall 
testify his election by transferring the Bond, or procuring the transfer of the Bond, in favour of that person. Provided 
always that if a Bond is transmitted in furtherance of this paragraph, a person will not be registered as a 
Bondholder unless such transmission is made in multiples of one hundred Euro (€ 100). 
 
All transfers and transmissions are subject in all cases to any pledge (duly constituted) of the Bonds and to any 
applicable laws and regulations. 
 
The cost and expenses of effecting any registration of transfer or transmission, except for the expenses of delivery by 
any means other than regular mail (if any) and except, if the Company shall so require, the payment of a sum sufficient 
to cover any tax, duty or other governmental charge or insurance charges that may be imposed in relation thereto, 
will be borne by the person to whom the transfer/transmission has been made. 
 
The Company will not register the transfer or transmission of Bonds for a period of fifteen (15) days preceding 
the due date for any payment of Interest on the Bonds or the due date for redemption. 
 
14. Further Issues 

The Company may, from time to time, without the consent of the Bondholders, create and issue further debentures, 
debenture stock, Bonds, loan notes, or any other debt securities, either having the same Terms and Conditions as any 
outstanding debt securities of any series (including the Bonds). Such further issue shall be consolidated and form a 
single series with the outstanding debt securities of the relevant series (including the Bonds), or upon such terms as the 
Company may determine at the time of their issue. Provided however that the total amount of additional debt securities 
shall not exceed the total value of security held by the security trustee.  
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15. Meetings of the Bond Holders 

The Company may, from time to time, call meetings of Bondholders, through the Security Trustee, for the purpose of 
consultation with Bondholders or for the purpose of any of the following:  
 

a .  considering and approving any matter affecting their Interest, including the amendment, modification, waiver, 
abrogation or substitution of any of the Terms and Conditions of the Bonds and the rights of the 
Bondholders, whether or not those rights arise from the Company Admission Document;  

b .  considering and approving the exchange or substitution of the Bonds by, or the conversion of the Bonds 
into, shares, debentures or other obligations or securities of the Company; and  

c. obtaining the consent of Bondholders on other matters which in terms of the Company Admission Document 
require the approval of a Bondholders’ meeting in accordance with the below. 

 

A meeting of Bondholders shall be called by the Directors by giving the Security Trustee not less than twenty one (21) 
days written notice. Upon receiving such a notification, the Security Trustee shall provide a notice to all Bondholders 
listed on the register of Bondholders as at a date being not more than thirty (30) days preceding the date scheduled 
for the meeting and not less than fourteen (14) days’ notice in writing. Such notice shall set out the time, place and 
date set for the meeting and the matters to be discussed or decided thereat, including, if applicable, sufficient 
information on any amendment of the Document that is proposed to be voted upon at the meeting and seeking the 
approval of the Bondholders. Following a meeting of Bondholders held in accordance with the provisions contained 
hereunder, the Company shall, acting in accordance with the resolution(s) taken at the meeting, communicate to the 
Bondholders whether the necessary consent to the proposal made by the Company 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 meeting called for that purpose, the Company shall subsequently give effect to such decision. 
 
The amendment of any of the Terms and Conditions of issue of the Bonds may only be made with the approval of 
Bondholders at a meeting called and held for that purpose in accordance with the terms hereof. 
 
A meeting of Bondholders shall only validly and properly proceed to business if there is a quorum present at the 
commencement of the meeting. For this purpose, at least two (2) Bondholders present, in person or by proxy, 
representing not less than sixty (60%) in nominal value of the Bonds then outstanding, shall constitute a quorum. If a 
quorum 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 and time as shall be communicated by 
the Directors to Bondholders present at that meeting. The Company 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 meeting 
is to be held. An 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 number 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 and decided upon during, the adjourned meeting. 
 
Any person who in accordance with the Memorandum and Articles of Association of the Company is to chair the 
annual general meetings of shareholders shall also chair meetings of Bondholders. 
 
Once a quorum is declared present by the chairman of the meeting, the meeting may then proceed to business and 
address the matters set out in the notice convening the meeting. In the event of decisions being required at the meeting 
the Directors or their representative shall present to the Bondholders the reasons why it is deemed necessary or 
desirable and appropriate that a decision is taken. The meeting shall allow reasonable and adequate time to 
Bondholders to present their views to the Company and the other Bondholders present at the meeting. The meeting 
shall then put the matter as proposed by the Company to a vote of Bondholders present at the time at which the vote is 
being taken, and any Bondholders considered for the purpose of constituting a quorum who are no longer present for 
the taking of the vote shall not be taken into account for the purpose of such vote. 
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The voting process shall be managed by the Company’s company secretary under the supervision and scrutiny of the 
Auditors of the Company and the Security Trustee. 
 
The proposal placed before a meeting of Bondholders shall only be considered approved if at least sixty (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 have voted in favour of the proposal. 
 
Save for the above, the rules generally applicable to proceedings at general meetings of shareholders of the Company 
shall mutatis mutandis apply to meetings of Bondholders. 
 
16. Authorisations and Approvals 

The Directors authorised the Bond Issue and the publication of the Company Admission Document pursuant to a Board 
of Directors’ resolution passed on 19th December, 2018.  The guarantee being given by the Guarantor in respect of 
the Bonds has been authorised by a resolution of the Board of Directors of the Guarantor dated 19th December, 
2018.  

17. Admission to Trading 

An Application has been made to the MSE for the Bonds being issued pursuant to the Company Admission Document to 
be traded on its Prospects MTF List. The Bonds are expected to be admitted to the MSE with effect from 9th 
January, 2019 and trading is expected to commence on the 10th January, 2019. Dealing may commence prior to 
notification of the amount allotted being issued to Applicants. 

18. Warranties 

The  Company represents  and  warrants  to  Bondholders and the Security Trustee   that: 
 

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

b) it has the power to execute, deliver and perform its obligations 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 borrow or 
guarantee shall be exceeded as a result of the Terms and Conditions or the Document; and 
no litigation, arbitration or administrative proceedings are taking place, pending or, to the knowledge of 
the officers of the Company, threatened against the Company which could have a material adverse effect on 
the business, assets or financial condition of the Company. 

 
The Bondholders and the Security Trustee shall be entitled to rely on the representations and warranties received from 
the Company as stated above.  

 
The Company Admission Document contains all relevant material information with respect to the Company and the 
Guarantor and all information contained in the Company Admission Document is in every material respect true and accurate 
and not misleading. There are no other facts in relation to the Company and the Guarantor, their respective businesses 
and financial position, the omission of which would, in the context of issue of the Bonds, make any statement in the 
Company Admission Document misleading or inaccurate in any material respect. 
 
19. Bonds Held Jointly 

In respect of any Bonds held jointly by several persons (including husband and wife), 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. 
The person whose name shall be inserted in the field entitled “Applicant” on the Application Form, or the first named in 
the register of Bondholders shall, for all intents and purposes, be deemed to be such nominated person by all those joint 
holders. Such person shall, for all intents and purposes, be deemed to be the registered holder of the Bond/s so held. 
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20. Bonds held under Usufruct 

In respect of a Bond held subject to usufruct, the name of the bare owner and the usufructuary shall be entered in the 
register. The usufructuary shall, for all intents and purposes, be deemed vis-a-vis the Company to be the holder of 
the Bond/s so held and shall have the right to receive Interest on the Bond/s and to vote at meetings of the Bondholders 
but shall not, during the continuance of the Bond/s, have the right to dispose of the Bond/s so held without the consent 
of the bare owner, and shall not be entitled to the repayment of principal on the Bond (which shall be due to the 
bare owner only with due safeguards of the usufructuary/-ies’ rights and interests). 

21. The Security Trust 

The Bond shall be partially secured by the Security Trust which shall have the benefit of the following securities: 

a) The Guarantee; 
b) The Pledge; 
c) The General Hypothec; 
d) The Special Hypothecs. 

 
Such security shall be done in favour of the Security Trustee for the benefit of the Bondholders. The Company issuing 
the Bond has entered into a Security Trust Agreement with the Security Trustee and the Guarantor for the benefit of 
such Bondholders to represent their interests and effect payment of the principal amount of the Bond and interest in 
such an event such a claim is made against the Company. The Security Trust shall have at its disposal the Collateral 
for the benefit of the Bondholders.  

The Security Trustee’s role includes 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 the Bonds which remain exclusively the obligations of the Company, or, in the case of default 
by the Issuer, of the Guarantor. The Security Trustee has committed to order searches in respect of the hypothecated 
properties at the Public Registry and the Land Registry on a monthly basis throughout the term of the Bond Issue. 
 
The Security Trust shall be created in terms of article 2095E of the Civil Code (Chapter 16 of the Laws of Malta). This 
security shall exist in the name of the Security Trustee for the benefit of the Bondholders for all the amounts due to the 
Bondholders and thus the principal amount and any interest due on the Bond, in terms of the Company Admission 
Document of the Company.  Subject to Section 1.13 sub-paragraph 5, the Security Trustee may, at its sole discretion, 
require the Company and the Guarantor to enter into any arrangement it deems necessary for the benefit of the 
Bondholders.  
 
Although the Guarantor does not own enough assets to cover the entire amount of the bond value, it has placed the 
following assets as a security in favour of the Security Trust, for the benefit of the Bond Holders.  

1. The immovable property located at Apartment 1, Block 1, Salina Park, Triq Andrew Cunningham, Qawra 
valued at €319,412. This shall be secured by a Special Hypothec for the Security trustee. 

2. The immovable property located at Apartment 2, Les Lapins, Triq il-Markizi Zimmermann Barbaro, Sliema 
valued at €320,740. This shall be secured by a Special Hypothec for the Security Trustee.  

3. The fixed term deposit account of €1,200,000. After the issue, the Company or Escrow Agent on behalf of 
the Company, shall place this amount from the issue in a fixed term deposit account with Bank of Valletta, in 
the name of the Company or the Escrow Agent as applicabile, to be used to purchase the property in Bugibba 
in 2022. Until such a time, the fixed term deposit account shall be pledged to the Security Trust.  

The Company and the Security Trustee promise, in terms of the Security Trust Deed, as soon as the issue is 
finalised, that the amount of one million, two hundred thousand Euro (€ 1,200,000) shall be deposited in a 
fixed term account with BOV until such a time as the promise of sale is finalised and the property situated in 
Bugibba is purchased. This fixed deposit account shall be Pledged to the Security Trustee as part of the 
Collateral for the benefit of the Bondholders.  
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4. The General Hypothec, constituted in favour of the Security Trustee by Jean Paul Testa, holder of Maltese ID 
bearing number 566184M and resident at Block 5, Apartment 3 Back, Tigne Point, Sliema TPO 100, Malta 
and Hanna Yevheniivna Testa, holder of Maltese ID bearing number 2617L and resident at Block 5, Apartment 
3 Back, Tigne Point, Sliema TPO 100, Malta. The Net Asset Value of Jean Paul Testa and Hanna Yevheniivna 
Testa jointly, after deducting any outstanding loans is € 3,006,422. 

5. Once the immovable property in Bugibba is acquired, the property shall be revalued by an architect. Architect 
Kurt Vella of MMK Studio estimated that, after the planned works are carried out, the Bugibba Property will 
be valued more than the entire issue. After the said purchase, a special hypothec shall be entered into and 
shall replace the above-mentioned securities with the Security Trustee. The Company, the Security Trustee and 
the Guarantor undertake that as soon as the immovable property in Bugibba is acquired in 2022, the parties 
shall enter into an agreement to modify the Security Trust Deed. At such a time, the property shall be revalued 
by a qualified architect and a special hypothec in favour of the Security Trustee shall be entered into in 
relation to this immovable property for the benefit of the Bondholders. This special hypothec shall replace the 
other Collateral and shall act as a security for the entirety of the Bond Issue, which should, in terms of the 
projects attached with this document, secure the entire amount.  

The properties mentioned in 1 and 2 above are also covered by a insurance policies, along with the Bugibba Property. 
All three policies shall be available for inspection. The policies are also to be pledged in favour of the security trustee 
in terms of the security trust deed.  

