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Yacht Lift Malta PLC 
 

A public limited liability company registered in Malta with company registration number C 78281 
with the joint and several Guarantee* of Yacht Lift Malta Operations Limited (C 92887) 

 
*Prospective investors are to refer to the Guarantee contained in Annex A of this Company Admission Document for a 

description of the Guarantee. Reference should also be made to the sections entitled “Risk Factors” throughout this 
Company Admission Document for a discussion of certain risk factors which should be considered by prospective inves-

tors in connection with the Bonds and the Guarantee provided by the Guarantor. 
 

ISIN: MT0002341205 
 
THE MSE HAS AUTHORISED THE ISSUE OF THIS DOCUMENT. THE MSE DOES NOT GIVE ANY CERTIFICATION, REPRESENTATION, WARRANTY OR 
GUARANTEE REGARDING THE POTENTIAL RISKS INVOLVED IN INVESTING IN THE SAID SECURITIES OR THE SAFETY OF INVESTING IN SUCH 
SECURITIES. THE MSE ACCEPTS NO RESPONSIBILITY FOR THE COMPLETENESS OR ACCURACY OF THIS ADMISSION DOCUMENT AND EX-
PRESSLY DISCLAIMS ANY LIABILITY WHATSOEVER FOR ANY LOSS HOWSOEVER ARISING FROM OR IN RELIANCE UPON THE WHOLE OR ANY 
PART OF THE CONTENTS OF THIS ADMISSION DOCUMENT. THE DIRECTORS OF THE ISSUER, WHOSE NAMES APPEAR UNDER THE HEADING 
“IDENTITY OF DIRECTORS OF THE ISSUER”, 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 IM-
PORTANCE OF SUCH INFORMATION. THE DIRECTORS ASSUME FULL RESPONSIBILITY FOR ITS CONTENTS ACCORDINGLY.  
 
THE MALTA STOCK EXCHANGE HAS AUTHORISED THE ADMISSION OF THESE SECURITIES ON PROSPECTS MTF, A MULTI-LATERAL TRADING 
FACILITY OPERATED BY THE EXCHANGE. THIS MEANS THAT THE SAID INSTRUMENTS ARE IN COMPLIANCE WITH THE ADMISSION REQUIRE-
MENTS SET OUT IN THE PROSPECTS MTF RULES. 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 CON-
STRUED AS A REPRESENTATION OR WARRANTY AS TO THE SAFETY OF INVESTING IN SUCH INSTRUMENTS. 
 
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 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 BONDS ARE COMPLEX FINANCIAL INSTRUMENTS AND MAY NOT BE SUITABLE FOR ALL TYPES OF RETAIL INVESTORS. A POTENTIAL INVES-
TOR SHOULD NOT INVEST IN THE BONDS UNLESS: i) HE/SHE HAS THE NECESSARY KNOWLEDGE AND EXPERIENCE TO UNDERSTAND THE RISKS 
RELATING TO THIS TYPE OF FINANCIAL INSTRUMENT ii) THE BONDS MEET THE INVESTMENT OBJECTIVES OF THE POTENTIAL INVESTOR; AND 
iii) SUCH POTENTIAL INVESTOR IS ABLE TO BEAR THE INVESTMENT AND FINANCIAL RISKS WHICH RESULT FROM INVESTMENT IN THESE BONDS. 

APPROVED BY THE DIRECTORS 
 
 
 

       

Capt. Daniel  
Gatt 

 Mr. Giuseppi  
Farrugia 

 Dr. Stefan  
Sant 

 Mr Ivan  
Fsadni 

This document comprises an admission document, required by the rules of Prospects MTF (the market regulated as a multilateral trading facility 
operated by the Malta Stock Exchange (the “Exchange” or “MSE”)) and has been drawn up in compliance with the Prospects MTF Rules by the 
Exchange for the purpose of giving information with regards to the issue of the Bonds (as defined herein).Prospects MTF is not a regulated 
market for the purposes of EU Prospectus Regulation (2017/1129) of the European Parliament and of the Council on markets in financial instru-
ments. This document does not comprise a document drawn up in terms of the EU Prospectus Regulation (2017/1129) or for the purposes of the 
Listing Rules of the Listing Authority. In terms of article 2(3)(b)(v) of the Companies Act, Chapter 386 of the Laws of Malta, this Bond Issue (as 
defined herein) does not constitute an offer of securities to the public and this document does not constitute a prospectus as defined in article 

2(i) of the said Act. 
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IMPORTANT INFORMATION 
  
THIS DOCUMENT CONTAINS INFORMATION ON YACHT LIFT MALTA PLC IN ITS CAPACITY AS ISSUER AND YACHT LIFT MALTA OPER-
ATIONS LIMITED AS GUARANTOR IN COMPLIANCE WITH THE PROSPECTS MTF RULES ISSUED BY THE MALTA STOCK EXCHANGE 
 
AN APPLICATION HAS BEEN MADE TO THE EXCHANGE FOR THE BONDS TO BE ADMITTED TO TRADING ON PROSPECTS MTF. PRO-
SPECTS MTF IS A MARKET 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 MALTA STOCK 
EXCHANGE.  
 
NO BROKER, DEALER, SALESMAN OR OTHER PERSON HAS BEEN AUTHORISED BY THE ISSUER, THE GUARANTOR OR THEIR 
RESPECTIVE DIRECTORS TO ISSUE ANY ADVERTISEMENT OR TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS 
IN CONNECTION WITH THE SALE OF SECURITIES OF THE ISSUER OTHER THAN THOSE CONTAINED IN THIS ADMISSION DOCUMENT 
AND IN THE DOCUMENTS REFERRED TO HEREIN, AND IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATIONS MUST NOT 
BE RELIED UPON AS HAVING BEEN AUTHORISED BY THE ISSUER, THE GUARANTOR OR THEIR RESPECTIVE DIRECTORS OR 
ADVISORS.  
 
THE MSE ACCEPTS NO RESPONSIBILITY FOR THE COMPLETENESS OR ACCURACY OF THIS ADMISSION DOCUMENT AND EX-
PRESSLY DISCLAIMS ANY LIABILITY WHATSOEVER FOR ANY LOSS HOWSOEVER ARISING FROM OR IN RELIANCE UPON THE 
WHOLE OR ANY PART OF THE CONTENTS OF THIS ADMISSION DOCUMENT. 
 
THIS ADMISSION DOCUMENT DOES NOT CONSTITUTE, AND MAY NOT BE USED FOR PURPOSES OF, AN OFFER OR INVITATION TO 
SUBSCRIBE FOR SECURITIES ISSUED BY THE ISSUER BY ANY PERSON IN ANY JURISDICTION: (I) IN WHICH SUCH OFFER OR INVI-
TATION 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 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 ADMISSION DOCUMENT AND THE OFFERING, SALE OR DELIVERY OF ANY BONDS MAY NOT BE TAKEN AS AN IMPLICATION: (I) 
THAT THE INFORMATION CONTAINED IN THE 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 ISSUER OR THE GUAR-
ANTOR SINCE SUCH DATE; OR (III) THAT ANY OTHER INFORMATION SUPPLIED IN CONNECTION WITH THE 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.   
 
A PROSPECTIVE INVESTOR SHOULD ALWAYS SEEK INDEPENDENT FINANCIAL ADVICE BEFORE DECIDING TO INVEST IN ANY FINAN-
CIAL INSTRUMENTS. A PROSPECTIVE INVESTOR SHOULD BE AWARE OF THE POTENTIAL RISKS IN INVESTING IN THE SECURITIES 
OF AN ISSUER AND SHOULD MAKE THE DECISION TO INVEST ONLY AFTER CAREFUL CONSIDERATION AND CONSULTATION WITH 
HIS OR HER OWN INDEPENDENT LEGAL ADVISORS, ACCOUNTANTS AND/OR OTHER FINANCIAL ADVISORS AS TO LEGAL, TAX, IN-
VESTMENT OR ANY OTHER RELATED MATTERS CONCERNING THE BONDS AND THE ADMISSION DOCUMENT.   
 
SAVE FOR THE OFFERING OF SECURITIES IN THE REPUBLIC OF MALTA, NO ACTION HAS BEEN OR WILL BE TAKEN BY THE ISSUER 
THAT WOULD PERMIT AN OFFERING OF THE BONDS OR THE DISTRIBUTION OF THE ADMISSION DOCUMENT (OR ANY PART 
THEREOF) OR ANY OFFERING MATERIAL IN ANY COUNTRY OR JURISDICTION WHERE ACTION FOR THAT PURPOSE IS REQUIRED. 
 
A COPY OF THE ADMISSION DOCUMENT HAS BEEN SUBMITTED TO THE EXCHANGE IN SATISFACTION OF THE PROSPECTS MTF 
RULES. STATEMENTS MADE IN THIS 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 THE ADVISORS TO THE ISSUER AND THE GUARANTOR NAMED IN THIS ADMISSION DOCUMENT UNDER THE HEADING “ADVI-
SORS AND STATUTORY AUDITORS” HAVE ACTED AND ARE ACTING EXCLUSIVELY FOR THE ISSUER AND THE GUARANTOR IN RE-
LATION TO THIS OFFER AND HAVE NO CONTRACTUAL, FIDUCIARY OR OTHER OBLIGATION TOWARDS ANY OTHER PERSON AND 
WILL, ACCORDINGLY, NOT BE RESPONSIBLE TO ANY INVESTOR OR ANY OTHER PERSON WHOMSOEVER IN RELATION TO THE 
TRANSACTIONS PROPOSED IN THE ADMISSION DOCUMENT.   
 
UNLESS OTHERWISE STATED, THE CONTENTS OF THE ISSUER’S OR GUARANTOR’S WEBSITES OR ANY WEBSITE DIRECTLY OR 
INDIRECTLY LINKED TO THE ISSUER’S OR GUARANTOR’S WEBSITES DO NOT FORM PART OF THIS ADMISSION DOCUMENT. AC-
CORDINGLY, NO RELIANCE OUGHT TO BE MADE BY ANY INVESTOR ON ANY INFORMATION OR OTHER DATA CONTAINED IN SUCH 
WEBSITES AS THE BASIS FOR A DECISION TO INVEST IN THE BONDS.    
 
THE VALUE OF INVESTMENTS CAN GO UP OR DOWN AND PAST PERFORMANCE IS NOT NECESSARILY INDICATIVE OF FUTURE 
PERFORMANCE. PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER ALL THE INFORMATION CONTAINED IN THE ADMIS-
SION DOCUMENT AS A WHOLE AND SHOULD CONSULT THEIR OWN INDEPENDENT FINANCIAL AND OTHER PROFESSIONAL ADVI-
SORS. 
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1 DEFINITIONS   
 

In this Admission Document the following words and expressions shall bear the following meanings whenever such words and ex-

pressions are used in their capitalised form, except where the context otherwise requires: 

 

Act or Companies Act  the Companies Act, 1995 (Cap. 386 of the Laws of Malta); 

 

Admission Document, 

Company Admission Do-

cument or Document  

this document in its entirety; 
 

Agency Agreement the agency agreement entered into between Welcome Inn Investments NV, trading as Sealift3, and 

the Company in virtue of which Welcome Inn Investments NV appointed the Company to be its 

exclusive agent in the Territory of Malta for the marketing and promotion of the sale of the Dock to 

customers resident and carrying on business in the Territory of Malta and for the soliciting from such 

customers and transmission to Welcome Inn Investments NV of requests for quotations or orders of 

the Dock for manufacture, sale or use within the territory, which agreement has an initial validity of 

eighteen (18) months from August 2019; 

Applicant/s  a person or persons whose name or names (in the case of joint applicants) appear in the registration 

details of an Application Form;  

 

Application/s the application to subscribe for Bonds made by an Applicant/s by completing an Application Form 

and delivering same to the Placement Agent and Manager (defined below) in accordance with the 

terms of this Admission Document; 

 

Application Form  the form of application for subscription to Bonds, a specimen of which is contained in Annex B of 

this Admission Document;  

 

Appropriateness Test  shall have the meaning set out in section 19.2 of this Document; 

Bond(s) €2,000,000 secured callable bonds due in 2021 -2025 of a nominal value of €100 per bond bearing 

an interest rate of 5.5% per annum, issued at par and redeemable on the Redemption Date at their 

nominal value, which bonds are secured as stipulated in the Admission Document and guaranteed 

by the Guarantor; 

Bondholder a holder of Bonds; 

 

Bond Issue the issue of the Bonds;  

 

Bond Issue Price  the price of €100 per Bond  

 

Business Day any day between Monday and Friday (both days included) on which commercial banks in Malta 

settle payments and are open for normal banking business; 
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Calamatta Cuschieri In-

vestment Services Ltd   

Calamatta Cuschieri Investment Services Ltd, a limited liability company registered under the laws 

of Malta with company registration number C13729, having its registered office at Ewropa Business 

Centre, Triq Dun Karm, Birkirkara BKR 9034, Malta;  

Collateral 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

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

a) a pledge by the Company, Giuseppi Farrugia (ID 96095M) and Daniel Gatt (ID 16301L) 

over all of their respective shares held in the Guarantor, from time to time, in virtue of the 

Pledge Agreement, in favour of the Security Trustee in its capacity as trustee of the Yacht 

Lift Security Trust pursuant to the terms of the Security Trust Deed;  

b) first ranking special hypothecs over the Security Property A and Security Property B, re-

spectively (each as defined separately below), in favour of the Security Trustee in its ca-

pacity as trustee of the Yacht Lift Security Trust pursuant to the terms of the Security Trust 

Deed;  

c) a first priority mortgage on the Dock (as defined below), once constructed, delivered and 

registered in the name of the Guarantor, in favour of the Security Trustee in its capacity as 

trustee of the Yacht Lift Security Trust pursuant to the terms of the Security Trust Deed;  

d) a pledge over the proceeds from the Insurance Policy in favour of the Security Trustee in 

its capacity as trustee of the Yacht Lift Security Trust pursuant to the terms of the Security 

Trust Deed; and  

e) second ranking special hypothecs over the Security Property C and Security Property D, 

respectively (each as defined separately below), in favour of the Security Trustee in its 

capacity as trustee of the Yacht Lift Security Trust pursuant to the terms of the Security 

Trust Deed; 

Collateral Givers A 

 

Michael Gatt (ID. No. 825947M) and Norma Gatt (ID No. 363001L) both of Triq ta’ Fuq il-Widien, 

Mellieha; 

 

Collateral Givers B 

 

 

Jack Farrugia (ID. No. 531444M) and Helena Farrugia (ID. No. 400801L) both of 24, Triq J Kepler, 

Mellieha; 

 

Collateral Givers 

 

a general term to refer to both Collateral Givers A and Collateral Givers B; 

 

Corporate Advisor   Calamatta Cuschieri Investment Services Ltd; 

 

Company or Issuer  Yacht Lift Malta plc, a public limited liability company registered and existing under the laws of Malta 

with company registration number C 78281, and having its registered office at 129-130, Xatt Ta’ 

Xbiex, Ta’ Xbiex, Malta XBX1028; 
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CSD  the Central Securities Depository of the Malta Stock Exchange authorised in terms of Part IV of the 

Financial Markets Act (Chapter 345 of the laws of Malta), having its address at Garrison Chapel, 

Castille Place, Valletta VLT 1063, Malta;  

Deed of Hypothec A a deed to be entered into on or around 19 September 2019 by and between the Security Trustee, 

the Issuer and Collateral Givers A in the acts of Notary Dr Jean Farrugia whereby Collateral Givers 

A constitute in favour of the Security Trustee that part of the Collateral over the Security Property A 

which according to law requires the execution of a notarial deed; 

Deed of Hypothec B a deed to be entered into on or around 19 September 2019 by and between the Security Trustee, 

the Issuer and Collateral Givers B in the acts of Notary Dr Jean Farrugia whereby Collateral Givers 

B constitute in favour of the Security Trustee that part of the Collateral over the Security Property B 

which according to law requires the execution of a notarial deed; 

 

Deed of Hypothec C a deed to be entered into on or around 19 September 2019 by and between the Security Trustee, 

the Issuer and Daniel Gatt (ID 16301L) in the acts of Notary Dr Jean Farrugia whereby Daniel Gatt 

constitutes in favour of the Security Trustee that part of the Collateral over the Security Property C 

which according to law requires the execution of a notarial deed; 

 

Deed of Hypothec D a deed to be entered into on or around 19 September 2019 by and between the Security Trustee, 

the Issuer and Giuseppi Farrugia (ID 96095M) in the acts of Notary Dr Jean Farrugia whereby 

Giuseppi Farrugia constitutes in favour of the Security Trustee that part of the Collateral over the 

Security Property D which according to law requires the execution of a notarial deed; 

 

Deeds of Hypothec collectively, Deed of Hypothec A, Deed of Hypothec B, Deed of Hypothec C and Deed of Hypothec 

D; 

 

Directors or Board of Di-

rectors 

the Directors of the Issuer as set out in Section 8.1 of this Admission Document; 

Dock the floating dry-dock known as “Yacht Lift” with a length of nineteen point eight (19.8) metres and a 

width of eighteen point five (18.5) metres which shall allow for the lifting and lowering of Motor 

yachts, sailing yachts and catamarans and provide out of the water maintenance, forming part of 

the Project. It is expected that the Dock, once constructed, delivered and registered in the name of 

the Guarantor, will have a value of €1,357,377, which value shall be confirmed to the Security Trus-

tee in terms of an independent valuation to be presented to the Security Trustee; 
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Early Redemption Date Any date falling between (and including) the 13 September 2021 and 12 September 2025, at the 

sole option of the Issuer, on which the Issuer shall be entitled to repay all or part of the principal 

amount of the Bonds and all interest accrued up to the date of repayment, by giving thirty (30) days’ 

notice of such repayment between 13 September 2021 and 12 September 2025 (both days in-

cluded), and early Redemption shall be construed accordingly; 

 

Early Redemption 

Schedule 

In the event that the Early Redemption Date lies between 13 September 2021 and 12 September 

2023, the Issuer will be obliged to pay to bondholders a 2% premium on the nominal value of the 

bonds selected for early redemption (together with interest accrued to the date fixed for redemption). 