The Security Trustee shall be bound to ensure that none of the Events of Default have materialised including default 
of making the relevant payments of the principal amount or the interest. In such an event that an Event of Default 
materialises, the Security Trustee shall have the authority to enforce the relevant Collateral. The Security Trustee 
shall not make any assumption that any Event of Default has materialised but shall diligently carry out due checks 
and controls 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 the 
below 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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SECTION S- TAXATION 

1. General 

The below information is a general overview of the taxation implications in Malta as it stands at present. In no event 
shall this information be deemed to be legal or tax advice. This information is being given to provide general 
information to prospective investors. The tax implications for each and every investor shall depend on the specific 
circumstances of each individual and the information provided herein must not be taken as an exhaustive list of all 
possible tax implications of investing in this Bond. Prospective investors should seek independent professional advice 
for their specific situations in order to obtain proper tax advice on the tax consequences of investing in this Bond and 
from any gains derived from the Interest payments or capital gains from the sale of the Bonds in the future. 

2. Malta Tax on Interest 

Interest payable in respect of a Bond which is the subject of a public issue, unless the Company is otherwise instructed 
by a Bondholder or if the Bondholder does not fall within the definition of “recipient” in terms of Article 41(c) of the 
Income Tax Act (Chapter 123 of the Laws of Malta), shall be paid to such person net of a final withholding tax. 
Withholding tax is currently at the rate of ten per cent (10%) of the gross amount of the Interest where the Bondholder 
is a collective investment scheme that is a prescribed fund, in terms of Maltese legislation, or at the rate of 15% of the 
said gross amount in other cases. Bondholders who do not fall within the definition of a “recipient” do not qualify for 
the said rate and should seek advice on the taxation of such income as special rules may apply. This withholding tax 
is considered as a final tax and a Maltese resident individual Bondholder need not declare the Interest so received in 
his income tax return 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 credit against the recipient’s tax liability or available as a refund. In the 
case of a valid election made by an eligible Bondholder resident in Malta to receive the Interest due without the 
deduction of final tax, Interest will be paid gross and such person will be obliged to declare the Bond Interest so 
received in his income tax return and be subject to tax on it at the standard rates applicable to that person at that 
time. Additionally, in this latter case, the Company will advise the Malta Commissioner for Revenue on an annual basis 
in respect of all Interest paid gross and of the identity of all such recipients unless the beneficiary is a non-resident of 
Malta. Any such election made by a resident Bondholder at the time of subscription may be subsequently changed by 
giving notice in writing to the Company. Such election or revocation will be effective within the time limit set out in the 
Income Tax Act (Chapter 123 of the Laws of Malta). In terms of Article 12(1)(c) of the Income Tax Act (Chapter 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 (Chapter 123 of the Laws of Malta) are not taxable in Malta on the Interest received and will 
receive Interest gross, subject to the requisite declaration/evidence being provided to the Company in terms of law. 

3. Exchange of Information 

Persons that are not resident in Malta should note that payment of Interest to individuals and certain entities residing 
in any other EU Member State or in other States that have concluded an appropriate agreement with Malta may be 
reported to the Malta Commissioner for Revenue. The Commissioner for Revenue may, in turn, automatically or on 
request, exchange the information with the competent authorities of the state where the recipient of the Interest is 
resident. 

4. Foreign Account Tax Compliance 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 proceeds from the 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 intergovernmental agreement with Malta on 6 December 2013 regarding the 
implementation of FATCA. Payments affected by the Company on or with respect to the Bonds are not expected to 
be subject to withholding under FATCA except to the extent that any Bondholder fails to comply with its obligations 
under FATCA. However, FATCA may affect payments made to custodians or intermediaries, if any, in the subsequent 
payment chain leading to the ultimate investor if any such custodian or intermediary generally is unable to receive 
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payments free of FATCA withholding. It may also affect payments to any ultimate investor that is a financial institution 
that is not entitled to receive payments free of withholding under FATCA, or an ultimate investor that fails to provide 
its broker (or other custodian or intermediary from which it receives payment) with any information, forms, other 
documentation or consents that may be necessary for the payments to be made free of FATCA withholding. 
Bondholders should choose any custodians or intermediaries with care (to ensure each is compliant with FATCA 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 to make a payment free of FATCA 
withholding. The Company’s obligations under the Bonds are discharged once it has effected payment as stipulated 
in this Company Admission Document and therefore the Company has no responsibility for any amount thereafter 
transmitted through the payment chain. FATCA requires participating 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 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 pursuant to these requirements. FATCA is rather complex and 
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. 

5. Maltese Taxation on Capital Gains and Transfer of Bonds 

On the assumption that the Bonds would not fall within the definition of “securities” in terms of Article 5(1)(b) of the 
Income Tax Act (Chapter 123 of the Laws of Malta), that is, “shares and stocks and such like instrument that participate 
in any way in the profits of the company and whose return is not limited to a fixed rate of return”, and that such Bonds 
are held as a capital asset and not for trading purposes, no Maltese income tax on capital gains should be chargeable 
in respect of any capital gain arising on the transfer of the Bonds. 

6. Duty on Documents and Transfers 

Gains that arise on the transfer of the Bonds, when such Bonds are not held as a capital asset by the Bondholder, may 
be taxable in the hands of the Bondholder in accordance with the applicable provisions of the Income Tax Act (Chapter 
123 of the Laws of Malta) and Duty on Documents and Transfers Act (Chapter 364 of the Laws of Malta). No Maltese 
duty on documents and transfers should be chargeable on the issue of the Bonds.. 

7. Tax status of the Group 

The Maltese incorporated companies forming part of the Group should be subject to tax in Malta at the standard 
corporate tax rate, which currently stands at 35%. 

Income from foreign sources received by such companies (including capital gains, dividends, Interest and any other 
income) is also subject to tax in Malta at the rate of 35%, subject to claiming relief for double taxation in terms of the 
provisions of the Income Tax Act (Chapter 123 of the Laws of Malta). 
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SECTION T- TERMS AND CONDITIONS OF THE BOND ISSUE 

The below are the Terms and Conditions in relation to the Bond Issue. 
 
The issue and allotment of the Bonds is conditional upon the Bonds being admitted to the Prospects MTF List and the 
Collateral being properly constituted in favour of the Security Trustee in accordance with the provisions of the Security 
Trust Deed. In the event that the above conditions have not materialised within fifteen (15) days, any Application monies 
received by the Company will be returned without Interest by direct credit into the Applicant’s bank account indicated 
by the Applicant on the relative Application Form. If no such bank account number is provided, or in the event that the 
bank account details on the Application Form are incorrect or inaccurate, such returns will be made by means of a cheque 
mailed to the Applicant’s address (or, in the case of joint Applications, the address of the first named Applicant) 
indicated in the Application Form. 
 
The Company has established a minimum subscription level of at least five thousand Euro (€ 5,000) for the Bond Issue. 

It is the responsibility of investors wishing to apply for the Bonds to inform themselves as to the legal requirements of 
so applying, including any requirements relating to external transaction requirements in Malta and any exchange 
control in the countries of their nationality, residence or domicile. 

The contract created by the Company’s acceptance of an Application filed by a prospective Bondholder shall be 
subject to all the Terms and Conditions set out in this Company Admis s ion  Document  and the Memorandum 
and Articles of Association of the Company. 

Any person, whether natural or legal, shall be eligible to apply and any one (1) person, whether directly or indirectly, 
should not submit more than one (1) Application 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 entity, or association of persons, and will 
be deemed also to have given the confirmations, warranties and undertakings contained in these Terms and 
Conditions on their behalf. Such representative may be requested to submit the relative power of attorney/resolution 
or a copy thereof duly certified by a lawyer or notary public if so required by the Company and/or the Corporate 
Advisor, but it shall not be the duty or responsibility of the Corporate Advisor or Company to ascertain that such 
representative is duly authorised to appear on the Application Form and bind the Applicant. 

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

Applications in the name and for the benefit of minors shall be allowed provided that they are signed by both parents 
or the legal guardian/s and accompanied by a Public Registry birth certificate of the minor in whose name and for 
whose benefit the Application Form is submitted. Any Bonds allocated pursuant to such an Application shall be 
registered in the name of the minor as 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 the 
Company has been duly notified in writing of the fact that the minor has attained the age of eighteen (18) years. 

The Bonds have not been and will not be registered under the Securities Act of 1933 of the United States of 
America and, accordingly, may not be Offered or sold within the United States or to or for the account or benefit of 
a U.S. person. 

No person receiving a copy 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 territory, such an invitation or Offer could lawfully be made to 
such person or such Application Form could lawfully be used without contravention of any registration or other legal 
requirements. 
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It is the responsibility of any person outside Malta wishing to make 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 consents, observing any other formalities required to be observed in such territory and 
paying any issue, transfer or other taxes required to be paid in such territory. 

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

Save where the context requires otherwise or where otherwise defined herein, terms 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. 

The Company has not sought assessment of the Bonds by an independent credit rating agency. 

Subject to all other Terms and Conditions set out in the Company Admission Document, the Company reserves the right 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. 

The Bonds will be issued in multiples of one hundred Euro (€ 100). The minimum subscription amount of Bonds that can 
be subscribed for by all Applicants is five thousand Euro (€ 5,000). The completed Application Forms are to be lodged 
with the Placement Broker and Registrar.  

For the purposes of the Prevention of Money Laundering and Funding of Terrorism Regulations, issued under the 
Prevention of Money Laundering Act (Chapter 373 of the Laws of Malta), as amended from time to time, all appointed 
Authorised Intermediaries are under a duty to communicate to the CSD, all information about clients as is required 
under the Implementing Procedures issued by the Financial Intelligence Analysis Unit under the said Regulations and 
Articles 1.2(d) and 2.4 of the “Members’ Code of Conduct” appended as Appendix 3.6 to Chapter 3 of the Malta 
Stock Exchange Bye-Laws, irrespective of whether the said appointed Authorised Intermediaries are Malta Stock 
Exchange Members or not. Such information shall be held and controlled by the Malta Stock Exchange in terms of the 
Data Protection Act (Cap. 440 of the laws of Malta) and ancillary legislation as may be promulgated from time to 
time, including in terms of the General Data Protection Regulation (Regulation (EU) 2016/679By completing and 
delivering an Application Form, the Applicant: 

a) agrees and acknowledges to have had the opportunity to read the Company Admission Document and to be 
deemed to have had notice of all information and representations concerning the Company and the 
Guarantor and the issue of the Bonds contained therein; 

b) warrants that the information submitted by the Applicant in the Application Form is true and correct; 
c) in all respects and in the case where an MSE account number is indicated in the Application Form, such MSE 

account number is the correct account of the Applicant. In the event of a discrepancy between the personal 
details (including name and surname and the Applicant’s address) appearing on the Application Form and those 
held by the MSE in relation to the MSE account number indicated on the Application Form, the details held by 
the MSE shall be deemed to be the correct details of the Applicant; 

d) authorises the Placement Broker and Registrar and the Directors of the Company to include his/her/its name 
or, in the case of joint Applications the first named Applicant, in the register of debentures of the Company in 
respect of the Bonds allocated to such Applicant and further authorises the Company and the MSE to process 
the personal data that the Applicant provides in the Application Form, for all purposes necessary and 
subsequent to the Bond Issue applied for, in accordance with the Data Protection Act (Chapter 440 of the 
Laws of Malta). The Applicant has the right to request access to and rectification of the personal data relating 
to him/her/it as processed by the Company and/or the MSE. Any such requests must be made in writing and 
sent to the Company at the address indicated in the Company Admission Document. The requests must further 
be signed by the Applicant to whom the personal data relates; 

 



Page 95 of 273 
 

e) confirms that in making such Application no reliance was placed on any information or representation in 
relation to the Company, the Guarantor or the issue of the Bonds other than what is contained in the Company 
Admission Document and, accordingly, agree/s that no person responsible solely or jointly for the Document 
or any part thereof will have any liability for any such other information or representation; 

f) agrees that the registration advice and other documents and any monies returnable to the Applicant may be 
retained pending clearance of his/her/its remittance, verification of identity and relevant risk assessment 
under customer acceptance and internal control policies and procedures as required by the Prevention of 
Money Laundering and Funding of Terrorism Regulations, made under the Prevention of Money Laundering 
Act  (Chapter 373 of the Laws of Malta).”, and that such monies will not bear Interest; 

g) agrees to provide the Placement Broker and Registrar and/or the Company, as the case may be, with any 
information which it/they may request in connection with the Application; 

h) warrants, in connection with the Application, to have observed all applicable laws, obtained any requisite 
governmental or other consents, complied with all requisite formalities and paid any issue, transfer or other 
taxes due in connection with his/her/its Application in any territory, and that the Applicant has not taken 
any action which will or may result in the Company or the Corporate Advisor acting in breach of the regulatory 
or legal requirements of any territory in connection with the issue of the Bonds or his/her/its Application; 