In the event that the Early Redemption Date lies between 13 September 2023 and 12 September 

2024, the Issuer will be obliged to pay to bondholders a 1.25% premium on the nominal value of the 

bonds selected for early redemption (together with interest accrued to the date fixed for redemption). 

Early Redemption occurring after 13 September 2024 will be redeemed at par; 

 

Euro or € the lawful currency of the Republic of Malta; 

Exchange, Malta Stock 

Exchange or MSE 

Malta Stock Exchange p.l.c., as originally constituted in terms of the Financial Markets Act (Chapter 

345 of the laws of Malta) with company registration number C 42525 and having its registered office 

at Garrison Chapel, Castille Place, Valletta VLT 1063, Malta; 

 

Financial Markets Act the Financial Markets Act, Cap. 345 of the Laws of Malta; 

FY 

 

 

Group 

 

 

 

Financial Year; 

 

Yacht Lift Malta plc and its wholly-owned subsidiary companies which, as at the date hereof, consist 

of a single company, Yacht Lift Malta Operations Limited, a Shipping Organisation in terms of the 

Merchants Shipping Act (Chapter 234 of the laws of Malta);  

Guarantee the joint and several guarantee dated on or around 19 September 2019 to be granted by the Guar-

antor as security for the punctual performance of the Issuer’s obligations under the Bond Issue. A 

copy of the Guarantee and a description of the nature, scope and terms of the Guarantee are ap-

pended to this Admission Document as Annex A; 

 

Guarantor Yacht Lift Malta Operations Limited, a private limited liability company registered and existing under 

the laws of Malta with company registration number C 92887, qualifying as a Shipping Organisation 

in terms of the Merchants Shipping Act (Chapter 234 of the laws of Malta), and having its registered 

office at 129-130, Xatt Ta’ Xbiex, Ta’ Xbiex XBX 1028, Malta; 
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GDPR the Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on 

the protection of natural persons with regard to the processing of personal data and on the free 

movement of such data; 

 

Insurance Policy the insurance policy providing for the full replacement value of the Dock; 

Interest  the Bonds shall bear interest from and including 13 September 2019 at the rate of five and a half 

per cent (5.5%) per annum payable annually in arrears on the Interest Payment Dates; 

 

Interest Payment Dates annually, on 12 September of each year commencing on 12 September 2020 and ending with and 

including the Redemption Date, provided that if any such day is not a Business Day such Interest 

Payment Date will be carried over to the next following day that is a Business Day; 

 

Issue Period  the period between 9 September 2019 and 13 September 2019 (or such earlier date as may be 

determined by the Issuer) during which the Bonds are available for subscription; 

 

Listing Authority  the Malta Financial Services Authority, appointed as Listing Authority for the purposes of the Fi-
nancial 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;  

 

Lloyds insurance  

standards 

the minimum requirements and standards for being recognized as part of, and compliant with, the 

Lloyd’s market, including minimum standards, Lloyd’s acts and bye-laws and brand guidelines, as 

well as statements of business conduct which managing agents are expected to comply with to 

operate under the Lloyd’s brand; 

Malta Stock Exchange  

Bye-Laws 

the Malta Stock Exchange p.l.c. bye-laws issued by the authority of the board of directors of Malta 

Stock Exchange p.l.c., as may be amended from time to time; 

 

MFSA the Malta Financial Services Authority, established in terms of the Malta Financial Services Authority 

Act, Cap. 330 of the Laws of Malta; 

 

Official List the list prepared and published by the Malta Stock Exchange as its official list in accordance with 

the Malta Stock Exchange Bye-Laws; 
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Patent  the Patent bearing patent number EP 2 349 829 B1 relating to the invention of a floating dock 

comprising a submersible platform comprising at least one buoyancy tank having a plurality of 

compartments each compartment having a permanently open vent through which water is freely 

flow-able into and out of the compartment and an inlet wherein the inlets of each compartment are 

connected to one another and to a compressed air supply by a conduit having a first isolation 

valve provided between the inlet and the atmosphere, a second isolation valve provided between 

the inlet and the compressed air supply and a non-return valve between the second isolation valve 

and the compressed air supply wherein, in use, air is expelled from the compartment into the at-

mosphere to cause the dock to sink or compressed air is supplied to the plurality of compartments 

which increases the buoyancy of the tank;  

 

Placement Agent and 

Manager 

Calamatta Cuschieri Investment Services Ltd; 

Pledge Agreement 

 

 

 

 

 

 

 

the pledge of shares agreement to be dated on or around 19 September 2019 to be entered into by 

and between the Issuer, Giuseppi Farrugia (ID 96095M), Daniel Gatt (ID 16301L) and the Security 

Trustee pursuant to which the Issuer, Giuseppi Farrugia (ID 96095M) and Daniel Gatt (ID 16301L) 

are to grant a pledge over all of their respective shares held in the Guarantor, from time to time, in 

favour of the Security Trustee in its capacity as trustee of the Yacht Lift Security Trust pursuant to 

the terms of the Security Trust Deed; 

PMLFT Regulations Prevention of Money Laundering and Funding of Terrorism (PMLFT) Regulations made under the 

Prevention of Money Laundering Act, 1994 (Chapter 373 of the laws of Malta); 

Prospects MTF the market regulated as a Multilateral Trading Facility operated by the MSE providing a venue for 

start-up and growth of small to medium-sized enterprises to float their capital (including equity or 

debt) on the market; 
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Project  (i) The manufacture, certification and commissioning of a floating dry-dock with a length of 

nineteen point eight (19.8) metres and a width of eighteen point five (18.5) metres which 

shall allow for the lifting and lowering of Motor yachts, sailing yachts and catamarans and 

provide out of the water maintenance. 

(ii) The Dock comprises of the following:  

- The manufacture of an operations catamaran;   

- A pneumatic lifting platform that can raise vessels of up to fifty (50) tons;  

- Hydraulically adjustable structure to fit vessels with a maximum length of seventy (70) 

feet (21 metres);  

- A lifting platform draft of five point three (5.3) metres to allow for submersible platform 

depth at lowest possible point and cater for most yacht drafts in that range bar extreme 

race sailing yachts in the higher length range. 

- An on-board management waste system that processes all waste removed from the 

yacht’s hull, allowing for collection and disposal of waste at thermal treatment facility. This 

shall be certified waste compliant in line with EU Directive 9/271/EEC;  

The above equipment shall be constructed under the supervision of the manufacturer in their se-

lected yard in Tuzla Turkey before being tested independently to meet Lloyd standards. Once the 

dock has passed all testing it shall be shipped to Malta as deck cargo and installed in its berth 

within the Marina Di Valletta concession. The manufacturer will be onsite to manage all installation 

and preparation of equipment, as well as the training of personnel  

 

Prospects MTF Rules or 

Rules 

the rules issued by the Board of Directors of the Malta Stock Exchange, in exercise of the powers 

conferred on it by the Financial Markets Act (Chap. 345 of the Laws of Malta) regulating the Pro-

spects MTF market;  

 

Prospectus Regulation Regulation (EU) 2017/1129 of the European Parliament and of the Council of 14 June 2017 on the 
prospectus to be published when securities are offered to the public or admitted to trading on a 
regulated market, and repealing Directive 2003/71/EC, as may be amended from time to time; 
 

Prospects MTF List  the list prepared and published by the Malta Stock Exchange as the list indicating the companies 

admitted to Prospects MTF in accordance with the Prospects MTF Rules; 

 

Redemption Date  13 September 2025; 

 

Redemption Value redemption at par; 
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Security Property A The immovable property forming part of the Collateral granted by Michael Gatt (ID. No. 825947M) 

and Norma Gatt (ID No. 363001L) both of Triq ta’ Fuq il-Widien, Mellieha  comprising a semi-de-

tached three-bedroom apartment internally numbered two (2), at second floor of a residential block 

known as “Beachcomber Flats”, located on the seafront of the Qawra promenade, Triq il-Qawra, 

within the locality of Qawra, St. Paul’s Bay, enjoying unobstructed sea views of Salina, which apart-

ment has a gross internal area of circa 123.6sqm and a total external area (comprising a well-sized 

projecting front balcony and a small back projecting balcony) of circa 10.3sqm, as better described 

in the property valuation annexed to this Admission Document and marked as Annex I; 

 

Security Property B The immovable property forming part of the Collateral granted by Jack Farrugia (ID. No. 531444M) 

and Helena Farrugia (ID. No. 400801L) both of 24, Triq J Kepler Il-Mellieha  comprising a three-

bedroom apartment internally numbered thirteen (13), within a residential block known as “Heliopo-

lis”, located on St. Paul’s Street, St. Paul’s Bay, enjoying unobstructed sea views of Xemxija Bay, 

which apartment has a gross internal area of circa 178sqm and a total external area (comprising a 

circa 10sqm front terrace and a back terrace of circa 20sqm), as better described in the property 

valuation annexed to this Admission Document and marked as Annex J; 

 

Security Property C The Immovable property forming part of the Collateral granted by Daniel Gatt (ID 16301L), compris-

ing of a second floor apartment in a residential block of seven units, located in Mellieha, which 

apartment has a gross internal area of circa 100sqm and a total external area (comprising a well-

sized projecting back balcony) of c. 8sqm, as better described in the property valuation annexed to 

this Admission Document and marked as Annex K; 

 

Security Property D The Immovable property forming part of the Collateral granted by Giuseppi Farrugia (ID 96095M), 

comprising a ground floor maisonette of a residential block, located in Triq San Swann, Gharghur, 

which maisonette has a gross internal area of c.60 sqm and a total external area of c. 28sqm], as 

better described in the property valuation annexed to this Admission Document and marked as An-

nex L; 

 

Security Properties collectively, Security Property A, Security Property B, Security Property C and Security Property D; 

 

Sealift 3 Is the trading name of Welcome Inn, as defined below; 

 

Security Trust Deed or 

Trust Deed or Yacht Lift 

Security Trust 

 

 

 

the security trust deed to be entered into between the Security Trustee, the Issuer, the Guarantor, 

Giuseppi Farrugia (ID 96095M), Daniel Gatt (ID. No. 16301L), Michael Gatt (ID. No. 825947M), 

Norma Gatt (ID. No. 363001L), Jack Farrugia (ID. No. 531444M) and Helena Farrugia (ID. No. 

400801L) on or around 19 September 2019 in connection with the granting of the Collateral; 
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Security Trustee Or 

Trustee 

GVZH Trustees Limited, a private limited liability company duly registered and validly existing under 

the laws of Malta, with company registration number C 23095 and having its registered office at 192, 

Old Bakery Street, Valletta VLT 1455, Malta, duly authorised and qualified to act as a trustee or co-

trustee in terms of article 43(3) of the Trusts and Trustees Act (Chapter 331 of the laws of Malta), in 

its capacity as trustee of the Yacht Lift Security Trust pursuant to the terms of the Security Trust 

Deed; 

 

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 is, companies which, according to their last annual or consolidated accounts, meet at least two 

of the following three criteria:  

1. an average number of employees, during the financial year, of less than 250; 

2. a total balance sheet not exceeding forty-three million euro (43,000,000); 

3. an annual net turnover not exceeding fifty million euro (50,000,000); 

 

Suitability Test shall have the meaning as set out in section 19.2 of this Document; 

 

Summary  a summary of the salient features of the Document, as contained in the section entitled “Summary”;  

 

Terms and Conditions  the terms and conditions of the Bonds contained in this Document under the heading “Terms and 

Conditions of the Bonds”.  

 

Welcome Inn  Welcome Inn Investments NV, a company registered in the Dutch Carribean with registered address 

Kaya Alonso de Ojeda 13a, Curacao, Dutch Carribean, registered with the Chamber of Commerce 

and Industry in Curacao with registration no. 76249 

 
 
All references in the Document to “Malta” are to the “Republic of Malta”.    
 
Unless it appears otherwise from the context:   
 

a) words importing the singular shall include the plural and vice-versa;  
b) words importing the masculine gender shall include 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, organisa-

tions, 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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2 SUMMARY  
 

This Summary should be read as an introduction to the Admission Document. Prospective investors are hereby warned that this 

Summary is being provided to convey the essential characteristics and risks associated with the Issuer and the securities being 

offered pursuant to the Admission Document. It is not and does not purport to be exhaustive and investors are warned that they 

should not rely on the information contained in this Summary in making a decision as to whether to invest in the securities described 

in this document. Any decision to invest in the securities should be based on consideration of the Admission Document as a whole 

by the investor. 

Civil liability attaches to those persons who have tabled the summary including any translation thereof, and applied for its notification, 

but only if the summary is misleading, inaccurate or inconsistent when read together with the other parts of this Admission Document. 

  

Section A – Information regarding the Issuer and Guarantor 

A.1. Legal and commercial name of the Issuer and Guarantor - The legal and commercial name of the Issuer is Yacht Lift 

Malta plc (registration number C 78281). The legal and commercial name of the Guarantor is Yacht Lift Malta Operations 

Limited (registration number C 92887) 

A.2. Domicile and legal form of the Issuer and Guarantor – The Issuer was registered in Malta on the 24 November 2016 

as a private company, subsequently converted into and now constituting a public limited liability company. The Issuer is 

domiciled in Malta. The Guarantor was registered in Malta in terms of the Act on 8 August 2019  as a private limited 

liability company and is domiciled in Malta The Guarantor enjoys the status of a Shipping Organisation in terms of the 

Merchant Shipping Act (Chapter 234 of the laws of Malta). 

A.3. Shareholding structure – The Issuer’s current authorised share capital is one hundred thousand Euro (€100,000) di-

vided into one hundred thousand (100,000) ordinary shares of €1 each. The Issuer’s issued share capital is one hundred 

thousand Euro (€100,000) divided into one hundred thousand (100,000) ordinary shares of €1 each. The Company is 

owned 50% by Mr Giuseppi Farrugia (ID Card No. 96095M) and 50% by Captain Daniel Gatt.(ID Card No. 16301L).The 

Guarantor’s current authorised share capital is one thousand, two hundred Euro (€1,200) divided into one thousand, two 

hundred (1,200) ordinary shares of €1 each. The Guarantor’s issued share capital is one thousand, two hundred Euro 

(€1,200), divided into one thousand, two hundred (1,200) ordinary shares of €1 each. The company is owned 98% by 

the Issuer, 1% by Mr Giuseppi Farrugia (ID Card No. 96095M) and 1% by Captain Daniel Gatt.(ID Card No. 16301L). 

The shareholding structure is illustrated below: 
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A.4. History and Development - The Issuer was incorporated with the principal object of supplying goods and services to 

the yachting industry including but not limited to import, export, selling of products, yacht lifting and berthing. Since its 

conversion into a public limited liability company, the Issuer can borrow, raise or secure payment of money for the 

purpose of or in connection with the Group’s business. The issue of Bonds falls within the objects of the Issuer.  

The Guarantor is a subsidiary of the Issuer and was incorporated as a Shipping Organisation in terms of the Merchant 
Shipping Act (Chapter 234 of the laws of Malta) with the principal object of registering the Dock in terms of the said Act, 
and supplying goods and services to the yachting industry, including but not limited to import, export, selling of products, 
yacht lifting and berthing. 

. 
A.5. Business Overview:  The Group has entered into an agreement to finalise the order of a floating dry dock platform in 

Malta known as “Yacht Lift”. Yacht Lift is a unique and revolutionary floating dry dock service developed and patented 

by Welcome Inn. The director’s opinion is that this floating dry dock grants the opportunity to owners and operators of 

qualifying seagoing vessels to benefit from a service which is both considerably cheaper and also more time-efficient 

than the services currently on offer throughout the Maltese islands. Yacht Lift also enjoys the flexibility of being able to 

be transported to multiple locations in order to carry out its services. This was followed by the execution of a “Contract 

of Sale” dated 26th October 2018 covering the terms and conditions of the purchase of the Yacht Lift by the Guarantor. 

The Group has signed an Agency Agreement whereby it retains the exclusive agency for the floating dry dock system in 

Malta. The Guarantor will be the exclusive operator of Yacht Lift in Malta. The said floating dry dock shall be located at 

Marina di Valletta, Sa Maison, Malta and an agreement granting the Issuer the right to locate the Dock at the said marina 

for a period of up to ten (10) years has been executed. Ownership of the Dock will be registered in the name of the 

Guarantor to ensure its registration as a vessel in terms of the Merchant Shipping Act (Chapter 234 of the laws of Malta). 

- Board, Senior Management and employees: As at the date of this Document, the board of directors of the Issuer 

consists of: Mr Ivan Fsadni – Chairman, Independent non-executive director 

- Dr Stefan Sant - Independent non-executive director 

- Capt. Daniel Gatt – Executive director, Chief Executive Officer;  

- Mr Giuseppi Farrugia - Executive director and Director of Operations;  

 
By 2021 the Company envisages that it will employ a Chief Financial Officer who shall be managing the Company’s 
Finance Department. It is envisaged that by the beginning of 2021 the Company shall employ 6 employees. Prior to 
2021, the Finance Department will be outsourced to reputably qualified professional services firms who will have the 
necessary capacity and expertise to provide the required range of accountancy and back office services. 

 
A.6. Significant recent trends of the Group: There has been no material adverse change in the prospects of the Group 

since the date of its incorporation. 

A.7. Summary of Financial Information - The Issuer was set up on the 24 November 2016. There has been no significant 

change in the financial or trading position of the Issuer, which has occurred since the company’s date of incorporation. 

The Admission Document comprises unaudited forecast information for the years ending 2020, 2021 and 2022. Extracts 

from such unaudited forecast financial information are found in Annex H of this Admission Document.  

 

Section B – The Securities  

B.1. Type and class of securities – The Issuer shall issue an aggregate of €2,000,000 in Secured Callable Bonds having a 

face value of €100 per bond, subject to a minimum amount per subscription of €2,000 in Bonds and in multiples of €100 

thereafter. The Bonds will be issued in fully registered and dematerialised form and will be represented in uncertificated 

form by the appropriate entry in the electronic register maintained on behalf of the Issuer at the CSD. On admission to 

trading on Prospects MTF, the Bonds will have the following ISIN: MT0002341205. The Bonds shall bear interest at the 

rate of 5.5% per annum. The Bonds shall be repayable in full upon maturity on the 13 September 2025 (together with 

interest accrued to the date fixed for redemption) unless previously re-purchased and cancelled. The Bonds shall be 

guaranteed jointly and severally by the Guarantor pursuant to the terms of the Guarantee. 

B.2. Currency - The Bonds are denominated in Euro (€). 
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B.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.   

B.4. Rights attached to the Bonds – Investors wishing to participate in the Bonds will be able to do so by duly executing the 

appropriate Application Form in relation to the Bonds. There are no special rights attached to the Bonds other than the right 

of the Bondholders to: 

- the payment of interest; 

- the payment of capital as and when due; 

- the benefit of the Collateral through the Security Trustee, in accordance with the provisions of section 19.6 of this 

Admission Document; 

- ranking with respect to other indebtedness of the Issuer and the Guarantor in accordance with the provisions of sub-

section 19.4 of this Document; 

- seeking recourse from the Guarantor pursuant to the Guarantee, in case of failure by the Issuer to pay any sum payable 

by it to Bondholders pursuant to the Terms and Conditions of the Bonds; 

- attend, participate in and vote at meetings of Bondholders in accordance with the Terms and Conditions of the Bond 

Issue; and 

- enjoy all such other rights attached to the Bonds emanating from the Admission Document. 

The Bonds constitute the general, direct and unconditional obligations of the Issuer, guaranteed by the Guarantor, and shall 
at all times rank pari passu, without any priority or preference among themselves and with other unsecured debt of each of 
the Issuer and the Guarantor, if any, but with priority over the security property forming part of the Collateral from time to 
time. 

 
For the purposes of the Guarantee, the Guarantor irrevocably and unconditionally guarantees to each Bondholder that if for 
any reason the Issuer fails to pay any sum payable by it to such Bondholder pursuant to the terms and conditions of the 
Bonds as and when the same shall become due under any of the foregoing, the Guarantor will pay to such Bondholder on 
written demand the amount payable by the Issuer to such Bondholder. The obligations of the Guarantor 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. 

 
B.5. Security - Subject to other rights of prior ranking security in respect of privileged claims as may be afforded to privileged 

creditors in terms of law, the Bonds are secured and, accordingly, Bondholders shall have the benefit of the Collateral in 

accordance with the terms of the Security Trust Deed, as set out in sub-section 19.6 of this Admission Document. The 

security shall be constituted in favour of the Security Trustee for the benefit of all Bondholders from time to time registered 

in the CSD. 

Specifically, the Issuer, the Guarantor, Giuseppi Farrugia (ID 96095M), Daniel Gatt (ID 16301L), Michael Gatt (ID. No. 
825947M), Norma Gatt (ID No. 363001L), Jack Farrugia (ID. No. 531444M) and Helena Farrugia (ID. No. 400801L) have 
entered into a Security Trust Deed with the Security Trustee which consists of the covenants of the Issuer to pay the principal 
amount under the Bonds on the Redemption Date and interest thereon on each Interest Payment Date in terms of this 
Admission Document, the rights under the Pledge Agreement, the hypothecary rights under the Deeds of Hypothec and all 
the rights and benefits enjoyed by the Security Trustee (for the benefit of Bondholders) under the Security Trust Deed. The 
Collateral will be vested in the Security Trustee for the benefit of the Bondholders in proportion to their respective holding of 
Bonds. 
 
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 happening of specified events of default. The Security Trustee shall have no payment obligations 

to Bondholders under the Bonds, which obligations remain exclusively the obligations of the Issuer. 

 
The property held under trust shall include the following and, accordingly, the Bonds will be secured by, and Bondholders 

shall have the benefit of, the following security rights granted in favour of the Security Trustee: 

- a pledge by the Issuer, Giuseppi Farrugia (ID 96095M) and Daniel Gatt (ID 16301L) over all of their respective 

shares held in the Guarantor, from time to time, in virtue of the Pledge Agreement, in favour of the Security Trustee 

in its capacity as trustee of the Yacht Lift Security Trust pursuant to the terms of the Security Trust Deed;  
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- first ranking special hypothecs over the Security Property A and Security Property B, respectively, in favour of the 

Security Trustee in its capacity as trustee of the Yacht Lift Security Trust pursuant to the terms of the Security Trust 

Deed; 

- second ranking special hypothecs over the Security Property C and Security Property D, respectively, in favour of 

the Security Trustee in its capacity as trustee of the Yacht Lift Security Trust pursuant to the terms of the Security 

Trust Deed; 

- a first priority mortgage on the Dock, once constructed, delivered and registered in the name of the Guarantor, 

in favour of the Security Trustee in its capacity as trustee of the Yacht Lift Security Trust pursuant to the terms of 

the Security Trust Deed; and 

- a pledge over the proceeds from the Insurance Policy, once the Dock is constructed, delivered and registered in 

the name of the Guarantor, in favour of the Security Trustee in its capacity as trustee of the Yacht Lift Security 

Trust pursuant to the terms of the Security Trust Deed. 

 

The Security Trustee shall ensure that the Collateral held on trust shall cover the principal and interest amount in terms of 

this Admission Document throughout the term of the Bonds. Should the Collateral held on trust not cover such amounts, the 

Security Trustee shall take additional Collateral over further assets, as may be applicable, so as to satisfy the foregoing 

obligation. 
 

Without prejudice to other powers and discretions of the Security Trustee in terms of the Security Trust Deed but subject in 

all cases to the provisions of sub-section 19.14 of this Admission Document (Events of Default), the Security Trustee shall 

have the discretion to enforce the Collateral on its own accord or upon receiving notice from the Corporate Advisor and/or 

Bondholders that any of the Events of Default has occurred in accordance with the provisions of this Admission Document. 

 

No provision contained in this Admission Document, the Deeds of Hypothec, the Pledge Agreement and/or the Security 

Trust Deed shall be construed as creating or otherwise acknowledging any obligation on the part of the Security Trustee in 

favour of the Bondholders for any payments that may fall due under the Bonds. 

 

The net Bond Issue proceeds shall be transferred to the Security Trustee on or around 19 September 2019 to be held on 
escrow by the Security Trustee in terms of an escrow agreement to be entered into for this purpose. The Bond Issue 
proceeds will be released to the Issuer on condition that: (i) the Deeds of Hypothec are published and registered, pursuant 
to which all security over the Security Properties for the benefit of Bondholders is to be duly perfected and registered; (ii) 
the Pledge Agreement is duly and properly executed and registered with the competent authorities; and (iii) confirmation 
that the Bonds will be admitted to the Prospects MTF List by no later than 19 September 2019 is communicated to the 
Security Trustee. 
 
Following registration of the Deeds of Hypothec and the presentation to the Security Trustee of the appropriate notes of 
hypothec, together with the execution of the Pledge Agreement, and upon the Bonds being admitted to the Prospects MTF 
List, the Security Trustee shall release the net Bond Issue proceeds to be applied for the purposes specified in section 18 
of this Document. 

 
 

B.6. Interest - The Bonds shall bear interest from and including 13 September 2019 at the rate of five and a half percent per 

annum on the nominal value thereof, payable annually in arrears on each Interest Payment Date, the first Interest Payment 

Date being 12 September 2020 provided that any Interest Payment Date which falls on a day other than a Business Day 

will be carried over to the next following day that is a Business Day. 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 and a half per cent (5.5%). 

 
B.7. Redemption shall take place on the 13 September 2025. 
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Section C – Risks  

C.1.  Risks relating to the Issuer and the industry in which the Issuer and Guarantor operate 

 
i. The Guarantor is a newly incorporated company with no trading record or history of operations, 

whilst the Issuer was established on the 24th November 2016 to supply maintenance services to 

the yachting industry. As at the date of this Admission Document, the Issuer’s assets comprise 

solely in the right to acquire the Dock and the right to have it installed at the Marina di Valletta 

within Marsamxetto for a ten (10) year period, which places it in a favourable position for the suc-

cessful entry and growth in the markets within which it and the Guarantor intend to operate. 

Other than such intangible asset, the Issuer itself does not have any substantial assets. Accord-

ingly, it may be challenging to assess the Company’s and the Guarantor’s respective outlooks 

based on such limited historical and operational financial performance. Given that the Issuer is 

intended to act as a finance company, its assets will primarily consist of loans receivable from 

the Guarantor. The Issuer is dependent on the business of the Guarantor and, consequently, the 

operating results of the Guarantor will directly influence the Issuer’s financial position. There-

fore, the risks associated with the business operations of the Guarantor will have a direct impact 

on the financial position of the Issuer as well as its ability to meet its obligations in connection 

with the payment of interest on the Bonds and repayment of principal when due. 

 
ii. The yacht maintenance industry is predominantly cyclical in nature given its seasonal operation. 

If this industry is dramatically impacted downwards, this may have an impact on the future earn-
ings of the Company and the Guarantor and their respective available cash flow may be materially 
adversely affected. The Guarantor’s ability to service boats and luxury yachts will depend, among 
other things, on the customer’s demand for servicing. Fluctuations in demand for services pro-
vided by the Guarantor may have an adverse effect on its financial position. The factors affecting 
the demand for services offered by the Guarantor are outside its control and changes in the in-
dustry conditions can be unpredictable. 
 

iii. The Guarantor is exposed to the risk of delay in the completion of the Project or cost overruns 
inherent in the finalization of the Project. These risks include, but are not limited to, delays in the 
delivery of material necessitated for the completion of the Project, shortage of skilled labour, un-
scheduled delays in the delivery of ordered goods, failure of equipment to meet quality and ad-
verse weather conditions or any other events of force majeure. Generation of income by the Guar-
antor is tied with the finalization of the Project. Any delays in the execution and finalization of the 
Project can lead to a negative impact on the cash flow of the Guarantor and of the Company. 
 

iv. The Guarantor is subject to a wide variety of regulations, standards and licensing requirements 

and failure to abide with such existing or future regulations applicable to its business could have 

an adverse effect on its business. The Guarantor’s operations are subject to extensive laws and 

regulations governing, among other things, environmental protection and health and safety. The 

Guarantor’s ability to operate is contingent on its ability to comply with these laws and regulations 

and to obtain, maintain and renew as necessary, related permits from governmental agencies/au-

thorities. 

 
v. The Guarantor’s operations are, in part, exposed, in the case of transactions not denominated in 

Euro, to foreign currency risk on transactions and receivables that are denominated in a currency 

other than the Euro. As a result, exchange gains and losses may arise on the realization of amounts 

receivable and the settlement of amounts payable in foreign currencies. 

 
vi. The health of the market in which the Guarantor operates may be affected by a number of factors 

such as national economy, political developments, government regulations, changes in environ-

mental regulation or tax laws, interest rate fluctuations, inflation, and the availability of financing 

and yields of alternative investments.  
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vii. The Guarantor’s growth is dependent upon the efforts and abilities of the directors and the key 

personnel that shall be employed by the Guarantor. If one or more of these individuals were unable 

or unwilling to continue in their present position, they may not be replaceable within the short 

term, which could have an adverse effect on the Guarantor’s business, financial condition and 

results of operations. 

 

viii. The intrinsic nature of the industry in which the Guarantor operates could give rise to health and 

safety risks which require the Guarantor to adhere rigidly to health and safety regulations. Any 

failure to comply with such rules may entail hefty penalties, as well as expose the Guarantor to 

litigation and the costs associated with claims for damages, thereby also negatively affecting the 

Guarantor’s reputation. 

 
ix. Reputational risk is usually associated with conflicts of interest, regulatory compliance, remuner-

ation systems, professional behavior of human resources, reputation and financial soundness of 

major shareholders, corporate culture, leadership and corporate strategy and its implementation. 

Reputational risk could materially and adversely affect the Guarantor's ability to retain or attract 

customers, whose loss could adversely affect the Guarantor’s operations, financial condition and 

prospects. More specifically, reputational harm may result in the loss of market share and revenue, 

increased compliance costs and higher financing costs, reflecting the perceived increased risks. 

 
x. All industries, including the industry in which the Guarantor operates, are subject to legal claims, 

with and without merit. Defense 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 particular legal proceeding or dis-

pute will not have a material adverse effect on the Guarantor’s future cash flow, results of opera-

tions or financial condition. 

 
xi. The Guarantor is susceptible to adverse economic developments and trends both locally and over-

seas. Negative economic factors and trends could have a material impact on the business of the 

Guarantor generally, and may adversely affect its revenues. In addition, the Guarantor may be 

impacted by increased competition from other similar developments and rising operating costs. 

 
xii. The yacht maintenance industry is competitive in nature. Competition may arise from providers 

who have substantially greater resources than the Guarantor or who have been established in the 

market for a longer period of time. Additionally, new competitors may enter the market who would 

be providing additional services than the Guarantor or at lower rates. If the Guarantor is not able 

to compete successfully, the company’s earnings could be adversely affected. 

 
xiii. The Guarantor maintains insurance at levels determined by it to be appropriate in light of the cost 

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

 
xiv. The valuations referred to in the Admission Document are prepared by independent qualified ar-

chitects in accordance with the valuation standards published by the Royal Institution of Chartered 
Surveyors (RICS). In providing a market value of the respective properties, the independent archi-
tect has made certain assumptions and forward-looking statements, which ultimately may cause 
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the actual values to be materially different from any future values that may be expressed or implied 
by such forward-looking statements or anticipated on the basis of historical trends as reality may 
not match the assumptions. There can be no assurance that such property valuations and prop-
erty-related assets will reflect actual market values that could be achieved upon a sale, even where 
any such sale were to occur shortly after the valuation date. Actual values may be materially dif-
ferent from any future values that may be expressed or implied by forward-looking statements set 
out in the relative valuation or anticipated on the basis of historical trends, as reality may not match 
the assumptions made. 

 
xv. The Group is the exclusive local representative of the “Yacht Lift” patent in Malta and, accordingly, 

the Guarantor will be the exclusive operator of the Dock in Malta. In the event that such Agency 
Agreement is terminated for any reason, with or without cause, but also while the arrangement is 
still operative, valid and binding, the Guarantor could be faced with an increased level of compe-
tition, which increased competitive pressures may cause the Guarantor to make certain pricing, 
service or marketing decisions that could have a material adverse effect on its revenues and costs.  
In this sense, whilst the Group has an Agency Agreement in place, one cannot exclude the possi-
bility that a similar lift is transferred to and operated from Malta. Such factors could limit the future 
ability of the Guarantor’s business to maintain its market share and revenue level and have a ma-
terial adverse effect on the Guarantor’s future cash flow, results of operations or financial condi-
tion. 

 
xvi. The Guarantor’s floating dock service and operations are susceptible to adverse weather condi-

tions and the Guarantor’s Dock shall be at risk of being damaged or abandoned as a result of such 
adverse weather conditions. Adverse weather conditions are, by their nature, not within the control 
of the Guarantor and, if not predicted and appropriately catered for, could have a material adverse 
effect on the business of the Guarantor, its financial condition and the results of its operations. 
 