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

j) represents that the Applicant is not a U.S. person (as such term is defined in Regulation S under the Securities 
Act of 1933 of the United States of America, as amended) 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 its jurisdiction (the “United States”) or on behalf or for the account of 
anyone within the United States or anyone who is a U.S. person; 

k) agrees that all documents in connection with the issue of the Bonds and any returned monies, including 
refunds of all unapplied Application monies, if any, will be sent at the Applicant’s own risk and may be sent, 
in the case of documents, by post at the address (or, in the case of joint Applications, the address of the 
first named Applicant) as set out in the Application Form and in the case of monies by direct credit into the 
Applicant’s bank account as indicated by the Applicant on the Application Form; 

l) renounces to any rights the Applicant may have to set off any amounts the Applicant may at any time owe 
the Company against any amount due under the terms of these Bonds; 

m) irrevocably Offers to purchase the number of Bonds specified in his/her/its Application Form (or any smaller 
number for which the Application is accepted) at the Bond Issue Price subject to the Company Admission 
Document, the Terms and Conditions thereof and the Memorandum and Articles of Association of the 
Company; 

n) warrants that his/her/its remittance will be honoured on first presentation and agrees that if such remittance 
is 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 such Bonds unless and until payment in 
cleared funds for such Bonds is received and accepted by the Company and/or the Corporate Advisor (which 
acceptance shall be made in the absolute discretion of the Company and/or the Corporate Advisor and 
may be on the basis that the Company and/or the Corporate Advisor is indemnified against all costs, 
damages, losses, expenses and liabilities arising out of or in connection with the failure of such remittance to 
be honoured on first presentation) and that, at any time prior to unconditional acceptance by the Company 
and/or the Corporate Advisor of such late payment in respect of such Bonds, the Company and/or the 
Corporate Advisor may (without prejudice to other rights) treat the agreement to allocate such Bonds as void 
and may allocate such Bonds to some other person, in which case the Applicant will not be entitled to any 
refund or payment in respect of such Bonds (other than return of such late payment); 

o) agrees that all Applications, acceptance 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 nothing shall limit the right of the Company 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; 

p) 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 association of persons will also be bound accordingly, and will be deemed also to have 
given the confirmations, warranties and undertakings contained in these Terms and Conditions; 
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q) warrants that he/she is not under the age of eighteen (18) years or if he/she is lodging an 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; 

r) confirms that, in the case of a joint Application entered into in joint names, the first named Applicant shall be 
deemed the holder of the Bonds; and 

s) agrees that, in all cases, any refund of unallocated Application monies, if any, will be sent to the Applicant 
by direct credit into the Applicant’s bank account as indicated by the Applicant on the Application Form. 
No Interest shall be due on refunds. The Company 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 or inaccurate, such refund will be made by means of a cheque mailed to the 
Applicant’s address (or, in the case of joint Applications, the address of the first named Applicant) indicated in 
the Application Form. 
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SECTION U- GOVERNING LAW 

This issue of Bonds is exclusively governed by the Laws of Malta. Any legal action against the Company or the Group 
relating to the Bond admitted under this Issue or this Company Admission Document must be brought exclusively in 
front of the Maltese Courts. 
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SECTION V- NOTICES 

Any notice to be mailed to the Bondholders shall be sent by mail to the address provided by the Bondholders. It shall 
be deemed that any such notice shall be delivered within forty-eight (48) hours after the relevant letter has been 
posted. Proof that the letter has been sent, properly addressed and paid for shall be deemed to constitute sufficient 
proof that the Company has adhered to its obligations to properly notify the Bondholders.  
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SECTION W-DOCUMENTS AVAILABLE FOR INSPECTION 

 The below listed documents are available for inspection at the registered office of the Company located at RU, 19 
The Pjazza, The Point, Tigne Point, Sliema, Malta during the term of the bond issue. 

1) Memorandum and Articles of the Company 

2) Memorandum and Articles of the Guarantor 

3) Permit with the official reference number PA/01892/17 relation to the modification of the property formerly known 
as the ‘Serena Beach Club’ at the Islets Promenade, in Bugibba 

4) Audited Accounts of the company Testa Properties Limited for the year ended 31 December 2017 

5) Audited Accounts of the company Testa Catering Concepts Limited for the year ended 31 December 2017 
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ANNEX 1- THE GUARANTEE 

 

20th December, 2018 

To: The Directors 

CRV International Limited 

No, 152, Office No 9, Naxxar Road, 

San Gwann SGN 9030, Malta 

 

 

Testa Properties Limited – C 80524 

Ru 19, The Pjazza, The Point, Tigne Point, Sliema, Malta 

(the “Guarantor”) 

 

Date: 20th December, 2018 

This document is hereby being issued by Testa Properties Limited, a company registered under the laws of Malta, 
having company registration number C 80524 and registered address at RU 19, The Pjazza, The Point, Tigne Point, 
Sliema, Malta (hereinafter together with its lawful successors and assigns referred to as the “Guarantor”).  

In connection and by virtue of the Company Admission Document dated on the 20th December, 2018 by Testa Finance 
P.L.C, a company incorporated under the laws of Malta, having company registration number C 85495 and registered 
address at RU 19, The Pjazza, The Point, Tigne Point, Sliema, Malta (hereinafter referred to as the “Company”) in 
connection with the three million, nine hundred thousand Euro ( € 3,900,000) Bond 2018 (as the same may be amended, 
varied or supplemented hereinafter referred to as the “Company Admission Document”), the Guarantor is hereby 
standing as a surety with the Company and irrevocably and unconditionally  undertakes to effect the due and punctual 
performance of all the payment obligations undertaken by the Company under the Bonds, if the Company fails to do 
so and, without prejudice to the generality of the foregoing, undertakes to pay on an on-going basis, interest which 
may become due and payable during the term of the Bonds and the principal amount of the Bonds on the Redemption 
Date should the Issuer default in paying the Bondholders under the Bonds. This guarantee and indemnity shall be 
constituted in favour of the Security Trustee for the benefit of the Bondholders in the event of default by the Company 
in its obligations under this Company Admission Document.  

All Capitalised words in this document shall have the same meaning assigned to them as in the Company Admission 
Document unless otherwise made clear hereunder.  

NOW THEREFORE THE GUARANTOR IS HEREBY GRANTING THE FOLLOWING SECURITY IN FAVOR OF THE 
COMPANY 

1. General 

1.1 The Bonds admitted in the Company Admission Document shall be issued with the Guarantee offered by the 
Guarantor in terms of this document for the Security Trustee and for the benefit of the beneficiaries.  
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2. Guarantee 

2.1 The Guarantor hereby submitting irrevocably and unconditionally to acting as surety with the Company and 
guarantees to the Security Trustee and for the benefit of the Bondholders, the entire value of the Bond amounting to 
three million, nine hundred thousand Euro (€ 3,900,000) including all interest however not in excess thereof and which 
interest accrued shall be up to the payment of such interest. The Guarantor shall be jointly and severally liable with 
the Company for the payment of the Bond in the event that the Company is in default of its obligations listed under 
the Company Admission Document. In the event that the Security Trustee undertakes in writing a demand for payment 
under the Bonds, the Guarantor shall effect such payment in terms of this Guarantee.   

2.2 This guarantee shall constitute a general, direct, unconditional and unsecured obligation of the Guarantor and 
rank equally with all other existing and future unsecured obligations of the Guarantor, if any, except for any debts 
for the time being preferred by law. 

3. Liability and Indemnity 

3.1 The guarantee listed herein shall be a continuous guarantee for the entire duration and amount of the Bond, which 
however shall be limited to a maximum of three million, nine hundred thousand (€ 3,900,000) Euro, which amount does 
not include any interest accrued, or expenses, fees or costs required for the protection, preservation, collection, 
recovery or enforcement of the rights contained herein against the Company, which shall be additional to the stated 
amount, which amount shall be payable to the security Trustee for the benefit of the Bondholders.  

3.2 In addition to the guarantee listed herein, the Guarantor unconditionally and irrevocably binds itself towards the 
Security Trustee and agrees that in the event that any sum deemed payable by the Company in relation to this Bond 
Issue, which cannot be paid by the Company for any reason, even if such reason is not known to the Guarantor, any 
such dues shall be payable to the fullest extent allowed by law, by the Guarantor to the Security Trustee, as if the 
Guarantor was the principal debtor, subject to the limit of three million, nine hundred thousand (€ 3,900,000) Euro 
excluding legal expenses incurred for the recovery of such amount which shall be in addition to the mentioned limit. 
This indemnity provides a separate and independent obligation from any other obligations listed under this Guarantee 
and thus provides the rights to a separate and independent legal action for payment against the Guarantor.  

3.3 Separate to the Guarantee, the Guarantor agrees to indemnify and hold the Security Trustee harmless from any 
damages, liabilities, dues, costs, suits proceedings, fines, fees and penalties (excluding indirect damages such as loss 
of profit, loss of future earnings and loss of goodwill) arising from any failure by the Company or the Guarantor to 
perform any of their obligations under the Company Admission Document and shall further indemnify the Security 
Trustee against the same should any obligation of the Company towards the Security Trustee be deemed invalid and 
unenforceable. In such an event the Guarantor shall be fully liable towards the Security Trustee in full and the 
Guarantor shall indemnify the Security Trustee and pay all sums due within 60 days from when such a claim has been 
made by the Security Trustee.  

4. Representations and Warranties 

4.1 Until all obligations in relation to the Bond have been extinguished either by the Company or by the Guarantor, 
this guarantee shall remain in force and in operation as dictated under law. The liability of the Guarantor shall 
decrease to the extent if any, whenever an irrevocable payment or settlement in relation to the Bond Issue, has been 
made by the Company or by the Guarantor. 

4.2 The Guarantor warrants that: 

i. It has been legally set-up and incorporated under the law; 
ii. It has the legal authority and capacity to enter into this guarantee; 
iii. This guarantee is legally binding on the Guarantor and is enforceable under Maltese Law;  
iv. The Guarantor is not involved in any litigation which may affect the strength and legality of this guarantee; 
v. This guarantee shall rank pari passu with all other obligations of the Guarantor; 
vi. The Guarantor is granting the guarantee since it has a commercial interest and in granting it, the Guarantor 

is thus making commercial gain; 
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vii. The granting of this guarantee is not in breach of any other obligations of the Guarantor;
viii. It shall not take any action or omit from doing anything which might change, contest or nullify the extent of the

guarantee.

5. Continuing Liability

5.1 The liability of the Guarantor under this Guarantee shall remain in operation until such a time as the Bond and 
any Interest accrued thereto has been fully paid and neither of the below shall act as prejudice or as a bar to the 
mentioned debt: 

a. Should the Company be wound up or dissolved;
b. Should the Company or any other person responsible be deemed to be incapacitated or subject to a legal

disability;
c. In the event of any change in name, merger, amalgamation, reconstruction or split of the Company;
d. Should the Security Trustee concede any time or period for the Company to come to terms with its obligations;
e. Any event, act or omission that might operate to exonerate the Guarantor without settlement in full of the

debt towards the Security Trustee.

6. Assignment

6.1 This guarantee cannot be assigned by any of the parties hereto to any other third party.  

7. Notices

7.1 All notices, requests, demands or other communications required or permitted by the terms of this guranntee will 
be given in writing and either served personally or sent by pre-paid registered mail or e-mail. The address for any 
notice to be delivered to any of the Parties to this Agreement is as follows:  

The Guarantor  Address: Ru 19, The Pjazza, The Point, Tigne Point, Sliema, Malta 

Email: info@testacatering.com.mt  

The Company  Address: Ru 19, The Pjazza, The Point, Tigne Point, Sliema, Malta 

Email: info@testacatering.com.mt 

The Security Trustee Address: No 152, Office No 9, Naxxar Road, San Gwann, SGN 9030, Malta 

Email: simon@sciantar.com  

8. Governing law and Disputes

8.1 This guarantee shall be construed in accordance with Maltese law and any disputes that may arise out of or in 
connection with the guarantee shall be settled by the Courts of Malta. 
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9. Deposit of the Guarantee

9.1 This guarantee shall be deposited and held in the registered office of the Security Trustee. Until such a time as all 
obligations under this Bond Issue have been extinguished by the Company or by the Guarantor, each Bondholder shall 
be entitled to a copy of this guarantee.  