 
C.2.  Risks Relating to the Bonds  

i. Upon successful admission, the Bonds will 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 for the Bonds depends on a number of fac-

tors, including the presence of willing buyers and sellers of the Issuer’s Bonds at any given time. 

Such presence is dependent upon the individual decisions of investors over which the Issuer has 

no control. Accordingly, there can be no assurance that an active secondary market for the Bonds 

will develop, or, if it develops, that it will continue. Furthermore, there can be no assurance that 

Bondholders will be able to sell the Bonds at or above the price at which the Issuer issued the 

Bonds or at all.  

ii. Prior to the Bond Issue, there has been no public market nor trading record of the Bonds within or 

outside Malta. Due to the absence of any prior market for the Bonds, there can be no assurance 

that the Bond Issue Price will correspond to the price at which the Bonds will trade in the market 

subsequent to the Bond Issue. 

iii. A Bondholder will bear the risk of any fluctuations in exchange rates between the currency of the 

Bonds (€) and the Bondholder’s currency of reference, if different.   

iv. The Issuer and the Guarantor may incur further borrowings or indebtedness and may create or 

permit to subsist other security interests upon the whole or any part of its present or future under-

takings, assets or revenues (including uncalled capital). 

v. No prediction can be made about the effect which any future public offerings of the Issuer’s secu-

rities, or any takeover or merger activity involving the Issuer, will have on the market price of any 

of the Bonds prevailing from time to time. 

vi. The Issuer is entitled to issue Bonds bearing a fixed rate of interest which involves the risk that 

subsequent changes in market interest rates may adversely affect the market value of the said 
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Bonds. Investors should also be aware that the price of the fixed rate Bonds moves adversely to 

changes in interest rates.   

vii. Even after the Bonds are admitted to trading on Prospects MTF, the Issuer is required to remain in 

compliance with certain requirements of the Prospects MTF Rules issued by the Exchange as 

amended from time to time. Moreover, the MSE has the authority to suspend trading of the Bonds 

if 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 Pro-

spects MTF. Such trading suspensions could have a material adverse effect on the liquidity and 

value of the Bonds. 

viii. The value of investments can rise or fall, and past performance is not necessarily indicative of 

future performance.   

ix. The Bonds, as and when issued and allotted, shall constitute the general, direct and unconditional 

obligations of the Issuer, shall be guaranteed in respect of both the interest due and the principal 

amount under said Bonds by the Guarantor, and shall be secured by means of the Collateral 

granted in terms of the Security Trust Deed, the Deeds of Hypothec and the Pledge Agreement. 

The Bonds shall at all times rank pari passu, without any priority or preference among themselves, 

but subject to rights of priority and preference afforded to privileged creditors in terms of law, they 

shall rank with priority or preference over other unsecured debt, if any. The Bonds would rank after 

any current and / or future higher senior ranking debts which may be secured by a cause of pref-

erence such as a privilege and/or the first-ranking hypothecs in the case of Security Properties C 

and D, in so far as the asset constituting the relevant security is concerned. 

Furthermore, subject to the negative pledge clause (section 19.5 of this Admission Document), 

third party security interests may be registered which will rank in priority to the Bonds against the 

assets of the Issuer for so long as such security interests remain in effect. 

There can be no guarantee that the value of the Collateral over the term of the Bonds will be suffi-

cient to cover the full amount of interest and principal outstanding under the Bonds. This may be 

caused by a number of factors not least of which general economic factors that could have an 

adverse impact on the value of the Collateral. If such circumstances were to arise or subsist at the 

time when the Collateral is to be enforced by the Security Trustee, it could have a material adverse 

effect on the recoverability of all the amounts that may be outstanding under the Bonds. 

In view of the fact that the Bonds are being guaranteed by the Guarantor on a joint and several 

basis, the Bondholders shall be entitled to request the Guarantor to pay both the interest due and 

the principal amount under said Bonds if the Company fails to meet any amount when due in terms 

of this Admission Document. The joint and several Guarantee also entitles the Bondholders to take 

action against the Guarantor without having to first take action against the Company. The strength 

of this undertaking on the part of the Guarantor and, therefore, the level of recoverability by the 

Bondholders from the Guarantor of any amounts due under any of the Bonds, is dependent upon 

and directly linked to the financial position and solvency of the Guarantor. 

x. Neither the Issuer nor the Guarantor have sought, nor do they intend to seek, the credit rating of 

an independent rating agency and there has been no assessment by any independent rating 

agency of the Bonds. 

xi. The Terms and Conditions of the Bonds are based on Maltese law in effect as at the date of this 

document and a change in Maltese law may have an effect on the terms of the Bonds. In the event 

that the Issuer wishes to amend any of the Terms and Conditions of issue of the Bonds, subject 

to the prior written approval of the Exchange until such time that the Bonds remain admitted on 

any of its markets, it shall call a meeting of Bondholders. The provisions relating to meetings of 

Bondholders 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. 
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xii. The attention of prospective investors in the Bonds is drawn to the fact that the issue and allotment 

of the Bonds is conditional upon, among other things, the Collateral being constituted in favour of 

the Security Trustee and that, in the event that the aforesaid condition is not satisfied, the Security 

Trustee shall return Bond Issue proceeds to Bondholders.  

Section D – Offer 

D.1. Use of Proceeds - The proceeds from the Bond Issue, which net of Bond Issue expenses are expected to amount to 

approximately €1,925,000 shall be used by the Company for the following purposes, in the following amounts and order 

of priority: 

 

- €1,068,389 will be loaned by the Issuer to the Guarantor for the purpose of the latter purchasing the Dock and the 

relative patent rights pertaining to the Patent bearing number EP 2 349 829 B1 in relation to the rights relevant for 

the construction of said floatable dry dock, which patent is owned by Welcome Inn Investments NV Curacao (AN); 

and the construction and completion of the Project and its delivery ex-works in Tuzla, Turkey, as certified by an 

Inspection/Acceptance Certificate issued by Bureau Veritas agent Tecnitas Consulting, Centrum IS Merkezi, Ay-

dinevler Sanayi cad. No. 3 Kat. 1, 34854 Maltepe, Istanbul; 

- €455,480 will be loaned by the Issuer to the Guarantor for the purpose of the latter covering costs relative to the 

delivery, site preparation, installation and starting operation of the Dock; and 

- €401,131 will be loaned by the Issuer to the Guarantor to be used for general corporate funding purposes of the 

Guarantor.  

 

In the event that the Bond Issue is not fully subscribed but subject in all cases to the Minimum Amount of €1,500,000 
being subscribed, the Issuer will proceed with the admission to trading of the amount of Bonds subscribed for and the 
proceeds from the Bond Issue shall be applied in the manner and order of priority set out 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 Guarantor’s general cash flow and/or bank financing. 
 
For the purposes of the use of proceeds set out above, a loan agreement dated on or around 19 September 2019 
will be entered into by and between the Issuer (as lender) and the Guarantor (as borrower). Such loan agreement is 
conditional upon the issue and allotment of the Bonds, which, in turn, is conditional upon: the Bonds being admitted 
to the Prospects MTF List, the granting of the Guarantee and the Collateral being constituted in favour of the Security 
Trustee in accordance with the provisions of the Security Trust Deed. 
 
 
The issue and allotment of the Bonds is conditional upon: 
 
(i) the Bonds being admitted to the Prospects MTF List;  

(ii) the Guarantee being granted in terms of Annex A of this Admission Document; and 

(iii) the Collateral being constituted in favour of the Security Trustee in accordance with the provisions of the 

Security Trust Deed.  

In the event that any of the aforesaid conditions is not satisfied, the Security Trustee shall, through the Placement 
Agent and Manager, return the proceeds of the Bond Issue to the Bondholders. 
 

 
D.2. Subscription – The Issuer has appointed Calamatta Cuschieri Investment Services Ltd as Placement Agent and Man-

ager for the purposes of this Bond Issue and interested investors may contact the Placement Agent and Manager for 

the purposes of subscribing to Bonds during the Issue Period. Applications for subscriptions to the Bonds will be pro-

cessed at the discretion of the Placement Agent and Manager and the offer may close earlier than that indicated in the 

timetable in the event of over subscription.  

The Bonds are open for subscription to all categories of investors, provided that the Placement Agent and Manager 

shall be required to carry out an Appropriateness Test in respect of each Applicant for the purpose of assessing such 

https://maps.google.com/?q=Sanayi+cad.+No.+3&entry=gmail&source=g
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Applicant's level of knowledge and experience prior to investing in the Bonds. Applications shall not be accepted by the 

Placement Agent and Manager unless, based on the results of such Appropriateness Test, the Placement Agent and 

Manager is satisfied that an investment in the Bonds may be considered appropriate for the Applicant. To the extent 

that the Placement Agent and Manager is providing advice in respect of a purchase of the Bonds by an Applicant, the 

Placement Agent and Manager shall also be required to conduct a Suitability Test in respect of the Applicant and, based 

on the results of such test, be satisfied that an investment in the Bonds may be considered suitable for the Applicant.  

 
The Bond Issue is not underwritten. Should subscriptions for a total of at least €1,500,000 (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 Issuer and all money received from Applicants for Bonds shall be refunded accordingly. In the event 

that the Minimum Amount is reached but the Bond Issue is still not fully subscribed, the Issuer will proceed with the 

allotment of the amount of Bonds subscribed. The total amount of €2,000,000 of Bonds is being reserved for subscrip-

tion by the Placement Agent and Manager participating in the Placement Offer. The Issuer shall enter into a conditional 

subscription agreement with the Placement Agent and Manager for the subscription of Bonds, whereby it will bind itself 

to allocate Bonds thereto up to the total amount of €2,000,000 as aforesaid. In terms of said subscription agreement 

entered into with the Placement Agent and Manager, the Issuer will be conditionally bound to issue, and the Placement 

Agent and Manager will be conditionally bound to subscribe to, up to the total amount of €2,000,000 of Bonds as 

indicated therein, each subject to the Minimum Amount of €1,500,000 being subscribed. 

 
D.3. Governing Law and Jurisdiction - The Bonds have been created, and the Bond Issue relating thereto is being made, 

in terms of the Act. From their inception, the Bonds, and all contractual arrangements arising therefrom, shall be gov-

erned by and shall be construed in accordance with Maltese law. Any legal action, suit, action or proceeding against 

the Issuer 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.  

D.4. Fees - Professional fees and costs related to 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 €75,000 and shall be borne by the Issuer.  

D.5. Interest of natural and legal persons involved in the Issue: Save for the subscription for Bonds by the Placement 

Agent and Manager and any fees payable to the Placement Agent and Manager in connection with the Bond Issue, to 

the best of the Issuer's knowledge no person involved in the Issue has an interest material to the Bond Issue. 

D.6. Expected Timetable of Principal Events: 

1. Application Forms Available  6 September 2019 

2. Issue Period 9 September 2019 to 13 September 2019 

3. Commencement of Interest on Bonds 13 September 2019 

4. Expected date of constitution of initial Collateral 19 September 2019 

5. Announcement of Basis of Acceptance 13 September 2019 

6. Expected Dispatch of Allotment Advices and Refunds of Unallo-
cated Monies, If Any 

13 September 2019 

7. Expected Date of Admission of the Bonds to Prospects MTF List 19 September 2019 

8. Expected Date of Commencement of Trading in the Bonds 20 September 2019 

 

The Issuer reserves the right to close the subscription lists before the 13 September 2019 in the event of over-subscription. 
In this event, the events mentioned in steps 3 to 8 above, both included, shall be brought forward although the number of 
working days between the respective events shall not also be altered. 

 

3 RISK FACTORS  
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THE VALUE OF INVESTMENTS, INCLUDING THE BONDS, CAN GO UP OR DOWN AND PAST PERFORMANCE IS NOT NEC-
ESSARILY INDICATIVE OF FUTURE PERFORMANCE.    
 
THE NOMINAL VALUE OF THE BONDS WILL BE REPAYABLE IN FULL UPON MATURITY, UNLESS THE BONDS ARE PRE-
VIOUSLY REDEEMED RE-PURCHASED OR CANCELLED. THE ISSUER SHALL REDEEM THE BONDS ON THE REDEMPTION 
DATE, UNLESS PREVIOUSLY REDEEMED.    
 
AN INVESTMENT IN THE BONDS INVOLVES CERTAIN RISKS, INCLUDING THOSE DESCRIBED BELOW. PROSPECTIVE 
INVESTORS SHOULD CAREFULLY CONSIDER, WITH THEIR OWN INDEPENDENT FINANCIAL AND OTHER PROFESSIONAL 
ADVISORS, THE FOLLOWING RISK FACTORS AND OTHER INVESTMENT CONSIDERATIONS, AS WELL AS ALL THE 
OTHER INFORMATION CONTAINED IN THIS ADMISSION DOCUMENT, BEFORE DECIDING TO MAKE AN INVESTMENT IN 
THE BONDS. SOME OF THESE RISKS ARE SUBJECT TO CONTINGENCIES WHICH MAY OR MAY NOT OCCUR AND NEI-
THER THE ISSUER NOR THE GUARANTOR ARE IN A POSITION TO EXPRESS ANY VIEWS ON THE LIKELIHOOD OF ANY 
SUCH CONTINGENCIES OCCURRING. THE SEQUENCE IN WHICH THE RISKS BELOW ARE LISTED IS NOT INTENDED TO 
BE INDICATIVE OF ANY ORDER OF PRIORITY OR OF THE EXTENT OF THEIR CONSEQUENCES.   
 
IF ANY OF THE RISKS DESCRIBED BELOW WERE TO MATERIALISE, THEY COULD HAVE A SERIOUS EFFECT ON THE 
ISSUER’S AND/OR GUARANTOR’S FINANCIAL RESULTS AND TRADING PROSPECTS AND THE ABILITY OF THE ISSUER 
AND/OR THE GUARANTOR TO FULFIL THEIR RESPECTIVE OBLIGATIONS UNDER THE SECURITIES ISSUED BY THE IS-
SUER FROM TIME TO TIME.    
THE RISKS AND UNCERTAINTIES DISCUSSED BELOW ARE THOSE IDENTIFIED AS SUCH BY THE DIRECTORS OF THE 
ISSUER AND THE GUARANTOR AS AT THE DATE OF THIS ADMISSION DOCUMENT BUT THESE RISKS AND UNCERTAIN-
TIES MAY NOT BE THE ONLY ONES THAT THE ISSUER AND GUARANTOR FACE. ADDITIONAL RISKS AND UNCERTAIN-
TIES, INCLUDING THOSE WHICH THE ISSUER’S AND/OR GUARANTOR’S DIRECTORS ARE NOT CURRENTLY AWARE OF, 
MAY WELL RESULT IN A MATERIAL IMPACT ON THE FINANCIAL CONDITION AND OPERATIONAL PERFORMANCE OF 
THE ISSUER AND/OR THE GUARANTOR THAT COULD LEAD TO A DECLINE IN VALUE OF THE SECURITIES.   
 
NEITHER THIS ADMISSION DOCUMENT NOR ANY OTHER INFORMATION SUPPLIED IN CONNECTION WITH THE BONDS: 
(I) IS INTENDED TO PROVIDE THE BASIS OF ANY CREDIT OR OTHER EVALUATION, NOR (II) SHOULD BE CONSIDERED 
AS A RECOMMENDATION BY THE ISSUER, THE GUARANTOR, THE CORPORATE ADVISOR, THE PLACEMENT AGENT & 
MANAGER THAT ANY RECIPIENT OF THIS DOCUMENT OR ANY OTHER INFORMATION SUPPLIED IN CONNECTION WITH 
THE ADMISSION DOCUMENT OR ANY BONDS, SHOULD PURCHASE ANY BONDS ISSUED BY THE ISSUER.   
 
ACCORDINGLY, PROSPECTIVE INVESTORS SHOULD MAKE THEIR OWN INDEPENDENT EVALUATION OF ALL RISK FAC-
TORS AND SHOULD CONSIDER ALL OTHER SECTIONS IN THIS DOCUMENT. 
 
The order in which the risks are presented below is not intended to provide an indication of the likelihood of their occurrence 
nor of their severity or significance. 
 

 Forward – Looking Statements  

 
The Admission Document contains forward-looking statements that include, among others, statements concerning the 

Issuer’s and Guarantor’s strategies and plans relating to the attainment of its objectives, capital requirements and other 

statements of expectations, beliefs, future plans and strategies, anticipated developments and other matters that are not 

historical facts and which may, accordingly, involve predictions of future circumstances. Prospective investors can gener-

ally identify forward-looking statements by the use of terminology such as “may”, “will”, “expect”, “intend”, “plan”, “esti-

mate”, “anticipate”, “believe”, or similar phrases. Such forward-looking statements are inherently subject to a number of 

risks, uncertainties and assumptions, a few of which are beyond the Issuer’s and/or Guarantor’s control.  

Important factors that could cause actual results to differ materially from the expectations of the Issuer’s and/or Guarantor’s 

directors include those risks identified under this heading “Risk Factors” and elsewhere in the Admission Document. If any 

of the risks described were to materialise, they could have a serious effect on the Issuer’s and/or the Guarantor’s financial 

results, trading prospects and the ability of the Issuer and/or the Guarantor to fulfil their respective obligations under the 

securities to be issued.  

Accordingly, the Issuer and the Guarantor caution prospective investors that these forward-looking statements are subject 

to risks and uncertainties that could cause actual events or results to differ materially from those expressed or implied by 

such statements, that such statements do not bind the Issuer and/or the Guarantor with respect to future results and no 
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assurance is given that the projected future results or expectations covered by such forward-looking statements will be 

achieved. 

Prospective investors are advised to read the Admission Document in its entirety and, in particular, the sections entitled 

“Risk Factors” for a further discussion of the factors that could affect the Issuer’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. All forward-looking statements contained in the Admission Document are made only as at the 

date hereof. The Issuer and its directors expressly disclaim any obligations to update or revise any forward-looking state-

ments contained herein to reflect any change in expectations with regard thereto or any change in events, conditions or 

circumstances on which any statement is based. 

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. 

 

 General 
 
An investment in the Issuer and the Bonds may not be suitable for all recipients of this Admission Document and prospec-
tive investors are urged to consult an independent investment advisor licensed under the Investment Services Act (Chapter 
370 of the laws of Malta) as to the suitability or otherwise of an investment in the Bonds before making an investment 
decision. In particular, such advice should be sought with a view to ascertaining that each 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 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 finan-

cial markets; and  

(iv)  is able to evaluate possible scenarios for economic, interest rate and other factors that may affect his/her/its invest-

ment and his/her/its ability to bear the applicable risks. 

 

 Risks relating to the Issuer and the industry in which the Issuer and Guarantor operate  
 

3.3.1 Limited history of operations and Issuer’s dependence on the Guarantor’s performance 

The Guarantor is a newly incorporated company with no trading record or history of operations, whilst the Issuer was 
established on the 24th November 2016 to supply maintenance services to the yachting industry. As at the date of this 
Admission Document, the Issuer’s assets comprise solely in the right to acquire the Dock and the right to have it installed 
at the Marina di Valletta within Marsamxetto for a ten (10) year period, which places it in a favourable position for the 
successful entry and growth in the markets within which it and the Guarantor intend to operate. Other than such intangible 
asset, the Issuer itself does not have any substantial assets. Accordingly, it may be challenging to assess the Company’s 
and the Guarantor’s respective outlooks based on such limited historical and operational financial performance. 
 
Given that the Issuer is intended to act as a finance company, its assets will primarily consist of loans receivable from the 
Guarantor. The Issuer is dependent on the business of the Guarantor and, consequently, the operating results of the Guar-
antor will directly influence the Issuer’s financial position. Therefore, the risks associated with the business operations of 
the Guarantor will have a direct impact on the financial position of the Issuer as well as its ability to meet its obligations in 
connection with the payment of interest on the Bonds and repayment of principal when due. 
 
More specifically, given that the Issuer is largely dependent on receipt of capital and interest payments from the Guarantor, 
the ability of the Guarantor to effect payments to the Issuer will depend on its cash flows and earnings which may be 
affected by factors beyond the Issuer’s control. The occurrence of any such factors could, in turn, negatively affect the 
Issuer’s ability to meet its obligations under the Bonds. 
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3.3.2 The cyclical nature of the Guarantor’s business may lead to volatility in business 

The yacht maintenance industry is predominantly cyclical in nature given its seasonal operation. If this industry is dramat-
ically impacted downwards, this may have an impact on the future earnings of the Company and the Guarantor and their 
respective available cash flow may be materially adversely affected. The Guarantor’s ability to service boats and luxury 
yachts will depend, among other things, on the customer’s demand for servicing. Fluctuations in demand for services 
provided by the Guarantor may have an adverse effect on its financial position. The factors affecting the demand for ser-
vices offered by the Guarantor are outside its control and changes in the industry conditions can be unpredictable. 
 

3.3.3 Risks relating to delays in the execution of the Project  

The Guarantor is exposed to the risk of delay in the completion of the Project or cost overruns inherent in the finalization 
of the Project. These risks include, but are not limited to, delays in the delivery of material necessitated for the completion 
of the Project, shortage of skilled labour, unscheduled delays in the delivery of ordered goods, failure of equipment to meet 
quality and adverse weather conditions or any other events of force majeure. Generation of income by the Guarantor is tied 
with the finalization of the Project. Any delays in the execution and finalization of the Project can lead to a negative impact 
on the cash flow of the Guarantor and of the Company.  
 

3.3.4 Failure to comply with regulatory requirements and standards, including environmental laws and regulations may 

have an adverse effect on the Guarantor’s business   

The Guarantor is subject to a wide variety of regulations, standards and licensing requirements and failure to abide with 
such existing or future regulations applicable to its business could have an adverse effect on its business. The Guarantor’s 
operations are subject to extensive laws and regulations governing, among other things, environmental protection and 
health and safety.  
 
The Guarantor’s ability to operate is contingent on its ability to comply with these laws and regulations and to obtain, 
maintain and renew as necessary, related permits from governmental agencies/authorities.  
 

3.3.5 Risks relating to currency fluctuations 

The Guarantor’s operations are, in part, exposed, in the case of transactions not denominated in Euro, to foreign currency 

risk on transactions and receivables that are denominated in a currency other than the Euro. As a result, exchange gains 

and losses may arise on the realization of amounts receivable and the settlement of amounts payable in foreign currencies. 

3.3.6 Exposure to general market conditions 

The health of the market in which the Guarantor operates may be affected by a number of factors such as national economy, 

political developments, government regulations, changes in environmental regulation or tax laws, interest rate fluctuations, 

inflation, and the availability of financing and yields of alternative investments.  

3.3.7 Reliance on key senior personnel and management 

The Guarantor’s growth is dependent upon the efforts and abilities of the directors and the key personnel that shall be 

employed by the Guarantor. If one or more of these individuals were unable or unwilling to continue in their present position, 

they may not be replaceable within the short term, which could have an adverse effect on the Guarantor’s business, financial 

condition and results of operations. 

3.3.8 Risk of injuries and fatalities 

The intrinsic nature of the industry in which the Guarantor operates could give rise to health and safety risks which require 

the Guarantor to adhere rigidly to health and safety regulations. Any failure to comply with such rules may entail hefty 

penalties, as well as expose the Guarantor to litigation and the costs associated with claims for damages, thereby also 

negatively affecting the Guarantor’s reputation.   

3.3.9 Reputational risk  

Reputational risk is usually associated with conflicts of interest, regulatory compliance, remuneration systems, profes-

sional behavior of human resources, reputation and financial soundness of major shareholders, corporate culture, leader-

ship and corporate strategy and its implementation. Reputational risk could materially and adversely affect the Guarantor's 

ability to retain or attract customers, whose loss could adversely affect the Guarantor’s operations, financial condition and 

prospects. More specifically, reputational harm may result in the loss of market share and revenue, increased compliance 

costs and higher financing costs, reflecting the perceived increased risks. 
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3.3.10 Litigation risk  

All industries, including the industry in which the Guarantor operates, are subject to legal claims, with and without merit. 

Defense and settlement costs can be substantial, even with respect to claims that have no merit. Due to the inherent uncer-

tainty of the litigation and dispute resolution process, there can be no assurance that the resolution of any particular legal 

proceeding or dispute will not have a material adverse effect on the Guarantor’s future cash flow, results of operations or 

financial condition. 

3.3.11 Exposure to economic conditions 

The Guarantor is susceptible to adverse economic developments and trends both locally and overseas. Negative economic 

factors and trends could have a material impact on the business of the Guarantor generally, and may adversely affect its 

revenues. In addition, the Guarantor may be impacted by increased competition from other similar developments and rising 

operating costs. 

3.3.12 Competition Risk  

The yacht maintenance industry is competitive in nature. Competition may arise from providers who have substantially 

greater resources than the Guarantor or who have been established in the market for a longer period of time. Additionally, 

new competitors may enter the market who would be providing additional services than the Guarantor or at lower rates. If 

the Guarantor is not able to compete successfully, the company’s earnings could be adversely affected. 

3.3.13 The Guarantor’s insurance policies 

The Guarantor maintains insurance at levels determined by it to be appropriate in light of the cost of cover and the risk 

profiles of the business in which the Guarantor operates. With respect to losses for which the Guarantor is covered by its 

policies, it may be difficult and may take time to recover such losses from insurers. In addition, the Guarantor may not be 

able to recover the full amount from the insurer. No assurance can be given that the Guarantor’s current insurance coverage 

would be sufficient to cover all potential losses, regardless of the cause, nor can any assurance be given that an appropriate 

coverage would always be available at acceptable commercial rates.   

3.3.14 Property valuation 

The valuations referred to in the Admission Document are prepared by independent qualified architects in accordance with 
the valuation standards published by the Royal Institution of Chartered Surveyors (RICS). In providing a market value of 
the respective properties, the independent architect has made certain assumptions and forward-looking statements, which 
ultimately may cause the actual values to be materially different from any future values that may be expressed or implied 
by such forward-looking statements or anticipated on the basis of historical trends as reality may not match the assump-
tions. There can be no assurance that such property valuations and property-related assets will reflect actual market values 
that could be achieved upon a sale, even where any such sale were to occur shortly after the valuation date. Actual values 
may be materially different from any future values that may be expressed or implied by forward-looking statements set out 
in the relative valuation or anticipated on the basis of historical trends, as reality may not match the assumptions made. 
 
Furthermore, property values are affected by and may fluctuate, inter alia, as a result of changing demand, changes in 
general economic conditions, changing supply within a particular area of competing space and attractiveness of real estate 
relative to other investment choices. The value of Security Property A,B,C and D may also fluctuate as a result of other 
factors, such as changes in regulatory requirements and applicable laws (including in relation to taxation and planning), 
political conditions, the condition of financial markets, potentially adverse tax consequences, and interest and inflation rate 
fluctuations.  
 
The valuation of property and property-related assets is inherently subjective, due to, among other things, the individual 
nature of each property and the assumptions upon which valuations are carried out. 
 

3.3.15 Challenges to exclusivity 

The Group is the exclusive local representative of the “Yacht Lift” patent in Malta and, accordingly, the Guarantor will be 
the exclusive operator of the Dock in Malta. In the event that such Agency Agreement is terminated for any reason, with or 
without cause, but also while the arrangement is still operative, valid and binding, the Guarantor could be faced with an 
increased level of competition, which increased competitive pressures may cause the Guarantor to make certain pricing, 
service or marketing decisions that could have a material adverse effect on its revenues and costs.  In this sense, whilst 
the Group has an Agency Agreement in place, one cannot exclude the possibility that a similar lift is transferred to and 
operated from Malta. Such factors could limit the future ability of the Guarantor’s business to maintain its market share and 
revenue level and have a material adverse effect on the Guarantor’s future cash flow, results of operations or financial 
condition. 
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3.3.16 Adverse Weather Conditions 

The Guarantor’s floating dock service and operations are susceptible to adverse weather conditions and the Guarantor’s 
Dock shall be at risk of being damaged or abandoned as a result of such adverse weather conditions. Adverse weather 
conditions are, by their nature, not within the control of the Guarantor and, if not predicted and appropriately catered for, 
could have a material adverse effect on the business of the Guarantor, its financial condition and the results of its opera-
tions. 
 

 Risks Relating to the Bonds  

 

3.4.1 No Assurance of Active Secondary Market in the Bonds  

Upon successful admission, the Bonds will be traded on a multilateral trading facility but will NOT be traded on any regu-
lated 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 for the Bonds depends on 
a number of factors, including the presence of willing buyers and sellers of the Issuer’s Bonds at any given time. Such 
presence is dependent upon the individual decisions of investors over which the Issuer has no control. Accordingly, there 
can be no assurance that an active secondary market for the Bonds will develop, or, if it develops, that it will continue. 
Furthermore, there can be no assurance that Bondholders will be able to sell the Bonds at or above the price at which the 
Issuer issued the Bonds or at all. 
 

3.4.2 Fluctuations in exchange rate   

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

3.4.3 Absence of a prior market 

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

3.4.4 Additional Indebtedness and Security  

The Issuer and the Guarantor may incur further borrowings or 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).  
 

3.4.5 Effect of Future Public Offerings/Takeover/Merger Activity  

No prediction can be made about the effect which any future public offerings of the Issuer’s securities, or any takeover or 
merger activity involving the Issuer, will have on the market price of any of the Bonds prevailing from time to time. If such 
changes take place they could have an adverse effect on the market price for the Bonds. 
 

3.4.6 Fixed Rate Bonds  

The Issuer 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 the fixed rate Bonds moves adversely to changes in interest rates. When prevailing market 
interest rates are rising, the price of fixed rate Bonds decline. Conversely, if market interest rates are declining, the price of 
fixed rate Bonds rises. This is called market risk since it arises only if a Bondholder decides to sell the Bonds before 
maturity on the secondary market. 
  

3.4.7 Discontinuation of Trading on Prospects MTF 

Even after the Bonds are admitted to trading on Prospects MTF, the Issuer is required to remain in compliance with certain 

requirements emanating from the Prospects MTF Rules as issued by the Exchange and 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 suspensions described above could have a material adverse effect on 

the liquidity and value of the Bonds. 
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3.4.8 Value of the Bonds  

The value of investments can rise or fall, and past performance is not necessarily indicative of future performance. Further-
more, investment in the Bonds involves the risk that subsequent changes in market interest rates may adversely affect the 
value of the Bonds. 
 

3.4.9 Ranking  

The Bonds, as and when issued and allotted, shall constitute the general, direct and unconditional obligations of the Issuer, 
shall be guaranteed in respect of both the interest due and the principal amount under said Bonds by the Guarantor, and 
shall be secured by means of the Collateral granted in terms of the Security Trust Deed, the Deeds of Hypothec and the 
Pledge Agreement. Saving rights of priority and preference afforded by law to other privilieged creditors,  Bondholders 
shall at all times rank pari passu, without any priority or preference among themselves, but they shall rank with priority or 
preference over other unsecured debt, if any.  
 
Furthermore, subject to the negative pledge clause (section 19.5 of this Admission Document), third party security interests 
may be registered which will rank in priority to the Bonds against the assets of the Issuer for so long as such security 
interests remain in effect. 
 
There can be no guarantee that the value of the Collateral over the term of the Bonds will be sufficient to cover the full 
amount of interest and principal outstanding under the Bonds. This may be caused by a number of factors, not least of 
which general economic factors that could have an adverse impact on the value of the Collateral. If such circumstances 
were to arise or subsist at the time when the Collateral is to be enforced by the Security Trustee, it could have a material 
adverse effect on the recoverability of all the amounts that may be outstanding under the Bonds. Furthermore, there can 
be no guarantee that privileges accorded by law in specific situations will not arise during the course of the business of the 
Issuer which may rank with priority or preference to the Collateral rights. 
 
In view of the fact that the Bonds are being guaranteed by the Guarantor on a joint and several basis, the Bondholders shall 
be entitled to request the Guarantor to pay both the interest due and the principal amount under said Bonds if the Company 
fails to meet any amount when due in terms of this Admission Document. The joint and several Guarantee also entitles the 
Bondholders to take action against the Guarantor without having to first take action against the Company. The strength of 
this undertaking on the part of the Guarantor and, therefore, the level of recoverability by the Bondholders from the Guar-
antor of any amounts due under any of the Bonds, is dependent upon and directly linked to the financial position and 
solvency of the Guarantor. 
 