10. Severability

10.1 In the event that any clause or condition or part thereof under this guaramtee is held by a court of competent 
jurisdiction to be null and void and without any effect, the remainder of this guarantee and the remainder of such 
clause or condition, shall remain in full force and effect.  

11. Subrogation

11.1 The Guarantor shall not, until all rights of the Bond Holders under this Bond Issue have been satisfied in accordance 
with Maltese Law, be subrogated into the right of the Bondholders against the Company and until such a time cannot 
claim against the Company.  

Signed on behalf of the Guarantor 

____________________  ____________________ 
Jean Paul Testa- Director Hanna Yevheniivna Testa- Director 
Testa Properties Limited Testa Properties Limited 

____________________  ____________________ 
Simon Ciantar- Director  Leonard Galpo - Director 
CRV International Limited  CRV International Limited 
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ANNEX 2- SECURITY TRUST DEED 

 

 

 

 

 

 

 

 

 

 

 

 

Before me Notary Public Doctor of Laws Dr Sam Abela have 
personally appeared after I Notary have ascertained the identity of the 
parties according to Law: 

 

Of the First Part and hereinafter referred to as “Security Trustee”:  

 

Simon Ciantar company director, residing at 24, Idle Wind, Triq ir-Raded, 
Manikata, Mellieha, hereon for and on behalf of CRV International Limited, 
a private limited liability company registered and existing under the laws of 
Malta with company registration number letter ‘C’ number one eight nine 
seven zero (C 18970) and having its registered office at No. 152, Office No. 
9, Naxxar Road San Gwann SGN 9030, Malta; and this in virtue of the 
Memorandum and Articles of the said Company. 

  

 

 

Number:  

 

 

Constitution of 
Hypothec and 

Undertaking 

 

 

Enrolled: 

 

Volume I No: 

GPP: 
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Of the Second Part and hereinafter referred to as the “Issuer” 
and/or “Testa Finance p.l.c.”, as the case may be: 

 

JEAN PAUL TESTA, company director, son of Alfred and Sylvana nee 
Cutajar, born in Pieta' on the 06.11.1984 and residing at T5, B3, 
Caravaggio Court, Tigne Point, Sliema, holder of identity card number 
566184M, together with his wife HANNA YEVHENIIVNA TESTA, director, 
daughter of Evgeniy Filipenko and Alla nee Chuiko, born in Lutsk, Ukraine 
on the 15.12.1976 and residing at, holder of Maltese identity card number 
2617L (formerly 33983(A)), 

 

who are jointly appearing on this deed in the name and on behalf of 
Testa Finance p.l.c. a public limited liability company registered and 
existing under the laws of Malta with company registration number letter 
‘C’ number five eight four nine five (C 58495) and having its registered 
office at RU 19, The Pjazza, The Point, Tigne Point, Sliema and this as 
duly authorised by virtue of the Memorandum and Articles of the said 
Company. 

 

Of the Third Part and hereinafter referred to as “Testa Properties 
Limited” or as the “Guarantor” as the case may be: 

 

Jean Paul Testa, company director, son of Alfred and Sylvana nee 
Cutajar, born in Pieta' on the 06.11.1984 and residing at T5, B3, 
Caravaggio Court, Tigne Point, Sliema, holder of identity card 
number 566184M, together with his wife Hanna Yevheniivna Testa, 
director, daughter of Evgeniy Filipenko and Alla nee Chuiko, born in 
Lutsk, Ukraine on the 15.12.1976 and residing at, holder of Maltese 
identity card number 2617L (formerly 33983(A)), hereon for and on 
behalf of Testa Properties Limited, a private limited liability company 
registered and existing under the laws of Malta with company 
registration number letter ‘C’ number eight zero five two four (C 80524) 
and having its registered office at RU 19, The Pjazza, The Point, Tigne 
Point, Sliema; and this in virtue of the Memorandum and Articles of the 
said Company. 
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Of the Fourth Part and hereinafter the ‘Spouses Testa’: 

 

The said Jean Paul Testa, holder of identity card number 566184M, 
together with his wife Hanna Yevheniivna Testa, holder of Maltese 
identity card number 2617L (formerly 33983(A)), are also appearing 
hereon in their name and personal capacity. 

 

Definitions: 

 

The Parties agree that in this deed and the documents annexed hereto 
unless otherwise expressly stated or the contrary intention appears, the 
following terms shall have the meaning assigned to them: 

 

“Bond” means a bond having a nominal value or par value of one 
hundred Euro (€100) (the “Par Value”), issued, allocated and registered 
in fully registered and dematerialized form and represented in 
uncertificated form by the appropriate entry in the Register of 
Bondholders held at the CSD, acknowledging and representing the 
direct and unconditional indebtedness of the Issuer to the Bondholder 
under the terms and conditions contained in the Admission Document.   

 

“Bondholder” means a holder of Bonds. 

 

“CSD” means the central securities depository of the Malta Stock 
Exchange established pursuant to article twenty four (24) of the 
Financial Markets Act, Chapter three hundred and forty five (345 of the 
laws of Malta), and situated at Garrison Chapel, Castille Place, Valletta, 
VLT 1063, Malta. 
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“Guarantee” the joint and several guarantee entered into by the 
Guarantor in favour of the Security Trustee in virtue of this deed; 

 

“Guarantor” being Testa Properties Limited; 

 

“Par Value” means one hundred Euro (€100) for each Bond. 

 

“Admission Document” means the document drawn up in accordance 
with the provisions of the Prospects MTF Rules as promulgated by the 
MSE, providing the terms and conditions in relation to the subscription 
of the Bonds as defined therein.   

 

“Principal Amount” means: initially, as at the date of this Deed, the 
sum of three million and nine hundred thousand Euro (€3,900,000) 
representing the Par Value of the issued, allocated and registered 
Bonds; and thereafter the principal amount owing by the Issuer to the 
Bondholders from time to time under the Bonds representing the Par 
Value of the Bonds which have not been previously re-purchased and 
cancelled by the Issuer or otherwise redeemed. 

 

“Register of Bondholders” means the register to be maintained by 
the CSD containing the names and other details of the Bondholders and 
their entitlement to the Bonds. 

 

“Security Interests” shall have the same meaning attributed to 
‘Guarantee’ in the Admission Document. 

 

“Trust Property” means the Guarantee and the security interests 
constituted in favour of the Security Trustee by virtue of this Deed as 
well as any other property in which the Trust Property may be converted 
from time to time. 
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Recitals 

 

(A) The Issuer has issued the Bonds for the Principal Amount 
pursuant to the Admission Document and in terms thereof. 

 

(B) The Issuer has inter alia covenanted that the proceeds from the 
Bonds shall be applied as detailed in the Admission Document; and (ii) 
the Bonds shall inter alia be guaranteed by the security interests set out 
in the said Admission Document.   

 

(C)  The Issuer further covenanted that in warranty of all the 
covenants and obligations undertaken by the said Issuer in terms of the 
Admission Document and in terms hereof, the Issuer and the 
Guarantor, shall grant: 

(i) the Hypothecs which shall be held by the Trustee for the benefit of 
all the Beneficiaries;  

(ii) furthermore, in warranty thereof it is further convenanted upon the 
Issuer’s prospective acquisition of the immovable property formerly 
known as ‘Serena Beach Club’ situated at the Islets Promenade, 
Bugibba, the said Issuer shall grant in favour of the Security Trustee, 
an additional special hypothec for the sum of three million nine 
thousand Euro (€3,900,000) over the said immovable property in 
Bugibba, however this in replacement of:  

(i) the Pledge to be made, as detailed in clause _____; 
(ii) the Hypothecs constituted in virtue of this deed;  

And this as further detailed hereunder. 
 

(D)  The Admission Document is drawn up in accordance with the 
provisions of the Prospects MTF Rules promulgated by the MSE. It does 
not constitute a Prospectus as defined in Article two sub-article one 
(2(i)) of the Companies Act (Chapter 386 of the Laws of Malta) and as 
such has not been drawn up in accordance with the requirements 
imposed by the EU Prospectus Directive (2003/71/EC), the Companies 
Act and/or the Listing Rules.  
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In terms of Article two sub-article three letter ‘b’ ‘v’ (2(3)(b)(v)) of the 
Companies Act the issue of the Securities as contemplated herein does 
not constitute an offer of securities to the public. 

  

(E)  Under the terms of the Admission Document, Bonds have been 
fully subscribed and conditionally allocated in accordance with the 
provisions of the said Admission Document. 

 

(F) By virtue of this deed the Issuer and the Guarantor wish to 
satisfy their covenants inter alia, by the constitution of the Security 
Interests in favour of the Trustee in satisfaction of the relative conditions 
and undertakings made in the Admission Document. 

 

Each of the Issuer, the Guarantor and the Trustee acknowledges and 
confirms the facts and sequence of events as set out in the Recitals of 
this deed and they agree to proceed accordingly. 

 

The Hypothecs 

 

1.1 In warranty of the proper observance by the Issuer and each Guarantor 
of all the covenants and obligations undertaken by the Issuer and the 
Guarantor towards the Bondholders in terms of the Admission 
Document and the Bonds and towards the Trustee for the benefit of the 
Beneficiaries in terms of the this Deed and in particular in warranty of 
their obligations to punctually pay the Principal Amount and the interests 
due thereon, and all other monies due by or recoverable from the Issuer 
in terms of the Admission Document, the Bonds and this Deed, the 
Issuer hereby grants to the Security Trustee in its capacity of security 
trustee to hold on trust for the benefit of the Beneficiaries a general 
hypothec over all the Issuer’s property, present and future, in general 
up to the sum of three million nine hundred thousand Euro 
(€3,900,000) and interest and costs thereon. 
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1.2 At the same time to further guarantee the Bonds and fulfil the obligations 
undertaken pursuant to the Admission Document and to further support 
the Guarantee, the Guarantor Testa Properties Limited constitutes 
itself joint and several surety with the Issuer and for this purpose grants 
in favour of the Security Trustee which accepts, a general hypothec 
for the sum of three million nine hundred thousand Euro 
(€3,900,000) and this together with interests accruing thereon and 
related costs, over all its assets, in general, present and future. 

 
1.3 In addition to the general hypothecs and other security granted by the 

Issuer and the Guarantor set out above, the Guarantor hereby further 
supports the Guarantee and its general hypothec by the following 
security interests: 
 

1.3.1 Testa Properties Limited hereby constitutes in favour of the 
Security Trustee which accepts, a special hypothec, for the sum 
of three million and nine hundred thousand Euro (€3,900,000) 
and interests and costs thereon over: 
 
(i) the first floor flat internally marked number one  (1) 

forming part of a block one (1) without number named 
‘La Salina Park’, consisting of nine flats and nine 
underlying garages, all situated in Andrew Cunningham 
Street, formerly Triq l-Istamnar, and formerly described 
as a new unnamed Street which abuts in Triq is-Salina, 
in Qawra, limits of Saint Paul's Bay, which block is built 
on a plot of land known as is-Sellum or Il-Gnien in Salina 
Bay, and is bounded on the North East and on the East 
by roads and on the South by property of Lodge Hotels 
Limited, or its successors in title. 
 
The said flat has in common with the overlying flats 
numbers four (4) and seven (7) and with the other flats 
in the said block of buildings, the entrance, entrance 
hall, stairwell, the space underlying the stairs, the lift, 
shaft and together with flats numbers four (4) and 
seven (7) it has the right of use of the whole  roof  of the 
top floor flat number seven, whereas the remaining six 
flats in the said block do not have the right of use of 
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the roof of flat number seven (7), in other respects 
free and unencumbered with all its rights and 
appurtenances 

 
The said property hypothecated hereon is evident from 
Document ‘LR2’ hereto attached. 

 
and  

 
(ii) The apartment without its relative airspace, which 

apartment is internally numbered two (2), situated on the 
first (1st) floor level, in a block of four (4) apartments named 
"Les Lapins" with official number twenty-six  (26) in Triq 
Zimmerman Barbaro (previously Spring Street), in Sliema, 
Malta. 
 
The said apartment is subject to and enjoys the servitudes 
arising from its position within the block, and is otherwise 
free and unencumbered from any ground rent and/or other 
burdens, with all its rights and appurtenances. 
 