3.4.10 Credit Rating  

Neither the Issuer nor the Guarantor have sought, nor do they intend to seek, the credit rating of an independent rating 
agency and there has been no assessment by any independent rating agency of the Bonds.  
 

3.4.11 Terms and Conditions  

The Bonds and the Terms and Conditions of the Bond Issue are based on Maltese law in effect as at the date of this docu-
ment. A change in Maltese law or administrative practice or a judicial decision may have an effect on the terms and condi-
tions of the Bonds. No assurance can be given as to the impact thereof after the date of this document. In the event that the 
Issuer wishes to amend any of the Terms and Conditions of the Bonds, subject to the prior written approval of the Exchange 
until such time that the Bonds remain admitted on any of its markets, it shall call a meeting of Bondholders in accordance 
with the provisions of section 19.17 of this Admission Document. 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. 
 

3.4.12 Conditions precedent 

The attention of prospective investors in the Bonds is drawn to the fact that the issue and allotment of the Bonds is condi-
tional upon, among other things, the Collateral being constituted in favour of the Security Trustee and that, in the event that 
the aforesaid condition is not satisfied, the Security Trustee shall return Bond Issue proceeds to Bondholders. 
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4 PERSONS RESPONSIBLE 
 

Each and all of the Directors of the Issuer whose names appear in Section 8 hereunder, are the persons responsible for the infor-

mation contained in this Admission Document. To the best of the knowledge and belief of the Directors, who have taken all reasonable 

care to ensure that such is the case, the information contained in this Document is in accordance with the facts and contains no 

omission likely to affect its import. The Directors accept responsibility accordingly.   

As at the date of this Document there are no other facts or matters omitted from the Admission Document which were or are necessary 

to enable investors and their investment advisors to make an informed assessment of the assets and liabilities, financial position, 

profits and losses and prospects of the Issuer and of the rights attaching to the Bonds.  

 

5 ADVISORS AND STATUTORY AUDITORS 
 

 Advisors to the Issuer and Guarantor 
 

5.1.1 Corporate Advisor, Placement Agent and Manager   

Calamatta Cuschieri Investment Services Ltd - Ewropa Business Centre, Triq Dun Karm, Birkirkara, BKR 9034 
Calamatta Cuschieri Investment Services Ltd holds a Category 3 license issued by the Malta Financial Services Authority and is a 
member of the Malta Stock Exchange.  
 

5.1.2 Reporting Accountants    

Deloitte Services Limited - Deloitte Place, Mriehel Bypass, Mriehel Bypass, Mriehel, Birkirkara, BKR 3000 
Deloitte Services Limited is a firm of certified public accountants, holding a warrant to practice the profession of accountant and a 
practicing certificate to act as auditors in terms of the Accountancy Profession Act, Cap. 281 of the laws of Malta.  
 
 

5.1.3 Legal Advisor      

Dr. David Wain B.A., MBA, LL.D - 3/2, “Holstein Flats”, J. F. Marks Street, San Gwann 
 
 

5.1.4 Security Trustee      

GVZH Trustees Limited - 192, Old Bakery Street, Valletta VLT 1455, Malta 

GVZH Trustees Limited is duly authorised and qualified to act as a trustee or co-trustee in terms of article 43(3) of the Trusts and 
Trustees Act (Chapter 331 of the laws of Malta). 

 

As at the date of this Admission Document the advisors named under this sub-heading have no beneficial interest in the share cap-
ital of the Issuer or the Guarantor. Additionally, save for the terms of engagement relative to their respective services provided in 
connection with the preparation of this Document, no material transactions have been entered into by the Issuer or the Guarantor 
with any of the advisors referred to above. 

 

 Statutory Auditors to the Issuer and Guarantor 

 
3A  - Level 2, Palazzo Ca’ Brugnera, Valley Road, Birkirkara BKR 9024, Malta are a certified public accountancy firm, holding war-

rant number AB268462 warranting them to practice the profession of accountancy and a practicing certificate to act as auditors in 

terms of the Accountancy Profession Act, Cap. 281 of the laws of Malta. 

6 INTEREST OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE 
 

Save for the subscription for Bonds by the Placement Agent and Manager and any fees payable to the Placement Agent and Manager 

in connection with the Bond Issue, to the best of the Issuer's knowledge no person involved in the Issue has an interest material to 

the Bond Issue. 
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7 DEVELOPMENT OF THE BUSINESS AND EXECUTION OF THE PROJECT 

 

 Development of the Business  

The Issuer was incorporated on the 24th November 2016 as a private limited liability company with company registration number C 

78281 and is domiciled in Malta, having its registered office at 129-130 Xatt Ta’ Xbiex, Ta’Xbiex, Malta, XBX1028 It was subsequently 

converted into a public company on the 8 August 2019. The Company is jointly owned by Captain Daniel Gatt and Mr Giuseppi 

Farrugia. 

As at the date of the Document the Issuer’s current authorised share capital one hundred thousand (100,000) shares of €1 each.. 
The Issuer’s issued share capital is €100,000, divided into one hundred thousand (100,000) shares of €1 each. The Company does 
not have any other issued debt capital.   

The Guarantor is a subsidiary of the Issuer and was incorporated with the principal object of registering the Dock in terms of the 
Merchant Shipping Act (Chapter 234 of the laws of Malta) and supplying goods and services to the yachting industry including but 
not limited to import, export, selling of products, yacht lifting and berthing. In terms of its Memorandum and Articles, the Guarantor 
may also finance building operations of every description and also enter into any agreement or make any arrangement in connection 
with the Guarantor’s business and any governmental department or other authority, corporation, company or person whether in Malta 
or any other company, which the operation of the Board of Directors shall be deemed to be in the interest of the Guarantor. The 
Guarantor shall operate exclusively in and from Malta. As at the date of this Admission Document, the Group has not yet commenced 
operations.  
 
The Guarantor’s current authorised and issued share capital is one thousand, two hundred Euro (€1,200), divided into one thousand, 
two hundred (1,200) ordinary shares of €1 each. The Guarantor is owned 98% by the Issuer, 1% by Mr Giuseppi Farrugia (ID Card 
No. 96095M) and 1% by Captain Daniel Gatt (ID Card No. 16301L). 
 
The Group has set up a website with URL www.yachtliftmalta.com which includes an “Investor Information” section from which in-

vestors can obtain current information on the Group. This section shall include all electronic communication for all information required 

to be disclosed under the Rules and / or applicable law to all holders of admitted securities. 

 EXECUTION OF PROJECT  
Upon the receipt of funds from the Bond Issue, US$600,000 being a deposit on account of the Consideration of $1,214,000 for the 

floating Dock shall be paid, which deposit shall be considered to be the confirmation of order. Such payment shall be accompanied 

by a Transferable Letter of Credit from a Bank domiciled and licenced in the European Union being delivered by the Customer in 

favour of the Supplier covering the outstanding balance of US$614,000; 

a. Such outstanding balance shall be payable as follows – 

(i) US$553,300.00 shall be payable on delivery in favour of the Customer of the Dock ex works Tuzla, Turkey, against 

presentation of the “Tecnitas Acceptance Test Criteria Form” signed by a certified and authorised representative of the 

Bureau Veritas agent Tecnitas Consulting, Centrum Is Merkezi, Aydinevler Sanayi cad. No 3 Kat. 1, 34854 Maltepe, Istanbul, 

or an alternative independent marine surveyor acceptable to both Parties 

(ii) US$60,700.00 shall be paid upon final installation, certification and commissioning in Malta of the floating Dock or 

upon which title to and ownership of the Dock, as well as all risk will pass to the Customer or sixty (60) days from the date 

of delivery of the Dock as defined in (i) above 

b. The Supplier is required to affect delivery of the floating Dock within five (5) months and two (2) weeks from pay-
ment of the initial deposit on account as per (a) above. The Issuer shall be responsible for insuring the dock from the date 
of Delivery and for shipping the dock from the Shipyard in Tuzla, Turkey to the identified site at Marina di Valletta in Malta. 

c. The supplier shall send an installation team of two (2) in number competent and trained persons to Malta within 
five (5) working days from receiving confirmation from the customer of the arrival of the Dock at the site at Marina di Valletta, 
to supervise the final assembly, mooring and commissioning of the Dock in Malta. By not later than five (5) working days 
from the Dock being installed, commissioned and certified, the Supplier will send a competent training manager to Malta for 
five (5) working days, to train and certify Customer staff in the operation and routine maintenance of the Dock; 

d. Thereafter, the Issuer shall endeavour to operate the floating Dock as part of its going concern as per projections 
offered, offering a yacht lifting and maintenance service to third parties from the prominent location of the Marina di Valletta. 
The yacht lifting and maintenance services shall be performed against fees established in accordance with market rates to 
be determined from time to time, an indication of which is also given in the projections offered 
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e. The floating Dock shall be registered with the Guarantor in terms of the Merchant Shipping Act (Chapter 234 of the 
laws of Malta), in view the status it enjoys as a Shipping Company in terms of the said Act. 

f. The Supplier will repair, or at its option, replace defective parts within a period of twelve (12) months from the date 
of installation, commissioning and certification at the site in Marina di Valletta, provided that Customer gives notice to the 
Supplier of such defects within reasonable time of their appearance, such defects having appeared under proper use of the 
Dock, and such defects having been found to have arisen through faulty design, workmanship or materials. 

 

 PROJECT INFORMATION  
The main objective of the Group is to break innovative markets in the maritime field through the provision of services which are 

lacking in the Maltese islands. It is the firm belief of the Group that augmenting the services found in the local market by making local 

yacht servicing more attractive to both local and foreign customers, shall have a significant ripple effect on the general industry 

through spill-over and new business to related suppliers and operators. 

SEA BOURNE-LIFTING 
The Group is the exclusive local representative of the “Yacht Lift”, a unique and revolutionary floating dry dock service developed 

and patented by Welcome Inn Investments. Yacht Lift grants the opportunity to persons and operators servicing their vessels to 

benefit from a service which is considerably cheaper and more efficient than the services currently on offer throughout the Maltese 

islands. Besides providing a service which will augment the already scarce services on offer locally and ensuring the actual operation 

will be a viable one from a commercial perspective, significant savings, both financial and from an efficiency perspective, will be made 

by recipients of the service. The Directors of the Issuer are making available, as a Document Available for Inspection under section 

26 of this Admission Document, an independent marine valuation and survey report dated 7 September 2018 in respect of an oper-

ational floating dock currently located in the United Kingdom and which is similar in all respects to the proposed Dock, for the purpose 

of giving an indication of the estimated value of the Dock once constructed and delivered to the Guarantor. 

7.3.1 Construction and Installation  

The Dock platform shall be constructed by the manufacturers preferred shipyard in Turkey. The duration of the build is 4-5 months 

from laying of the first keel plates. Constructed to Lloyds insurance standards, the lift will undergo rigorous testing before being 

certified by the marine surveyors as ready for operation.  

The lift will be shipped as deck cargo to Malta in two sections, before being assembled and installed at its berth in the heart of 

Marsamxett, which is protected by the newly installed floating breakwater.  

The berth has been constructed to link the dock with four roller hinges, on a strengthened quay wall, which allow the dock to rise and 

fall with the sea state whilst not impending the submersible section.  

Access to the dock is through a private gangway from the Marina pontoon which is protected by Marina CCTV and security personnel.  

The Dock is to be moored in the heart of Marina Di Valletta which provides one of the safest berthing locations on the Island with all 

round very good protection from all directions of weather. The marina has invested heavily in a breakwater which protects the marina 

from the NE gale which used to create a sea state in the area. The lift is able to operate in high winds with the sole disruption coming 

from big wave heights which could create an unsafe lifting and lowering of a vessel. The sea state created by the NE gale has now 

been resolved. Works onboard the lift will be uninterrupted. The Guarantor, therefore, foresees minimal disruption to the operation 

due to poor weather conditions. 

7.3.2 Alongside berths 

Yacht lift has entered into 6 separate contracts for the rental of 6 berths alongside the dock to offer auxiliary services to the clients of 

the dock. Each contract is for a term of 1 calendar year 

7.3.3 Office - shore side 

The Issuer has acquired an office in the heart of the Marsamxett harbour, situated at 129-130 Ta’ Xbiex Seafront, Ta’ Xbiex XBX 

1028 which is across the water from the lift berth. The Company has entered into a rental agreement for the lease of this office which 

rental term expires in 2022. The lease is being made for an initial period di fermo up to February 2021 and an additional 1 year period 

di rispetto. This has been set up to take bookings and house our backroom staff which manage the dock. Clients will be able to enter 

the office and leave the keys of their boats and our qualified crew will captain the boat to the dock and back after the completion of 

works. 
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8 IDENTITY OF DIRECTORS OF THE ISSUER  
 

 Directors of the Issuer  

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

 

Mr Ivan Fsadni    Chairman, Independent non-executive director   

Dr Stephen Sant    Independent non-executive director   

Capt. Daniel Gatt   Executive Director, Chief Executive Officer 

Mr Giuseppi Farrugia   Executive Director  

Dr Stephen Sant and Mr Ivan Fsadni are considered as independent directors since they are free of any business, family or other 

relationship with the Issuer, its controlling shareholders or the management of either, that could create a conflict of interest such as 

to impair their judgement.  

The business address of the Directors is 129-130 Xatt Ta’ Xbiex, Ta’Xbiex, Malta, XBX1028  

The company secretary of the Issuer is Dr. David Wain LL.D.  

The Issuer’s compliance officer in terms of the Rules is Capt. Daniel Gatt.  

The following are the respective curriculum vitae of the Directors: 

 
 
Mr Ivan Fsadni; Chairman, Independent Non- Executive Director  

Mr Fsadni has been involved in banking and finance for over thirty-five years. He started his career with Bank of Valletta plc and 

progressed through the bank in a variety of posts. In 1997, Ivan left the bank to start his own private practice as a Certified Public 

Accountant offering accounting, tax, VAT, corporate services as well as internal audit and compliance consultancy services. Ivan 

joined Fimbank plc in 2006 as Group Head of Internal Audit, eventually also being appointed as MLRO and Group Chief Risk Officer. 

In 2015, Ivan went back to private practice and established Ivan Fsadni Advisory, focusing on internal audit, risk management and 

compliance consultancy and services. Ivan has been a regulated person with the MFSA for a number of years and is also a Fellow 

of the Malta Institute of Accountants and a member of the Institute of Management. Ivan holds the warrant to practice as a Certified 

Public Accountant and is a Certified Information Systems Auditor. 

Dr Stefan Sant; Independent Non-Executive director  

Dr. Stefan Sant is the Head of the Malta Qualifications Recognition Information Centre (MQRIC), and an Arbitrator on the Maritime 

Panel at the Malta Arbitration Centre. 

Dr. Sant graduated from the University of Malta in 2003 with a Doctors of Law, and pursued his studies reading for a Masters in 

International Maritime Law (IMLI) in 2005. He joined the Diplomatic Corps, where inter alia he served overseas and helped establish 

the maritime desk at the Ministry for Foreign Affairs. He later joined the Malta Maritime Authority and drafted the Maritime Labour 

Convention Rules. Dr Sant subsequently carried over the experience he achieved within the shipping sphere to the Civil Aviation 

Directorate. In 2013 he was appointed Chairman of the MQRIC Appeal's Board, and later in 2015 moved on to head the same 

MQRIC. 

 

Capt. Daniel Gatt; Executive Director, Chief Executive Officer 

Captain Gatt has over fifteen years of experience in the yachting industry. Whilst working within the real estate sector and managing 

local yachts Capt. Gatt worked his way through the ranks and took full command of his first vessel at nineteen years of age. Daniel 

has overseen several high profile charters which included many notable guests throughout the Mediterranean. Throughout the years 

Daniel has organised and managed complete refits of several super yachts in local and overseas yards. With a vast knowledge of 

the planning and execution of such refits Daniel has launched and is currently operating Allure Yachting Ltd which provides yacht 

maintenance, charter and brokerage services. Before Allure Yachting and Yacht Lift, Captain Gatt had launched a yacht brokerage 

and charter company, Super Yachting Malta, alongside a reach back into the property market with Pinnacle Estates.  
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Mr Giuseppi Farrugia; Executive Director 

Mr Farrugia is a local entrepreneur. For a number of years Mr Farrugia has been involved with great success in the property trading 
and development sector in Malta. He also owns and operates a number of establishments on the island spanning from a hospitality 
sector and the telecommunications sector. Mr Farrugia also owns and manages a successful gym in Malta (www.wiseguysgym.com), 
a traditional barbershop outlet (Joe’s Barber- Bugibba) as well as being a partner in Allure Yachting Ltd (C 83367). 
 