Included with the apartment is the right of use in perpetuity 
and transferable to third parties "ad infinitum" of all the 
common parts of the block namely, the common door of the 
block, the entrance, landings, stairwell up to the roof, and 
the roof. However the use of the roof is limited to the 
installation and maintenance of a water tank and to the use 
of a dish antenna or communal television aerial. 
 
The Apartment is bounded on the South by Triq 
Zimmerman Barbaro, on the East by property of Anthony 
Gatt or his successors in title and on the West by property 
of Mary Bailey or her successors in title, or other and more 
precise boundaries. 
 
The block named "Les Lapins" of which the apartment 
forms part has been constructed  on the site formerly 
occupied by the tenements officially numbered twenty six 
(26) [previously officially numbered forty one (41)] and 
twenty seven (27) [previously officially numbered forty two 
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(42)] in Triq Zimmerman Barbaro (previously Spring 
Street), Sliema; and which is bounded on the South by Triq 
Zimmerman Barbaro, on the East by property of Anthony 
Gatt or his successors in title and on the West by property 
of Mary Bailey or her successors in title, or other and more 
precise boundaries. 
 
The said property hypothecated hereon is evident from 
Document ‘LR3’ hereto attached. 

 

1.3.2 In addition to the general hypothecs and other security granted by 
the Issuer and the Guarantor set out above, Spouses Testa hereby 
jointly further supports the Guarantee by the following security 
interests and hereby jointly constitute in favour of the Security 
Trustee which accepts, a general hypothec, for the sum of three 
million and nine hundred thousand Euro (€3,900,000) and 
interests and costs thereon over all their assets, present and future: 
 

 

(herein collectively referred to as the “Hypothecs”). 

 

1.4 The Trustee in its capacity of Security Trustee, accepts the Hypothecs 
and agrees to hold them on trust for the benefit of the Beneficiaries pari 
passu according to the rights and interests held by each Beneficiary in 
terms of the Admission Document. 
 

1.5 The Issuer and the Trustee agree that the Hypothecs are being granted 
in terms of Article two thousand and ninety five letter E (2095E) of the 
Civil Code provided that the provisions of sub-article four (4) thereof are 
not applicable.  

 
1.6 The Issuer, the Guarantor and the Trustee agree that for the purposes 

of registration of the Hypothecs at the Public Registry of Malta, the 
relative note of hypothec shall state that the credit is for the sum of three 
million nine hundred Euro (€3,900,000) and interest and costs thereon, 
fixed in warranty of the obligations of the Issuer as stated in clause 1.1 
(one point one) above.  
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1.7 The Issuer and the Trustee expressly agree that the indication of the 
aforesaid sum of three million nine hundred Euro (€3,900,000) for the 
purposes of the grant and registration of the Hypothecs shall be without 
prejudice to the provisions of Article two thousand and ninety five (2095) 
of the Civil Code, Chapter Sixteen (Cap. 16) of the Laws of Malta which 
places interest accruing on the secured debt, the expenses of 
registration and the expenses, if any, incurred for the judicial 
acknowledgement of the debt in the same rank as the debt. 

 
1.8 Upon the payment or prepayment, on a redemption date or otherwise, 

of the Principal Amount of the Bonds, payment of all interest thereunder 
and reimbursement of all expenses incurred by, and payment of 
remuneration due to the Trustee, the Trustee shall cancel the 
Hypothecs. 

 
1.9 The parties further agree that once Testa Properties Limited acquires 

the Property in Saint Paul’s Bay, being the building or the complex 
known as ‘Serena Beach Club’, without official number, formerly 
occupied by Premier Restaurants Malta Limited, built on a portion of 
land measuring circa five hundred and ninety point three square metres 
(590.3m2) in Islets Promenade, Bugibba, Saint Paul’s Bay, bounded on 
the North by property of the Government, on the South by the said street 
and on the East with property formerly known as ‘Bognor Regis’ 
nowadays ‘Bayside’, which belongs to the heirs of the Francica family 
or its successors in title, free and unencumbered with all its rights and 
appurtenances, including its subsoil and overlying airspace. The land 
on which the said complex of building is built is marked in red on the 
plan attached to a deed in the record of Notary Mario Bugeja of the 
twenty fourth day of August of the year two thousand and fifteen 
(24.08.2015) and therein marked as Document ‘A’; [hereinafter referred 
to as the ‘Property in Saint Paul’s Bay’] in full ownership and on 
condition that there are no debts on the said Property in Saint Paul’s 
Bay, and on condition that the Security Trustee is given a valuation of 
the Property in excess of three point nine million Euro (Euro 3,900,000) 
issued by the Architect of the said project to be done in the Property, 
then the Security Trustee is to appear on a deed of reduction of 
hypothecary rights wherein: 
1.9.1 Spouses Testa are to be released from the hypothec constituted 

hereon in their entirety. 
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1.9.2 The properties mentioned under clauses 1.3.1 and 1.3.2 above 
will be released from the hypothec constituted hereon. 

 

And this on condition that contemporaneously with the reduction of the 
said hypothecary rights in the manner stipulated in clauses 1.9.1 and 
1.9.2, Testa Properties Limited constitutes in favor of the Security 
Trustee a first ranking special hypothec over the said Property in Saint 
Paul’s Bay.   

 

2. Ranking of the Hypothecs 
 

2.1 The Issuer and the Guarantor each acknowledges and warrants that the 
Bonds constitute the general, direct, unconditional and secured 
obligations of the Issuer and the Guarantor, and that pursuant to this 
Deed and by virtue of the registration of the Hypothecs, the Hypothecs 
will rank with priority and preference to all other present and future 
obligations of the Issuer and will rank with first priority and preference 
over all the assets, present and future, including each property which is 
subject to a special hypothec, to all other present and future 
indebtedness of the Issuer. 
 

3. Contractual Undertaking 
 

Whereas the Issuer is to deposit the sum of one million, two hundred 
thousand (1,200,000) Euro in fixed term deposit account with 
_______________________ and this in its name; 

 

Whereas _______________ has issued in favour of the Issuer three 
insurance policies vis-a-vis the properties being hypothecated in virtue of this 
deed, and this under the following numbers: 

(i) four four six seven eight letters ‘F’ ‘H’ ‘C’ zero eight four five seven two 
(44678FHC084572); 

(ii) four four six seven eight letters ‘F’ ‘H’ ‘C’ zero eight four five seven one 
(44678FHC084571); and 
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(iii) letter ‘P’ one eight letters ‘C’ ‘P’  zero zero five eight four 
(P18CP00584); 
hereinafter referred to as ‘the Insurance Policies’. 

 

Whereas in support of the Guarantee, the said fixed term deposit account 
and Insurance Policies are then to be pledged in favour of the Security 
Trustee for the benefit of the Beneficiaries, that for as long as any principal 
or interest under the Bonds or any indebtedness under the Bonds remains 
outstanding the said Pledge Agreement. 

 

Whereas it has been agreed by the Issuer and the Security Trustee, that in 
the event that a further hypothecary guarantee is granted to warrant the 
Issuer’s obligations under the Admission Document and under this deed, 
such pledge shall then be released. 

Now therefore, and in view of the covenants above, the Issuer hereby 
undertakes in favour of the Security Trustee, which accepts, that: 

(i) Upon the acquisition by the Issuer of the immovable property being 
the ‘Property in Saint Paul’s Bay’, formerly known as ‘Serena Beach 
Club’ situated at the Islets Promenade, Bugibba, it shall constitute and 
grant in favour of the Security Trustee for the benefit of the 
Beneficiaries, an additional Special Hypothec for the Principal Amount 
over the abovementioned immovable property in Bugibba;  

(ii) Such constitution of the Special Hypothec over the above described 
property situated in Bugibba, shall be made and granted under the 
same terms and conditions to which the Hypothecs herein constituted, 
have been granted; 

(iii) Upon the constitution of such additional special hypothec, the Security 
Trustee undertakes in favour of the Issuer to release the 
aforementioned pledge; and to cancel the Hypothecs constituted 
hereon. 
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4. Negative Pledges 
 

4.1 The Issuer and the Guarantor each undertakes in favour of the 
Security Trustee for the benefit of the Beneficiaries, that for as long as 
any principal or interest under the Bonds or any indebtedness under the 
Bonds remains outstanding, it shall: 
4.1.1 Not create or permit to subsist any claim, charge, lien, 

encumbrance, hypothec, privilege or security interest other than 
the Security Interest or security interests arising by law (excluding 
the privilege of contractors and workmen arising from the 
provisions of article two thousand and ten (2010) of the Civil Code), 
upon the whole or any part of its respective present or future assets 
or revenues to secure any Financial Indebtedness (as defined 
below) of the Issuer or Guarantor. 

 

4.1.2 Provided that the Issuer (or Guarantor as the case may be) may 
create Financial Indebtedness secured over assets of the Issuer 
(or Guarantor as the case may be) but not with seniority over the 
Security Interests, provided that the Trustee grants its consent. 

 

4.1.3 Not allow to subsist any further encumbrances other than the 
Hypothecs save for the provisions of paragraph 4.1.1 above. 

 

4.1.4 Not transfer ownership and/or any other real right over the 
properties hypothecated by virtue of this deed under any title 
whatsoever, without the prior written consent of the Security 
Trustee.  

 

For the avoidance of doubt, a transfer of control of the Issuer shall 
be deemed to constitute a transfer of the Hypothecated Property 
under paragraph (c) above. For the purposes of this paragraph a 
transfer of control shall include, but without prejudice to the 
generality of the foregoing shall not be limited to: (i) the transfer of 
voting shares in the Issuer which amounts to a transfer of 50% (fifty 
per cent) plus one (1) share of the total shareholding having voting 
rights in the Issuer; (ii) the transfer in any manner of the ability to 
appoint a majority of the directors of the Issuer; and (iii) the transfer 
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to any person of the ability to determine the financial and 
operational decision making power of the Issuer. For the 
avoidance of doubt, a transfer of control in the Issuer arising as a 
result of a series of separate transactions shall also be deemed to 
constitute a transfer of the Hypothecated Property under 
paragraph (c) above. Consent by the Trustee shall be given upon 
receipt of instructions in writing passed at a meeting of 
Bondholders by a vote carrying at least sixty per cent (60%) in 
value of all the Bondholders. 

 

4.1.5 Not declare any dividends nor shall it undertake any measure for 
the reduction of its share capital. 

 

 

For the purposes of this Deed: 

 

“Financial Indebtedness” means any indebtedness in respect of (A) monies 
borrowed; (B) any debenture, bond, note, loan stock or other security; (C) 
any acceptance credit; (D) the acquisition cost of  any asset to the extent 
payable before or after the time of acquisition or possession by the party 
liable where the advance or deferred payment is arranged primarily as a 
method of raising finance or financing the acquisition of that asset; (E) leases 
entered into primarily as a method of raising finance or financing the 
acquisition of the asset leased; (F) amounts raised under any other 
transaction having the commercial effect of borrowing or raising of money; 
(G) any guarantee, indemnity or similar assurance against financial loss of 
any person. 

 

5. Searches 
 
5.1 The Security Trustee hereby commits to order searches in respect of 

the hypothecated properties at the Public Registry and the Land 
Registry on a monthly basis throughout the term of the Bond Issue. 
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6. Costs 
 

6.1 All notarial fees and expenses in connection with this Deed including 
the registration of the Hypothecs at the Public Registry and the Land 
Registry are to be borne by the Issuer.  

 
6.2 Each of the Parties shall pay its own advisors. 

 

 

7. General 
 

7.1 The Issuer, the Guarantor and the Trustee agree that the purpose of 
this Deed is the grant of the Hypothecs by the Issuer and the 
Guarantor to the Security Trustee and that for this purpose and for the 
purposes of law certain terms and conditions contained in the 
Admission Document have been acknowledged, agreed, and 
recorded on this public deed. 

 
7.2 The Issuer, the Guarantor and the Trustee furthermore agree that 

nothing in this Deed, save for the Hypothecs and the rights they grant 
to the Trustee for the benefit of the Beneficiaries, whether expressed 
or implied shall in any way modify the rights and obligations of the 
Issuer and the Trustee between themselves and the Beneficiaries and 
the Bonds as applicable or shall in any way limit, restrict or curtail the 
right of action, remedies, warranties, guarantees and securities or any 
other benefits of the Issuer, the Trustee and the Bondholders arising 
therefrom. 