 IDENTITY OF DIRECTORS OF THE GUARANTOR 
 
As at the date of this Admission Document, the Board of directors of the Guarantor is constituted by the following persons: 

Capt. Daniel Gatt; Executive Director (curriculum vitae set out in sub-section 8.1 above).  

Mr Giuseppi Farrugia; Executive Director (curriculum vitae set out in sub-section 8.1 above) 

 
The business address of the directors of the Guarantor is 129-130 Ix-Xatt Ta’ Xbiex, Ta’ Xbiex, Malta, XBX 1028  

 

9 GROUP ORGANISATIONAL STRUCTURE  
 
 
The Guarantor is, effectively, a wholly-owned subsidiary of the Issuer, which, in turn, is owned directly by Mr Giuseppi Farrugia (ID 

Card No. 96095M) and by Captain Daniel Gatt (ID Card No. 16301L) in equal proportions between them. The shareholding struc-

ture of the Group as at the date of the Admission Document is illustrated in the diagram below:  

 

 

 

http://www.wiseguysgym.com/
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10 TREND INFORMATION 
 

 Trend information of the Issuer and Guarantor 

 

As at the time of publication of this Admission Document, the Issuer and Guarantor consider that generally they shall be subject to 
the normal risks associated with the industry in which they operate, and, barring unforeseen circumstances, do 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 Issuer, the Guarantor and their respective business, at least with respect to 
financial year 2019. However, investors are strongly advised to carefully read the risk factors in this Document. 
 

11 KEY FINANCIAL INFORMATION  
 

 Historical financial information of the Issuer and Guarantor 

 
The Issuer was registered and incorporated on the 24 November 2016 as a private limited liability company and was subsequently 

converted to a public limited liability company on the 8 August 2019. As at the date of this Admission Document, the Issuer has not 

conducted any business and has no trading record. There has not been any significant change in the financial or trading position of 

the Issuer, which has occurred since the Company’s date of incorporation up until the date of this Admission Document.  

The Guarantor is a subsidiary of the Issuer and was incorporated on 8 August 2019. As at the date of this Admission Document, the 

Guarantor has not conducted any business and has no trading record. Since incorporation to the date of this Document, no financial 

statements have been prepared in respect of the Guarantor. 

 Forecast Financial Information for the Group for the period 2020-2022  

The Group has included below forecast financial information covering the periods from 2020, 2021 and 2022. The Group’s financial 

year end is currently 31 December. The Guarantor was incorporated on 8 August 2019. The Board of Directors of both the Issuer 

and the Guarantor have on 30 August 2019 resolved to change the financial year end to 30 September of each calendar year and 

the notification forms of alteration of accounting reference period have been filed with the Malta Business Registry on 3 September 

2019. The director’s assumptions on which such forecast information is based are attached to the document under Annex G. 

Income Statement     

€000 
  2020 2021 2022 
  Y1 Y2 Y3      

Total Revenue            785.0         1,065.5         1,378.0  
Direct labour costs            (34.1)           (47.2)           (62.5) 
Other direct costs            (23.4)           (32.4)           (41.7) 

Total direct costs            (57.5)           (79.5)         (104.2) 
Indirect costs          (190.0)         (208.8)         (259.0) 
Other indirect costs          (245.0)         (197.5)         (120.5) 

Total indirect expenses          (435.0)         (406.3)         (379.5)      
EBITDA            292.5            579.7            894.4  
Depreciation and amortization            (32.0)         (177.3)         (179.3) 

EBIT            260.6            402.4            715.1  
Bond Interest          (110.0)         (110.0)         (110.0) 
Ammortisation of Bond Issue costs            (10.7)           (10.7)           (10.7) 

Profit before tax            139.9            281.6            594.3  
Taxation            (48.9)           (98.6)         (208.0) 

Profit after tax              90.9            183.1            386.3  
     
Source: Management information  

   
     
Revenue growth (%)   n/a         35.7%          29.3%  
Direct costs as % of revenue            7.3%            7.5%            7.6%  
Indirect costs as % of revenue          55.4%          38.1%          27.5%  
Total costs as % of revenue           62.7%          45.6%          35.1%  
     

Gross margin (%)           92.7%          92.5%          92.4%  
EBITDA margin (%)          37.3%          54.4%          64.9%  
EBIT margin (%)          33.2%          37.8%          51.9%  
PAT margin (%)          11.6%          17.2%          28.0%  
Interest cover (EBIT/Interest)   2.4 x 3.7 x 6.5 x 
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Cash flow statement     

€000 
  2020 2021 2022 
  Y1 Y2 Y3      

EBITDA            292.5            579.7            894.4  

Movements in working capital            (33.3)           (17.8)           (20.9) 

Taxation                  -             (48.9)           (98.6) 

Rent paid            (79.9)           (79.9)                 -   

Operating cash flows            179.3            433.0            774.9  
     
Capital expenditure       (1,453.6)           (20.0)           (20.5) 

Investing cash flows       (1,453.6)           (20.0)           (20.5) 
     
Issue of share capital            100.0                  -                   -   

Bond proceeds         2,000.0                  -                   -   

Bond issue expenses            (75.0)                 -                   -   

Bond Interest          (110.0)         (110.0)         (110.0) 

Bond repayment                  -                   -                   -   

Financing cash flows         1,915.0          (110.0)         (110.0) 

Net cash movements            640.7            303.0            644.4  

Cash b/f                  -             640.7            943.7  

Cash c/f            640.7            943.7         1,588.1  
     
Source: Management information     

 
Balance Sheet     

€000 
  2020 2021 2022 
  Y1 Y2 Y3      

Property, plant and equipment         1,453.6         1,328.2         1,201.4  

Total fixed assets         1,453.6         1,328.2         1,201.4  
     
Inventories                4.7                6.5                8.3  

Debtors              39.3              53.3              68.9  

Prepaid rent              48.0              95.9              63.9  

Cash            640.7            943.7         1,588.1  

Total current assets            732.6         1,099.4         1,729.2  

Total assets         2,186.2         2,427.6         2,930.6  
     
Trade creditors            (10.6)             (8.6)             (5.2) 

Current tax            (48.9)           (98.6)         (208.0) 

Total current liabilities            (59.6)         (107.2)         (213.2) 
     
Debt securities in issue       (1,935.7)      (1,946.4)      (1,957.1) 

Total non-current liabilities       (1,935.7)      (1,946.4)      (1,957.1) 

Total Liabilities       (1,995.3)      (2,053.6)      (2,170.3) 
     
Net Assets            190.9            374.0            760.3  
     
Share Capital            100.0            100.0            100.0  

Retained earnings              90.9            274.0            660.3  

Total shareholders' equity            190.9            374.0            760.3  
     
Source: Management information     

 

Bond ratios 
         

Interest cover (EBIT/Interest)   2.4 x 3.7 x 6.5 x 

     

Asset cover   1.1 x 1.2 x 1.5 x 

Gearing (Debt/Capital)   91% 84% 72% 

     

Cash cover   0.3 x 0.5 x 0.8 x 
     

NWC as % of revenue   4.2% 4.8% 5.2% 
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12 MANAGEMENT AND ADMINISTRATION 
 

 The Board of Directors of the Issuer  

The Memorandum of Association of the Issuer provides that the business and affairs of the Issuer shall be managed and administered 

by a Board of Directors to be composed of not less than four (4) and not more than six (6) Directors, who are appointed by the 

shareholders.  

Directors of the Issuer are appointed by means of an ordinary resolution in general meeting.  

The Issuer is currently managed by a Board of four (4) Directors, who are responsible for the overall direction and management of 

the Company. The Board currently consists of two (2) executive Directors, who are entrusted with the company’s day-to-day man-

agement, and two (2) non-executive Directors, both of whom are independent of the Issuer, whose main functions are to monitor the 

operations of the executive Directors and their performance, as well as to review any proposals tabled by the executive Directors.  

As at the date of the Document, the Board of the Issuer is composed of the individuals listed in sub-section 8.1 of this Document.  

None of the directors of the Issuer have been: 

a. convicted in relation to fraud or fraudulent conduct; 

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

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

d. disqualified by a court from acting as director or manager. 

The Directors believe that the Issuer’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. 

 

 Directors’ service contracts 

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

 Conflicts of Interest  
In addition to being dirctors of the Issuer, Daniel Gatt and Giuseppi Farrugia are also directors of the Guarantor, and are, effectively, 

the ultimate beneficial owners of the entirety of the Issuer and Guarantor. 

In light of the foregoing, Daniel Gatt and Giuseppi Farrugia are susceptible to conflicts between the potentially diverging interests of 

the Issuer and the Guarantor, as the case may be, in transactions entered into, or proposed to be entered into, between them. 

In view of the lender-borrower relationship which will arise between the Issuer and the Guarantor pursuant to the issue of the Bonds, 

there may be situations that could give rise to conflicts between the potentially diverging interests of said entities. In these situations, 

Daniel Gatt and Giuseppi Farrugia shall act in accordance with the majority decision of those directors who would not have a conflict 

in the situation and in line with the advice of outside legal counsel. 

The Non-Executive Directors are independent of the Issuer and constitute two (2) of the four (4) members on the Board. The Non-

Executive Directors’ main functions are to monitor the operations of the Executive Directors and their performance, as well as to 

review any proposals tabled by the Executive Directors. In addition, the Non-Executive Directors have the role of acting as an im-

portant check on the possible conflicts of interest for the Executive Directors in view of their dual role as Executive Directors of the 

Company and their role as officers of the Issuer. The Audit Committee shall be appointed by the Board and the members shall not 

be less than three (3) in number. The Chair of the Committee shall be appointed by the Board of Directors and shall be an independent 

and non-executive member of the Board of Directors. In order to perform his or her role effectively, each Committee member should 

obtain an understanding of the detailed responsibilities of committee membership as well as the organisation’s business, operations 

and risks. (see “Audit Committee” in Section 15 below). 

 

 Loans to Directors 

There are no loans outstanding by the Issuer to any of its Directors, nor any guarantees issued for their benefit by the Issuer. 
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 Removal of Directors 

In terms of the Issuer’s Articles of Association, the first Directors of the Issuer shall serve until the end of the first annual general 

meeting during which the new directors shall be appointed. Thereafter, all other directors shall hold office from the general meeting 

at which they are elected until the end of the next annual general meeting. All retiring directors shall be eligible for re-election. The 

Directors of the Issuer currently in office are expected to remain in office at least until the next Annual General Meeting of the Issuer. 

A director may, unless he resigns, be removed by an ordinary resolution of the shareholders as provided by Article 140 of the Act.  

 

 Powers of Directors 

By virtue of the provisions of the Articles of Association of the Issuer, the Directors are empowered to transact all business which is 

not by the Articles expressly reserved for the shareholders in general meeting.  

 

 Aggregate emoluments of the Issuer’s Directors 

Pursuant to the Issuer’s Articles of Association, the maximum annual aggregate emoluments that may be paid to the Directors are 

approved by the shareholders in general meeting. 

The remuneration of Directors shall be deemed to accrue from day to day. The Directors may also be paid all travelling, hotel and 

other expenses properly incurred by them in attending and returning from meetings of the Directors or any committee of the Directors 

or general meetings of the Issuer or in connection with the business of the Issuer.  

For the current financial year it is expected that the Issuer will pay an aggregate of €12,000 to its Directors. 

 

 Employees 

As at the date of this Admissions Document, the Guarantor does not have any employees. By 2021, the Group  expects to have 

employed 6 employees.  

 

 Working capital 
As at the date of this Admission Document, the directors of the Issuer and of the Guarantor are of the opinion that the working capital 

available to the Issuer and the Guarantor, respectively, is sufficient for the attainment of their objects and the carrying out of their 

respective business for the next twelve (12) months of operations. 

 

 The Guarantor 
 
12.10.1    The Boards of directors 
The Memorandum of Association of the Guarantor provides that the business and affairs of the company shall be managed and 
administered by a Board of directors to be composed of not less than two and not more than four directors. As at the date of this 
Admission Document, the Board of the company is composed of the two (2) individuals listed in sub-section 8.2 of this Document 
who are responsible for the overall direction and management of the company. Directors of the Guarantor are appointed by means 
of an ordinary resolution in general meeting. 
 
12.10.2 Directors’ service contracts 
The directors of the Guarantor do not have a service contract with the Guarantor entity.  
 
12.10.3 Aggregate emoluments of directors 
For the current financial year, no director emoluments are due by the Guarantor. 
 
12.10.4 Loans to directors 
There are no loans outstanding by the Guarantor to its directors, nor any guarantees issued for their benefit by the Guarantor. 
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12.10.5 Powers of directors 
By virtue of the Articles of Association of the Guarantor, its Board of directors is empowered to exercise all the rights of said 
company, except those rights as are expressly reserved for decision by the shareholders in general meeting. 

 

13 MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS 
 

 Major shareholders of the Issuer 

The Issuer’s current authorised share capital is one hundred thousand Euro (€100,000) divided into 100,000 ordinary shares of €1 

each. The Issuer’s issued share capital is €100,000 divided into 100,000 ordinary shares of €1 each.  

 

To the best of the Issuer’s knowledge, there are no arrangements in place as at the date of the Admission Document the operation 

of which may at a subsequent date result in a change in control of the Issuer. 

 

 Major shareholders of the Guarantor 

The Guarantor’s current authorised share capital is one thousand, two hundred Euro (€1,200) divided into 1,200 ordinary shares of 

€1 each. The Guarantor’s issued share capital is €1,200 divided into 1,200 ordinary shares of €1 each, 20% paid up and sub-

scribed as follows:  

 

To the best of the Guarantor’s knowledge, there are no arrangements in place as at the date of the Admission Document the operation 

of which may at a subsequent date result in a change in control of the Guarantor. 

 

 Related party transactions of the Issuer 

The Issuer adopts measures in line with the Code of Principles of Good Corporate Governance forming part of the Listing Rules (the 

"Code") with a view to ensuring that the all transactions are carried out at arm’s length.   

 

14 DIVIDEND POLICY 
 

The Directors of the Issuer do not intend to distribute to the shareholders of the Issuer any dividend up to (and including) the maturity 

of the Bond. The Issuer covenants not to amend the said dividend distribution policy throughout the term of the Bond Issue. 

  

NAME OF SHAREHOLDER NUMBER OF SHARES HELD 

CAPT. DANIEL GATT 50,000 ordinary shares of €1 

MR GIUSEPPI FARRUGIA  50,000 ordinary shares of €1 

NAME OF SHAREHOLDER NUMBER OF SHARES HELD 

CAPT. DANIEL GATT 12 ordinary shares of €1 each 

MR GIUSEPPI FARRUGIA 

YACHT LIFT MALTA P.L.C.  

12 ordinary shares of €1 each 

1,176 ordinary shares of €1 each 



 

Yacht Lift Malta plc – Company Admission Document 
 

39 

15 BOARD COMMITTEES  
 

In terms of the Rules, the Issuer has set up an Audit Committee. The terms of reference of the Audit Committee (the “Committee”) 

of the Issuer consist of inter alia its support to the board of the Issuer in its responsibilities in dealing with issues of risk, control and 

governance, and associated assurance. The board of the Company has set out formal terms of establishment and the terms of 

reference of the Audit Committee that establish its composition, role and function, the parameters of its remit, as well as the basis for 

the processes with which it is required to comply. The Audit Committee, which meets at least four (4) times a year, is a sub-committee 

of the Board of the Issuer and is directly responsible and accountable to the board of the Issuer. The Board of the Company has 

reserved the right to change the Committee’s terms of reference from time to time, with the prior notification to the Exchange. 

The Board has resolved to formally appoint the following three (3) individuals as the first members of the Audit Committee: 

Mr Ivan Fsadni – Chairman, independent, non-executive director 

Dr Stephen Sant – Independent, non-executive director  

Capt. Daniel Gatt  – Executive director.  

Dr. David Wain LL.D occupies the position of Secretary of the Committee. 

 

Briefly, the Committee is expected to deal with and advise the Board of the Issuer on: 

a) its monitoring responsibility over the financial reporting processes, financial policies and internal control structures; 
b) maintaining communications on such matters between the Board, management and the independent auditors; 
c) facilitating the independence of the external audit process and addressing issues arising from the audit process; 
d) preserving assets by understanding the risk environment in which the Issuer operates and determining how to deal with 

those risks. 
 

Additionally, the Audit Committee has the role and function of considering and evaluating the arm’s length nature of any proposed 

transactions to be entered into in order 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 Issuer. In this regard, the Audit Committee has the task of ensuring 

that any potential abuse which may arise is immediately identified and resolved.  In situations where the Chairperson of the Audit 

Committee is either unavailable or has a conflict of interest the committee is to be chaired by the other independent member. 