 

7.3 That this public deed shall in no way imply a novation of the rights and 
obligations contracted by the Issuer, the Trustee and the Bondholders 
under the Bonds. 

 
7.4 This Deed shall be governed by and construed in accordance with the 

laws of Malta and the Parties agree that any dispute arising in 
connection with this Deed shall be subject to the jurisdiction of the 
Courts of Malta.  
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Since the documents annexed to this Deed are more than five (5) a list of 
documents marked with the letter “X” is hereto being annexed for signature 
of the Parties in lieu of the documents themselves. 

 

This Deed has been done, read and published by me, the undersigned 
Notary, after having explained the contents thereof to the appearers in 
accordance to law in Malta at  
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ANNEX 3- SPECIMEN APPLICATION FORM 

TESTA FINANCE P.L.C- € 3,900,000 5.5% Bonds 2019- 2029 

Kindly read the notes contained in this application form before filling up the relevant field:  

Applicant  
 

 Non-Resident 
 

 Minor 
 

 Body Corporate/Body of Persons 
 

 CIS- Prescribed Fund 

Title (Dr, Mr, Mrs, Ms) 
 
 

Full Name and Surname/ Registered Name 

Address 
 
 

Post Code 

Nationality ID/Passport/ Company 
Registration No 
 
 

Document Type  Country of Issue of ID Document Date of Birth 

MSE Account No (if applicable) LEI Mandatory for non-individuals)  Mobile No (mandatory for e-portfolio 
registration) 

Tel No 
 
 
 

Email Address 
 

 

 Already registered for e-portfolio 
 

 Don’t register me for e-portfolio 
 

 Register me for e-portfolio 

Additional (Joint) applicants.   Please use additional application form if the space is not sufficient 
Title (Dr, Mr, Mrs, Ms) 
 
 

Full Name and Surname 
 
 

Date of Birth Nationality Document Type ID/PP No and Country of Issue 

Title (Dr, Mr, Mrs, Ms) 
 
 

Full Name and Surname 
 
 

Date of Birth Nationality Document Type ID/PP No and Country of Issue 

Minor’s Parents/ Legal Guardian/s.   Please use additional application form if the space is not sufficient 
Title (Dr, Mr, Mrs, Ms) 
 
 

Full Name and Surname Date of Birth Nationality Document Type ID/PP No and Country of Issue 

Title (Dr, Mr, Mrs, Ms) 
 
 

Full Name and Surname Date of Birth Nationality Document Type ID/PP No and Country of Issue 

I/We apply to Purchase and Acquire the below listed amount of bonds: 
Amount in Figures: 

€ 
Amount in Text: 
 
 

 
Testa Finance p.l.c. 5.5 % Bonds 2028 (minimum subscription of € 5,000 and in multiples of € 100 thereafter) at the Issue Price (at par), as defined in the Company  Admission Document dated 
_________ 2018 (the ‘Company  Admission Document’), payable in full upon application under the Terms and Conditions of the Bonds as set out in the Company  Admission Document 
 

Resident – Withholding Tax Declaration (ONLY to be completed if applicant is resident in Malta) 
 

 I/We elect to have the final withholding tax deducted from my/our interest 
 I/We elect to receive interest gross (ie without any deduction of withholding tax) 

 

Non-Resident – Declaration for Tax Purposes (ONLY to be completed if applicant is NOT resident in Malta) 
Tax Country 
 

Country of Birth City Birth 

Tax Identification Number 
 

Passport/ National ID No Country of Issue Date of Issue 

 

 I/We am/are NOT resident in Malta but I/we am/are resident in the European Union 
 I/We am/are NOT resident in Malta and I/we am/are NOT resident in the European Union 

 

Interest, Refund and Redemption Mandate                                                                                              (completion of this panel is MANDATORY) 
Bank 
 

IBAN 

I/We have fully understood the contents and instructions for completing this Application Form and am/are submitting this Application Form solely on the basis of the 
Company Admission Document subject to the Terms and Conditions therein contained which I/We fully understand and accept; 
 
________________________                                                                        ________________________ 
Signature of Applicant/s                                                                                Date 
(all parties to sign in a joint activation) 
(both parents or legal guardians to sign when Applicant is a minor) 
 
Financial Intermediary Stamp Financial Intermediary Code Application Number 
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Notes and Guidelines on how to fill in and complete this application form and other information 

(The below is to be read in conjunction with the Company Admission Document dated on the 20th December, 
2018) 

1. This Application is governed by the Terms and Conditions of the Application in this Company Admission Document dated on the 
20th December, 2018. Capitalised terms not defined herein shall, unless the context otherwise requires, have the meaning ascribed 
to them in the Company Admission Document. 

2. The Application Form is to be completed in BLOCK LETTERS. 

3. The Applicants are to fill in their personal information as indicated in the Application Form under the ‘Applicant’ Section. In the 
case of a joint applicant, the additional applicants must fill in their personal information under the ‘Additional/Joint Applicant’ 
Section. In such a case of joint applicants, the person who is inserted in the ‘Applicant’ Section shall be deemed to be the registered 
holder of the Bond and thus any payments shall be paid directly into such person’s account. 

4. All information requested in each specific section is required if such section is applicable to the Applicant/s and thus must be 
filled in.  

5. Upon submission of an Application Form, Bondholders who do not have an online e-portfolio account will be registered by the 
CSD for the online e-portfolio facility and will receive by mail at their registered address a handle code to activate the new e-
portfolio login. The Bondholder’s statement of holdings evidencing entitlement to the Bonds held in the register kept by the CSD 
and registration advices evidencing movements in such register will be available through the said e-portfolio facility on 
https://eportfolio.borzamalta.com.mt/. Those Bondholders who opt not to avail themselves of this facility should indicate such on 
the Application Form. Further detail on the e-portfolio is found on https://eportfolio.borzamalta.com.mt/Help. 

6. Applications in the name and for the benefit of minors shall be allowed provided that they are signed by both parents or by 
the legal guardian/s and accompanied by a Public Registry birth certificate of the minor in whose name and for whose benefit 
the Application Form is submitted. The relative box under ‘Minor’s Parents/Legal Guardians’ section must also be marked 
appropriately. Any Bonds allocated pursuant to such an Application shall be registered in the name of the minor as Bondholder, 
with interest and redemption proceeds payable to the parents or legal guardian/s signing the Application Form until such time as 
the minor attains the age of eighteen (18) years, following which all interest and redemption proceeds shall be payable directly 
to the registered holder, provided that the Issuer has been duly notified in writing of the fact that the minor has attained the age 
of eighteen (18) years. 

7. If the Applicant is a company or other body corporate, the exact legal name of such entity should be inserted in the ‘Applicant’ 
section along with the registration number of such entity. The Applications must also be duly signed by an authorised representative 
indicating such a person’s authority.  

8. APPLICANTS WHO ALREADY HOLD SECURITIES ON THE MSE ARE TO INDICATE THEIR MSE ACCOUNT NUMBER IN THE 
‘APPLICANT’ SECTION. APPLICANTS ARE TO NOTE THAT ANY SECURITIES ALLOTTED TO THEM WILL BE RECORDED IN THE MSE 
ACCOUNT NUMBER QUOTED ON THE APPLICATION FORM. IF DETAILS OF SUCH MSE ACCOUNT NUMBER, AS HELD BY THE 
MSE, DIFFER FROM ANY OR ALL OF THE DETAILS APPEARING OVERLEAF, A SEPARATE REQUEST BY THE APPLICANT TO CHANGE 
THESE DETAILS AS RECORDED AT THE MSE WILL HAVE TO BE EFFECTED.  

9. Applications must be for a minimum of € 5,000 and thereafter in multiples of €100.  

10. Only Applicants who hold a valid official Maltese Identity Card or companies registered in Malta will be treated as resident 
in Malta. In such a case the Applicant may elect to have final withholding tax, currently 15%, deducted from interest payments in 
which case such interest need not be declared in the Applicant’s income tax return. The Applicant may elect to receive the interest 
gross (i.e. without deduction of final withholding tax), but will be obliged to declare interest so received in the tax return. Interest 
received by non-resident Applicants is not taxable in Malta and non-residents will receive interest gross. Authorised entities 
applying in the name of a Prescribed Fund (having indicated their status in the appropriate box in the ‘Applicant’ Section) will 
have final withholding tax (currently 10%), deducted from interest payments. In terms of section S of the Company Admission 
Document, unless the Issuer is otherwise instructed by a Bondholder, or if the Bondholder does not fall within the definition of 
“recipient” in terms of Article 41(c) of the Income Tax Act (Cap. 123 of the Laws of Malta), interest shall be paid to such person 
net of final withholding tax,( currently 15%) of the gross amount of interest, pursuant to Article 33 of the Income Tax Act (Cap. 
123 of the Laws of Malta). 
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11. Applicants who are Non-Resident in Malta for tax purposes must indicate their passport number in the ‘Non-Resident – 
Withholding Tax Declaration’. Non-residents of Malta should note that payment of interest to individuals and certain residual 
entities residing in another EU Member State is reported on an annual basis to the Director General Inland Revenue, Malta, who 
will in turn exchange the information with the competent tax authority of the Member State where the recipient of interest is 
resident. This exchange of information takes place in terms of the Council Directive 2014/ 107/EU of 9 December 2014 amending 
Directive 2011/16/EU as regards mandatory automatic exchange of information in the field of taxation. The contents of Notes 
10 and 11 above do not constitute tax advice by the Company and Applicants are to consult their own independent tax advisors 
in case of doubt.  

12. Payments for the Bonds must be made in Euro in cleared funds to ‘The Registrar- Testa Finance P.L.C Bond Issue’. In the event 
that any cheque filled with the Application form is not honoured on the first presentation thereof, the Company and the registrar 
reserve the right to render the application invalid.  

13. If any Application is not accepted after the closure of the subscription lists or is accepted for fewer Bonds than those applied 
for, the monies or the balance of the amount paid but not allocated, as the case may be, will be returned by direct credit into the 
bank account as indicated in the ‘Interest, Refund and Redemption Mandate’ Section. Interest and redemption proceeds will be 
credited to the account indicated or as otherwise amended by the Bondholder/s during the term of the Bond.  

14. Any Applicant wishing to apply for the Bonds is to deliver a duly completed Application form to the Placement Broker and 
Registrar Jesmond Mizzi Financial Advisors during standard business hours up to 12:00 CET on the 4th January, 2019. Applications 
received after the closing time and date will not be accepted and any Applications made by post are thus filed at the risk of the 
Applicant and the Company shall not in any way be liable for any late submissions. The Company reserves the right to refuse any 
Application files which it deems to be in breach of the general terms and conditions contained in the Company Admission Document.   

15. By completing and delivering an Application Form you (as the Applicant(s)) acknowledge that:  

a. the Issuer may process the personal data that you provide in the Application Form in accordance with the General 
Data Protection Regulation – GDPR (Regulation (EU) 2016/679  

b. the Issuer may process such personal data for all purposes necessary for and related to the Bonds applied for; and  

c. you, as the Applicant, have the right to request access to and rectification of the personal data relating to you, as 
processed by the Issuer. Any such requests must be made in writing and addressed to the Company. The request must be 
signed by yourself as the Applicant to whom the personal data relates.  

The value of investments can go up or down and past performance is not necessarily indicative of future performance. The nominal 
value of the Bonds on offer will be repayable in full upon redemption. An investor should consult an independent financial advisor, 
licensed under the Investment Services Act (Cap. 370 of the Laws of Malta), for advice. 
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ANNEX 4- ESCROW AGREEMENT 

 

Entered into on the 20th of December, 2018  

 

Jesmond Mizzi Financial Advisors Limited 

(the “Placement Agent” and/or the “Escrow Agent”) 

and 

Testa Finance p.l.c 

(the “Issuer”) 

 

 

 

 

ESCROW AGREEMENT 
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This ESCROW AGREEMENT is entered into this 20th day of December of the year 2018 (hereinafter referred to as 
the "Agreement")  
  
BY AND BETWEEN: 
 

A. Jesmond Mizzi Financial Advisors Limited, a company registered under the laws of Malta, having company 
registration number C 30176, with its registered address situated at 67, Flat 3, South Street, Valletta, Malta, 
hereinafter referred to as the “Placement Agent” or the “Escrow Agent” as the context requires; AND 

 
B. Testa Finance p.l.c, a company registered under the laws of Malta, having company registration number C 

85495, with its registered address situated at RU 19, The Pjazza, The Point, Tigne Point, Sliema. Malta (the 
“Issuer”). 

 
(Collectively referred to as “Parties” or each individually as a “Party”) 
 
WHEREAS: 
 

a) The Issuer wishes to appoint the Placement Agent also as the Escrow Agent to hold the Funds on escrow in 
accordance with the terms and conditions hereof; 

 
b) The Placement Agent is an investment services intermediary duly licensed by the competent authority under 

the Investment Services Act (Chapter 370 of the Laws of Malta); and  

 
c) The Placement Agent is willing to accept to act as Escrow Agent in accordance with the following terms and 

conditions of this Agreement; 

NOW, THEREFORE: 
 
In consideration of the mutual agreements, covenants, representations and warranties contained herein, the 
Issuer places the Funds under the control of the Placement Agent as an Escrow Agent, which accepts and 
agrees to hold the Funds on escrow, in accordance with the conditions set forth herein for which the Parties 
agree as follows:- 
 
 

1. DEFINITIONS AND INTERPRETATION 
 
1.1 In this Agreement, unless the context otherwise requires, the following words shall have the following meanings: 
 

“Bonds” means an aggregate of €3.9 million in Bonds having a face 
value of €100 per bond, subject to a minimum subscription 
of €5,000 in Bonds and multiples of €100 thereafter, 
issued by the Issuer in accordance with the Company 
Admission Document; 

 
“Company Admission Document” means the document prepared in the context of the 

application for admission of the Bonds to Prospects MTF 
containing information about the Issuer as the issuer of the 
Bonds; 

 
“Funds” means the amount of a maximum of €3.9 million which 

emanates from the proceeds of the Issue and which is to be 
utilised in accordance with the Company Admission 
Document; 
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“Issue” means the issue of the Bonds for admission to Prospects 
MTF; 

 
 “Prospects MTF” means the market regulated as a multilateral trading 

facility operated by the Malta Stock Exchange providing 
a venue for start-up and growth small to medium-sized 
enterprises to float their capital (including equity or debt) 
on the market; 

 
 
1.2 In this Agreement, except where the context otherwise requires: 

 
1.2.1 headings are included for convenience only and do not affect the interpretation of this Agreement; 
 
1.2.2 use of the singular includes the plural and vice versa; 
 
1.2.3 use of any gender includes the other genders; 

 
1.2.4 any reference to a person includes natural persons, firms, partnerships, companies, corporations, 

associations, organisations, governments, states, foundations or trusts; 
 

1.2.5 any reference to a person includes that person’s legal personal representatives, successors and assigns; 
 

1.2.6 any reference to a ‘Clause’ or ‘Clauses’ shall be construed to refer to a clause or clauses of this 
Agreement; and 

  
1.2.7 any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression is 

illustrative only and does not limit the sense of the words preceding those terms. 
 

2. DEPOSIT OF THE FUNDS  
 
2.1 The Issuer hereby accepts that following the Issue and allotment of the Bonds to the subscribers thereto, the 

Placement Agent shall transfer the Funds into a dedicated account clearly designated in the name of “Jesmond 
Mizzi Financial Advisors Limited as Escrow Agent for Testa Finance p.l.c”, controlled by the Escrow Agent and to 
be held on escrow in accordance with Clause 4.3 hereof. 

2.2 The Escrow Agent shall deal with the Funds in accordance with Clause 4 of this Agreement. 
 

3. ACCEPTANCE BY THE ESCROW AGENT 
 

3.1 The Escrow Agent hereby: 

3.1.1 agrees to act as Escrow Agent in accordance with the terms and conditions hereof;  
 
3.1.2 agrees to hold the Funds on escrow for the duration of this Agreement in accordance with Clause 4 of 

this Agreement; and 
 
3.1.3 acknowledges that it has been handed over with a copy of the Company Admission Document and agrees 

to be bound by the terms of the Company Admission Document insofar as it applies to the escrow forming 
the subject of this Agreement. 
 

3.2 The duties and responsibilities of the Escrow Agent, also in its dual capacity as Placement Agent, are defined 
by the Investment Services Act (Control of Assets) Regulations as supplemented by the instructions provided in 
this Agreement.  
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4. CONTROL OF FUNDS BY THE ESCROW AGENT 
 

4.1 The Funds shall be held under the control of the Escrow Agent until released to the Issuer, in accordance with 
the provisions of this Agreement. 

 
4.2 The role of the Escrow Agent shall be limited to:-  

 
4.2.1 holding the Funds on escrow under its control; 
4.2.2 releasing the Funds to the Issuer in accordance with the provisions of this Agreement. 

 
4.3 The Escrow Agent shall release such part of the Funds to the Issuer, during the term of the Bonds, as 

stipulated herein and in accordance with the terms of the documentary proof provided to the satisfaction of 
the Escrow Agent: 

 
4.3.1 initially, the Escrow Agent shall release funds to cover for the bond issue costs, up to an amount of € 

59,500; 
 

4.3.2 a maximum amount up to €1,200,000 to be placed in a fixed account;  
 

4.3.3 a maximum amount up to €250,000 to be utilised for the payment of the third party loan. 
 

4.3.4 a maximum amount of €2,100,000 to be utilised for the improvements, additions and alterations at the 
property situated at Bugibba (as defined in the Company Admission Document); 
 

4.3.5 a maximum amount of €185,000 to be utilised to repay existing borrowings and facilities from credit 
institutions. 
 

4.3.6 a maximum amount of €105,500 to be paid immediately to the company to meet its working capital 
obligations 

 
4.4 Any remaining balance of Funds from the above shall be utilized by the Issuer for the acquisition of the 

immovable property in Bugibba, known as Serena Beach Club’ at the Islets Promenade, in terms of the 
Company Admission Document. 
 

4.5 In the event that the Funds are not released in accordance with Clause 4.3 and clause 4.4 above, by the end 
of the term of the Bond, the Escrow Agent shall cease to hold the Funds on escrow and shall surrender and 
refund the same to the Issuer at the expiration of the said term of the Bonds, when the outstanding Bonds are 
due for redemption, so that the Funds are utilised for effecting the appropriate redemption in accordance 
with the Company Admission Document. 

 
4.6 Where the Escrow Agent is to release the Funds in accordance with Clause 4.3 above, the Issuer may instruct 

the Escrow Agent to transfer the Funds, or any part thereof as applicable, directly to any third party being 
the rightful recipient of such part of the Funds in accordance with Clause 4.3. 
 

5. TERMINATION OF ESCROW AGREEMENT.   
 

5.1 This Escrow Agreement shall terminate on the occurrence of the events set out in Clauses 4.3 or 4.5 of this 
Agreement, whichever is the earlier.  
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6. ESCROW AGENT'S DUTIES AND LIABILITIES. 
 

6.1 The duties and responsibilities of the Escrow Agent hereunder shall be determined in accordance with 
applicable law as supplemented by the express provisions of this Agreement and the Company Admission 
Document. 

 
6.2 The Escrow Agent may rely and shall be protected, after reasonably exercising all the due care and diligence, 

in acting or refraining from acting upon any written notice, instruction or request provided for and furnished 
to it pursuant to the terms of this Agreement and believed by it to be genuine and to have been signed or 
presented by the proper Party or Parties. 

  
6.3 Subject to Clause 6.2, the Escrow Agent shall not be liable for any action taken or omitted by it in good faith 

unless a court of competent jurisdiction determines that the Escrow Agent's misconduct or negligence was the 
primary cause of any loss to the Issuer. The Escrow Agent may consult with counsel of its own choice at the 
reasonable expense of the Issuer. 

 
7. GOVERNING LAW; SUBMISSION TO JURISDICTION, DISPUTES   

 
7.1  This Agreement shall be governed by and construed in accordance with the laws of Malta, including the 

Investment Services Act (Control of Assets) Regulations (S.L. 370.05), without reference to conflict of law 
principles.  

 
7.2 Any dispute, controversy or claim arising out of or relating to this contract, or the breach, termination or 

invalidity thereof, shall be settled by arbitration in accordance with Part IV (Domestic Arbitration) of the Malta 
Arbitration Act, 1996 and the Arbitration Rules of the Malta Arbitration Centre as at present in force. 

 
8.  ASSIGNMENT  
 
8.1 Without prejudice to Clause 4.6 hereof, no party may assign any of its rights or obligations under this 

Agreement without the written consent of the other Parties hereto.  
 

9. AMENDMENT 
 

9.1      This Agreement may only be amended by the written agreement of the Parties, subject to the prior written 
approval of Malta Stock Exchange plc for as long as the Bonds are admitted on any of its markets or trading 
facilities. 

 
10. SEVERABILITY 

 
10.1  In the event that any of the terms, conditions or provisions hereunder shall be determined by any competent 

authority to be invalid, unlawful or unenforceable to any extent, such terms, conditions or provisions shall to 
that extent be severed from the remaining terms, conditions and provisions of this Agreement, which shall 
continue to be valid to the fullest extent permitted by law. Subject to Clause 9.1 hereof, the Parties bind 
themselves to substitute any terms, conditions or provisions which may be deemed to be invalid, unlawful or 
unenforceable. 

 
11. NOTIFICATIONS AND INSTRUCTIONS 
 

ADDRESSES FOR NOTIFICATION  
 
Notices, instructions and other communications shall be sent: 
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If to the Placement Agent or Escrow Agent to: 

Jesmond Mizzi Financial Advisors Limited,  
67, Flat 3  
South Street  
Valletta 
Malta 
Attn.: Mark Camilleri 
Email: mark.camilleri@jesmondmizzi.com  

If to the Issuer: 

Testa Finance p.l.c 
RU 19,  
The Pjazza,  
The Point,  
Tigne Point,  
Sliema. Malta 
Attn: Jean Paul Testa 
Email: info@testacatering.com.mt  

All notices or communications required or permitted to be given shall be in writing and shall be delivered by 
hand, or sent by registered mail, or via email and shall be deemed given when received by the recipient. 

12. COUNTERPARTS

12.1  This Agreement may be executed by the Parties on separate counterparts each of which when executed and 
delivered shall constitute an original but all such counterparts shall together constitute one and the same 
instrument. 

IN WITNESS WHEREOF, each of the Parties have caused this Escrow Agreement to be executed as of the day and 
year first written above. 

_______________________          _______________________        
Testa Finance PLC   Jesmond Mizzi Financial Advisors Ltd 
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ANNEX 5- CURRENT AND PAST DIRECTORSHIPS OF THE ISSUER 

 

Name of Director 
 

Current Directorships Past Directorships 

Raymond Pace 
 

Testa Finance Plc- C 85495 
 

N/A 

Nigel Scerri 
 

Testa Finance Plc- C 85495 
Airmalta Aviation Services Ltd- C 84643 
D. Shopping Malls Finance Plc- C 87809 
Dizz Finance Plc- 71189 
Fripa Limited- C 63679 
Mediterranean Offshore Bunkering Company 
Limited- C 6052 
Pafri Limited- C 63678 
 

Super Billboards Rentals Limited- C 
31485 (struck off) 
 

Reuben Debono 
 

Pactum Company Limited-  C 39462 
Trustforte Fiduciary Ltd- C 25928 
Testa Finance Plc- C 85495 
Fes Platinum Projects Ltd- C 85066 
Fes Projects Ltd- C 83872 
 

N/A 

Jean Paul Testa 
 

Testa Finance Plc- C 85495 
Testa Properties Limited- C 80524 
Testa Catering Concepts Limited- C 56923 
GT Shirts Limited (In Dissolution) 
 

Spotless Co. Limited- C 53650 (Struck 
off) 
 

Hanna 
Yevheniivna 
Testa 
 

Testa Finance Plc- C 85495 
Testa Properties Limited- C 80524 
Testa Catering Concepts Limited- C 56923 
 
 

Spotless Co. Limited- C 53650 (Struck 
off) 
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ANNEX 6- FORECAST INFORMATION 

 

The Group 

The Group’s consolidated statement of financial position 

 2018 2019 2020 

 Projected Forecast Forecast 

 € € € 
Assets    

Property, plant and equipment 3,191,012 2,947,158 2,703,304 

Intangible assets 200,000 183,332 166,664 

Fixed term investment 1,200,000 1,200,000 1,200,000 

 _________ _________ _________ 
    
Total non-current assets 4,591,012 4,330,490 4,069,968 

 _________ _________ _________ 
    
Current assets    

Inventories 51,105 95,000 140,000 

Trade and other receivables 169,950 159,400 148,850 

Cash and cash equivalents 126,559 428,229 1,111,822 

 _________ _________ _________ 
    
Total current assets 347,614 682,629 1,400,672 

 _________ _________ _________ 
    
Total assets 4,938,626 5,013,119 5,470,640 

 _________ _________ _________ 
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Equity    
Share capital 670,152 670,152 670,152 
Retained earnings (128,886) 15,039 478,705 
 _________ _________ _________ 
    
Total equity 541,266 685,191 1,148,857 
 _________ _________ _________ 
Liabilities    
Bond issue 3,900,000 3,900,000 3,900,000 
 _________ _________ _________ 
    
Total non-current liabilities 3,900,000 3,900,000 3,900,000 
 _________ _________ _________ 
Current liabilities    
Trade and other payables 497,360 427,928 421,783 
 _________ _________ _________ 
    
Total current liabilities 497,360 427,928 421,783 
 _________ _________ _________ 
    
Total liabilities 4,397,360 4,327,928 4,321,783 
 _________ _________ _________ 
    
Total equity and liabilities 4,938,626 5,013,119 5,470,640 
 _________ _________ _________ 
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The Group’s consolidated income statement 

 2018 2019 2020 
 Projected Forecast Forecast 
 € € € 
    
Revenue  1,641,792 3,438,300 3,946,800 
    
Cost of sales (463,861) (936,249) (975,240) 

 _________ _________ _________ 
    
Gross Profit 1,177,931 2,501,946 2,971,560 

    
    
Administrative expenses (1,125,276)  (1,815,920)  (1,962,907)  

 _________ _________ _________ 

    
EBITDA  52,655   686,026   1,008,653  
    
Financial expenses (32,951)  (241,579)  (244,465)  

Depreciation and amortisation expense (300,522)  (300,522)  (300,522)  

 _________ _________ _________ 
    
Profit before tax (280,818)   143,925   463,666  

    
Income tax expense  -   -   -  

 _________ _________ _________ 
    
Profit after tax (280,818)   143,925   463,666  
 _________ _________ _________ 
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The Group’s consolidated statement of cash flows 

 2018 2019 2020 

 Projected Forecast Forecast 

 € € € 

    
Cash flows from operating activities    

Profit before interest, tax, disposals, 

depreciation and amortisation 

52,655 686,026 1,008,653 

(Increase)/decrease in trade receivables 228,886 10,550 10,550 

Increase/(decrease) in trade payables 101,023 (69,432) (6,145) 

(Increase)/decrease in inventories (5,697) (43,895) (45,000) 

Interest paid (32,951) (241,579) (244,465) 

Taxation paid (46,914) 0 0 

 _________ _________ _________ 

    
Net cash generated from operating activities 297,002 341,670 723,593 

    

Cash flows from investing activities:    

Purchase of property, plant and equipment (3,195,832) (40,000) (40,000) 

Fixed term investment (1,200,000) 0 0 

 _________ _________ _________ 

    
Net cash used in investing activities (4,395,832) (40,000) (40,000) 

    

Cash flows from financing activities:    

Issue of share capital 640,152 - - 

Repayment of third party loan (275,000) - - 

Bond issue 3,900,000 - - 

Repayment of borrowings (102,516) - - 

 _________ _________ _________ 

    

Net cash generated from/(used in) financing 

activities 

4,162,636 - - 

    

Cash and cash equivalents at beginning of year 62,753 126,559 428,229 

Net (decrease)/increase in cash and cash 

equivalents 

63,806 301,670 683,593 

 _________ _________ _________ 

    

Cash and cash equivalents at end of year 126,559 428,229 1,111,822 

 _________ _________ _________ 
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The Company 

Testa Finance plc’s statement of financial position 

 2018 2019 2020 

 Projected Forecast Forecast 

 € € € 
Assets    

Fixed term investment 1,200,000 1,200,000 1,200,000 

 _________ _________ _________ 
    
Total non-current assets 1,200,000 1,200,000 1,200,000 

 _________ _________ _________ 
    
Current assets    

Trade and other receivables 2,706,550 2,705,600 2,719,650 

Cash and cash equivalents 4,000 5,440 8,980 

 _________ _________ _________ 
    
Total current assets 2,710,550 2,711,040 2,728,630 

 _________ _________ _________ 
    
Total assets 3,910,550 3,911,040 3,928,630 

 _________ _________ _________ 
    
    
Equity    
Share capital 12,500 12,500 12,500 
Retained earnings (1,950) (1,460) 16,130 
 _________ _________ _________ 
    
Total equity 10,550 11,040 28,630 
 _________ _________ _________ 
Liabilities    
Bond issue 3,900,000 3,900,000 3,900,000 
 _________ _________ _________ 
    
Total liabilities 3,900,000 3,900,000 3,900,000 
 _________ _________ _________ 
    
Total equity and liabilities 3,910,550 3,911,040 3,928,630 
 _________ _________ _________ 
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The Company 

Testa Finance plc’s income statement 

 2018 2019 2020 
 Projected Forecast Forecast 
 € € € 
    
Revenue  20,000 20,000 20,000 
    
    
Administrative expenses (16,000)  (16,000)  (16,000)  

 _________ _________ _________ 

    
EBITDA 4,000 4,000 4,000 
    
Finance income - 216,940 234,040 

Financial expenses (5,950)  (220,450)  (220,450)  

 _________ _________ _________ 
    
Profit before tax (1,950)  490 17,590 

    
Income tax expense  -   -   -  

 _________ _________ _________ 
    
Profit after tax (1,950)  490 17,590 
 _________ _________ _________ 
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Testa Finance plc’s statement of cash flows 

 2018 2019 2020 

 Projected Forecast Forecast 

 € € € 

    
Cash flows from operating activities    

Profit before interest, tax, disposals, 

depreciation and amortisation 

4,000 4,000 4,000 

(Increase)/decrease in trade receivables (53,550) 950 (14,050) 

Finance income received - 216,940 234,040 

Interest paid (5,950) (220,450) (220,450) 

 _________ _________ _________ 

    
Net cash generated from operating activities (55,500) 1,440 3,540 

    

Cash flows from investing activities:    

Fixed term investment (1,200,000) 0 0 

 _________ _________ _________ 

    
Net cash used in investing activities (1,200,000) 0 0 

    

Cash flows from financing activities:    

Issue of share capital 12,500 - - 

Amounts advanced to related parties (2,653,000) - - 

Bond issue 3,900,000 - - 

 _________ _________ _________ 

    

Net cash generated from/(used in) financing 

activities 

1,259,500 - - 

    

Cash and cash equivalents at beginning of year - 4,000 5,440 

Net (decrease)/increase in cash and cash 

equivalents 

4,000 1,440 3,540 

 _________ _________ _________ 

    

Cash and cash equivalents at end of year 4,000 5,440 8,980 

 _________ _________ _________ 
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ANNEX 7- SUMMARY OF SIGNIFICANT ASSUMPTIONS AND ACCOUNTING POLICIES 

 

1. Introduction 

The consolidated projected statement of financial position and the consolidated projected income statement of Testa 
Properties Limited, Testa Finance PLC and Testa Catering Concepts Limited (together the “Group”) for the three year 
period from 1 January 2018 to 31 December 2020 (“the consolidated prospective financial information”) have been 
prepared to provide financial information for the purpose of inclusion in the Company Admission Document of Testa 
Finance PLC dated 20th December, 2018. The consolidated prospective financial information set out in Annex 6 and 
the assumptions below are the sole responsibility of the Directors of Testa Finance PLC. 

The consolidated prospective financial information has been prepared on the basis of a bond issue of €3,900,000 at 
a nominal value of €100 per bond offered by Testa Finance PLC. 

The consolidated prospective financial information for the three year period ending 31 December 2020 has been 
based on the projections of the Group covering the period 1 January 2018 to 31 December 2020.     

The consolidated prospective financial information is intended to show a possible outcome based on a mixture of 
best-estimate assumptions as to future events which the Directors expect to take place and hypothetical assumptions 
about future events and management actions which are not necessarily expected to take place. Events and 
circumstances frequently do not occur as expected and therefore actual results may differ materially from those 
included in the consolidated prospective financial information. Attention is drawn, in particular, to the risk factors set 
out in the Company Admission Document which describes the primary risks associated with the business and 
operations to which the consolidated prospective financial information relates. 

The consolidated projected financial information is not intended to and does not, provide all the information and 
disclosures necessary to give a true and fair view of the financial results, financial position and cash flows of the 
Group in accordance with International Financial Reporting Standards as adopted by the EU. 

The Directors have exercised due care and diligence in adopting the assumptions below. The consolidated 
prospective financial information was formally approved on 8th November, 2018 by the Directors of the Issuer and 
the stated assumptions reflect the judgements made by the Directors on the date. The assumptions that the Directors 
believe are significant to the consolidated prospective financial information are set out in Section 3 of this Annex 7. 

2. Significant accounting policies 

The significant accounting policies of Testa Properties Limited and Testa Catering Concepts Limited are set out in 
their audited financial statements for the year ended 31 December 2017. The Issuer first issue of audited financial 
statements will be for the period ending 31 December 2018. Where applicable, the aforementioned accounting 
policies, in so far as they relate to recognition and measurement criteria, have been consistently applied in the 
preparation of the consolidated prospective financial information. 

3. The Basis of preparation and principal assumptions 

The principal assumptions relating to the environment in which the Group operates, and the factors which are 
exclusively outside the influence of the Directors and which underlie the consolidated prospective financial 
information are the following: 

 there will be no material adverse events originating from the market and economic conditions; 
 there will be no material adverse events originating from changes to laws or regulations; 
 the Group’s catering establishments will continue to enjoy the same level of demand;  
 the basis and rates of taxation will not change materially throughout the period covered by the projections; 

and 
 the rate of inflation will not exceed that experienced in the last few years. 

 



Page 138 of 273 

The principal assumptions relating to the environment in which the Group operates and the factors which the 
Directors can influence and which underlie the prospective consolidated financial information are the following: 

3.1 Revenue 

The Group’s projected revenue is based on the assumption that it will continue to operate the new catering 
establishments with the same profitability as the existing ones, based on the covers of each outlet and the variable 
and fixed costs associated with their operation.  

It is being assumed that Cibo Pizzeria Bugibba and the Fish Restaurant will start operating in May 2019, while the 
Lido/Bar in will start in June 2019. Although the total revenue calculation for 2019 amounts to approximately 
€3,795,000, a 10% decrease was applied for prudence given that it will be the first year of operation. Full 
maturity of the new outlets is expected in 2020.  

3.2 Administrative expenses 

Administrative expenses consist primarily of payroll costs and Directors’ fees, professional fees, rental costs, utilities 
and general overheads. Administrative expenses are based on historical trends, but are expected to increase 
gradually in line with expected inflation.   

Depreciation and amortisation are calculated using the straight-line method to allocate the cost of all items 
comprised within property, plant and equipment and intangible assets respectively to their residual values over their 
estimated useful lives. 

3.3 Taxation 

Current taxation is provided for at 35% of chargeable income for the period. 

3.4 Capital and Reserves 

The Group’s capital and reserves are expected to increase over the projection period as a result of retention of 
profits. No dividends have been assumed in the consolidated prospective financial information during the first three 
years.  

4. Conclusion

The Directors believe that the assumptions on which the prospective financial information is based are reasonable.  

Approved by the Board of Directors on 8th November, 2018 and signed on its behalf by: 

All the Directors 

__________________    __________________ __________________ 
Jean Paul Testa        Hanna Yevheniivna Testa        Nigel Scerri 

__________________  __________________ 
    Raymond Pace  Reuben Debono 
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Issuer 

Testa Finance PLC 
RU 19, The Pjazza, The Point, Tigne Point, Sliema. Malta 
 
 
 
 
 
 

 

Corporate Advisor, Reporting Accountant and Auditor 

KSi Malta 
Villa Gauci, Mdina Road, Balzan, BZN 9031, Malta 
 
 
 
 
 
 

 

Security Trustee 

CRV International Limited 
No. 152, Office No 9, Naxxar Road, San Gwann, SGN 9030, Malta 
 
 

  

Placement Broker, Registrar & Escrow Agent 

Jesmond Mizzi Financial Advisors Limited 
67, Flat 3. South Street, Valletta, Malta 
 
 

 

 