The Audit Committee is entrusted with the review of the financial position of the Issuer on a quarterly basis. To this effect, the Issuer 

shall submit to the Audit Committee bi-annual accounts, as well as  quarterly comparisons of actuals against projections. The Audit 

Committee is composed of three members, with a majority of independent, non-executive directors, who are appointed for a period 

of three years.  

Mr. Ivan Fsadni acts as Chairman whilst Capt. Daniel Gatt, and Dr. Stefan Sant act as members. 

Mr. Ivan Fsadni is the independent, non-executive director who is competent in accounting and/or auditing matters. The CVs of the 

said Directors may be found in sub-section 8.1.  

 

16 COMPLIANCE WITH CORPORATE GOVERNANCE REQUIREMENTS 
 

 The Issuer  
The Company supports the Rules in their entirety and the stipulations of the said Rules in relation to dealing restrictions.  

The Issuer complies with the Code of Principles of Good Corporate Governance forming part of the Listing Rules of the Listing 

Authority (the “Code”) with the exceptions mentioned below, and is confident that the adoption of the Code shall result in positive 

effects accruing to it. The Issuer adopts measures in line with the Code of Principles with a view to ensuring that all transactions are 

carried out at arm’s length. 

The Board of Directors sets the strategy and direction of the Issuer and retains direct responsibility for appraising and monitoring the 

Issuer’s financial statements and annual report. The activities of the Board are exercised in a manner designed to ensure that it can 
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effectively supervise the operations of the Issuer so as to protect the interests of bondholders, amongst other stakeholders. The 

Board is also responsible for making relevant public announcements and for the Issuer’s compliance with its continuing obligations 

in terms of the rules of Prospects MTF. 

As required by the Act, the Issuer’s financial statements are to be subject to annual audit by the Issuer’s external auditors. Moreover, 

the non-executive Directors will have direct access to the external auditors of the Issuer who attend at Board meetings at which the 

Company’s financial statements are approved. In ensuring compliance with other statutory requirements and with continuing admis-

sion obligations, the Board is advised directly, as appropriate, by its appointed corporate advisor, legal advisor and the external 

auditors. Directors are entitled to seek independent professional advice at any time on any aspect of their duties and responsibilities, 

at the Issuer’s expense. 

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

Principle 8: The Board of Directors considers that the size and operation of the Issuer does not warrant the setting up of nomination 

and remuneration committee. Also, the Issuer will not be incorporating a nominations committee. Appointments to the Board of 

Directors are determined by the shareholders of the Issuer in accordance with the company’s Memorandum and Articles of Associ-

ation. The Issuer considers that the members of the Board possess the level of skill, knowledge and experience expected in terms 

of the Code. 

 The Guarantor 
The Guarantor is private company and, accordingly, is not required to endeavour to adhere to the provisions of the Code, including, 

inter alia, the requirement to set up an audit committee. 

 

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

Save for the architect’s property valuation reports annexed to this Admission Document and marked as Annex I,J, K and L, respec-

tively, and the accountants’ report on the forecast consolidated financial information of Yacht Lift Malta plc annexed to this Admission 

Document and marked as Annex F, this Admission Document does not contain any statement or report attributed to any person as 

an expert. 

The architect’s property valuation reports dated 19 August 2019 have been included in Annex I,J, K and L, respectively, of this 

Document in the form and context in which they appear with the authorisation of Perit Lawrence A. Gatt who has given and has not 

withdrawn his consent to the inclusion of said reports herein. In terms of said property valuation reports, Security Property A, B, C 

and D are collectively valued at €1,495,000. 

The accountants’ report dated 30 August  2019 has been included in Annex F of this Document in the form and context in which it 
appears with the authorisation of Deloitte Services Limited of Deloitte Place, Mriehel Bypass, Mriehel Bypass, Mriehel, Birkirkara, 
BKR 3000, Malta, which has given and has not withdrawn its consent to the inclusion of said report herein.  
 
Neither of the foregoing experts have any beneficial interest in the Issuer or the Guarantor. The Issuer confirms that the said 
architect’s property valuation report and the accountants’ report have been accurately reproduced in this Admission Document and 
that there are no facts of which the Issuer is aware that have been omitted and which would render the reproduced information 
inaccurate or misleading. 
 

18 USE OF PROCEEDS 
 

The proceeds from the Bond Issue, which net of Bond Issue expenses are expected to amount to approximately €1,925,000, shall 
be used by the Company for the following purposes, in the following amounts and order of priority: 
 

i. €1,068,389 will be loaned by the Issuer to the Guarantor for the purpose of the latter purchasing the Dock and the relative 

patent rights pertaining to the Patent bearing number EP 2 349 829 B1 in relation to the rights relevant for the construction 

of said floatable dry dock, which patent is owned by Welcome Inn Investments NV Curacao (AN); and the construction and 

completion of the Project and its delivery ex-works in Tuzla, Turkey, as certified by an Inspection/Acceptance Certificate 

issued by Bureau Veritas agent Tecnitas Consulting, Centrum IS Merkezi, Aydinevler Sanayi cad. No. 3 Kat. 1, 34854 

Maltepe, Istanbul;  

https://maps.google.com/?q=Sanayi+cad.+No.+3&entry=gmail&source=g


 

Yacht Lift Malta plc – Company Admission Document 
 

41 

ii. €455,480 will be loaned by the Issuer to the Guarantor for the purpose of the latter covering costs relative to the delivery, 

site preparation, installation and starting operation of the Dock; and 

iii. €401,131 will be loaned by the Issuer to the Guarantor to be used for general corporate funding purposes of the Guarantor.  

 
In the event that the Bond Issue is not fully subscribed but subject in all cases to the Minimum Amount of €1,500,000 being subscribed, 
the Issuer will proceed with the admission to trading of the amount of Bonds subscribed for and the proceeds from the Bond Issue 
shall be applied in the manner and order of priority set out 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 Company’s general 
cash flow and/or bank financing. 
 
For the purposes of the use of proceeds set out above, a loan agreement dated on or around 19 September 2019 will be entered 
into by and between the Issuer (as lender) and the Guarantor (as borrower). Such loan agreement is conditional upon the issue and 
allotment of the Bonds, which, in turn, is conditional upon: the Bonds being admitted to the Prospects MTF List, the granting of the 
Guarantee and the Collateral being constituted in favour of the Security Trustee in accordance with the provisions of the Security 
Trust Deed. 

 
The issue and allotment of the Bonds is conditional upon: 
 

(i) the Bonds being admitted to the Prospects MTF List;  

(ii) the Guarantee being granted in terms of Annex A of this Admission Document; and 

(iii) the Collateral being constituted in favour of the Security Trustee in accordance with the provisions of the Security 

Trust Deed.  

In the event that any of the aforesaid conditions is not satisfied, the Security Trustee shall, through the Placement Agent and Man-
ager, return the proceeds of the Bond Issue to the Bondholders. 

 
Professional fees and costs related to 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 €75,000 and shall be borne by the Issuer. There is no particular order of priority with respect to such expenses. 

 

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

 
In the event that the Bond Issue is not fully subscribed but subject in all cases to the Minimum Amount of €1,500,000 being subscribed, 
the Issuer will proceed with the admission of the amount of Bonds subscribed for and the proceeds from the Bond Issue shall be 
applied in the manner and order of priority set out 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 Company’s general cash flow 
and/or bank financing. 

 

 General  

a. Each Bond forms part of a duly authorised issue of 5.5% secured callable bonds 2021-2025 of a nominal value of €100 

per Bond issued by the Issuer at par up to the principal amount of €2,000,000 (except as otherwise provided under 

sub-section 19.16 “Further Issues” below. The Bond Issue is guaranteed by the Guarantor pursuant to the terms of the 

Guarantee. 

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

c. Subject to admission to trading of the Bonds to Prospects MTF the Bonds are expected to be assigned the following 

ISIN: MT0002341205 
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d. All outstanding Bonds not previously purchased and cancelled shall be redeemed by the Issuer at par (together with 

accrued interest to the date fixed for redemption) on the Redemption Date, unless otherwise redeemed at the option of 

the Issuer on any of the Early Redemption Date/s. 

e. The issue of the Bonds is made in accordance with the requirements of the Prospects MTF Rules.  

f. The Issue Period of the Bonds is between 9 September 2019 and 13 September 2019, both days included. 

g. There are no special rights attached to the Bonds other than the right of the Bondholders to payment of capital and 

interest (as detailed below), the benefit of the Collateral through the Security Trustee (as detailed in section 19.6 below), 

the right to seek recourse from the Guarantor pursuant to the Guarantee, in case of failure by the Issuer to pay any 

sum payable by it to Bondholders pursuant to the Terms and Conditions of the Bonds Issue and in accordance with the 

ranking specified in section 19.4 of this Admission Document.  

h. The Bond Issue is not underwritten. Should subscriptions for a total of at least €1,500,000 (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 Issuer and all money received from Applicants for Bonds shall be refunded accordingly. In the event 

that the Minimum Amount is reached but the Bond Issue is still not fully subscribed, the Issuer will proceed with the 

allotment of the amount of Bonds subscribed.  

The Bonds will not be listed on the Official List or the Alternative Companies list of the Malta Stock Exchange or on any 

other regulated market.  

 

  Subscription  
The Issuer has appointed Calamatta Cuschieri Investment Services Ltd as Placement Agent and Manager for the purposes of this 
Bond Issue and interested investors may contact the Placement Agent and Manager for the purposes of subscribing to Bonds during 
the Issue Period. Applications for subscriptions to the Bonds will be processed at the discretion of the Placement Agent and Manager 
and the offer may close earlier than that indicated in the timetable in the event of over subscription. 
 
The Bonds are open for subscription to all categories of investors, provided that the Placement Agent and Manager shall be required 
to carry out an Appropriateness Test in respect of each Applicant for the purpose of assessing such Applicant's level of knowledge 
and experience prior to investing in the Bonds. Applications shall not be accepted by the Placement Agent and Manager unless, 
based on the results of such Appropriateness Test, the Placement Agent and Manager is satisfied that an investment in the Bonds 
may be considered appropriate for the Applicant. To the extent that the Placement Agent and Manager is providing advice in respect 
of a purchase of the Bonds by an Applicant, the Placement Agent and Manager shall also be required to conduct a Suitability Test in 
respect of the Applicant and, based on the results of such test, be satisfied that an investment in the Bonds may be considered 
suitable for the Applicant. In any case the Placement Agent and Manager shall ensure that subscribers to the Bonds are duly warned 
about the Risk Factors involved with investing in the Bonds and subscribers shall confirm that they have been so warned. 
 
The Bond Issue is not underwritten. Should subscriptions for a total of at least €1,500,000 (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 Issuer and 
all money received from Applicants for Bonds shall be refunded accordingly. In the event that the Minimum Amount is reached but 
the Bond Issue is still not fully subscribed, the Issuer will proceed with the allotment of the amount of Bonds subscribed.  
 
The total amount of €2,000,000 of Bonds is being reserved for subscription by the Placement Agent and Manager participating in the 
Placement Offer. The Issuer shall enter into a conditional subscription agreement with the Placement Agent and Manager for the 
subscription of Bonds, whereby it will bind itself to allocate Bonds thereto up to the total amount of €2,000,000 as aforesaid. 
 
In terms of the said subscription agreement entered into with the Placement Agent and Manager, the Issuer will be conditionally 
bound to issue, and the Placement Agent and Manager will be conditionally bound to subscribe to, up to the total amount of 
€2,000,000 of Bonds as indicated therein, each subject to the Minimum Amount of €1,500,000 being subscribed. 
 

 Plan of distribution and allotment & Allocation Policy 

The Bonds shall be allocated to the Placement Agent and Manager pursuant to the subscription agreement, details of which are 
included in section 19.2 immediately above, without priority or preference and in accordance with the allocation policy as determined 
by the Issuer. 
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It is expected that an allotment letter will be dispatched to Applicants within five (5) Business Days of the announcement of the 
allocation policy. The registration advice and other documents and any monies returnable to Applicants may be retained pending 
clearance of the remittance and any verification of identity as required by the PMLFT Regulations. Such monies will not bear interest 
while retained as aforesaid. 
 
Dealings in the Bonds shall not commence prior to (i) admission to trading of the Bonds by the MSE on Prospects MTF and (ii) the 
Collateral being constituted in favour of the Security Trustee. 
 
Within five (5) Business Days from closing of the Issue Period, the Issuer shall announce the result of the Bond Issue and shall 
determine and announce the basis of acceptance of Applications and allocation policy to be adopted. 

 

 Ranking of the Bonds 
The Bonds, as and when issued and allotted, shall constitute the general, direct and unconditional obligations of the Issuer, guaran-
teed by the Guarantor, and shall be secured by means of the Collateral granted in terms of the Security Trust Deed and the Pledge 
Agreement. The Bonds shall at all times rank pari passu, without any priority or preference among themselves. Saving rights of 
priority and preference afforded by law to other privilieged creditors, Bondholders shall rank with priority in relation to other unsecured 
creditors of the Issuer and/or the Guarantor, if any, save for such exceptions as may be provided by applicable law, and with first 
ranking and priority over the security property forming part of the Collateral. 
 
Pursuant to the Pledge Agreement and the Security Trust Deed, the Issuer has agreed to constitute in favour of the Security Trustee 
for the benefit of Bondholders as primary beneficiaries, security over the Collateral and to appoint the Security Trustee to hold and 
administer the Collateral under trust. The Collateral will secure the claim of the Security Trustee, for the benefit and in the interest of 
Bondholders, for the repayment of the principal and interest under the Bonds. Accordingly, following the issue of the Bonds and 
application of the proceeds as set out above, the Security Trustee for the benefit of Bondholders will have the benefit of security over 
the Collateral. 
 

  Negative pledge 

The Issuer and Guarantor undertake, for as long as any principal or interest under the Bonds or any of the Bonds remains outstanding, 

not to create or permit to subsist any Security Interest (as defined below), other than a Permitted Security Interest (as defined below), 

upon the whole or any part of its present or future assets or revenues to secure any Financial Indebtedness (as defined below) of the 

Issuer and Guarantor, unless at the same time or prior thereto the Issuer’s indebtedness under the Bonds shares in and is secured 

equally and rateably therewith, and the instrument creating such Security Interest so provides. 

“Financial Indebtedness” means any indebtedness in respect of: (A) monies borrowed; (B) any debenture, bond, note, loan, stock or 

other security; (C) any acceptance credit; (D) the acquisition cost of any asset to the extent payable before or after the time of 

acquisition or possession by the party liable where the advance or deferred payment is arranged primarily as a method of raising 

finance for the acquisition of that asset; (E) leases entered into primarily as a method of raising finance for the acquisition of the asset 

leased; (F) amounts raised under any other transaction having the commercial effect of borrowing or raising of money; (G) any 

guarantee, indemnity or similar assurance against financial loss of any person;  

“Security Interest” means any privilege, hypothec, pledge, lien, charge or other encumbrance or real right which grants rights of 

preference to a creditor over the assets of the Issuer and Guarantor; 

“Permitted Security Interest” means: (A) any Security Interest arising by operation of law; (B) any Security Interest securing temporary 

bank loans or overdrafts or guarantees in the ordinary course of business; (C) any Security Interest securing any indebtedness of 

the Issuer and/or Guarantor created for the sole purpose of financing or raising finance for the redemption of all the Bonds; (D) any 

other Security Interest (in addition to (A), (B) and (C) above) securing Financial Indebtedness of the Issuer and/or Guarantor, in an 

aggregate outstanding amount not exceeding 80% of the difference between the value of the unencumbered assets of the Issuer 

and Guarantor and the aggregate principal amount of Bonds outstanding at the time. Provided that the aggregate Security Interests 

referred to in (B), (C) and (D) above do not result in the unencumbered assets of the Issuer being less than the aggregate principal 

amount of the Bonds still outstanding together with one (1) year’s interest thereon; 

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

 

 Security 
Security for the fulfilment of the Issuer’s obligations in terms of the Bond Issue is to be granted in favour of the Security Trustee for 
the benefit of Bondholders, by way, inter alia, of the granting of the Collateral, as described hereunder. 
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Specifically, the Collateral Givers, the Issuer, the Guarantor,  Capt Daniel Gatt and Giuseppi Farrugia, as the case may be, have 
agreed to grant the Collateral in favour of the Security Trustee for the benefit of Bondholders, as primary beneficiaries, in terms of 
the Deeds of Hypothec, the Pledge Agreement and the Security Trust Deed, and to appoint the Security Trustee to hold and admin-
ister the Collateral under trust. The Collateral will secure the claim of the Security Trustee, for the benefit and in the interest of 
Bondholders, for the repayment of the principal and interest under the Bonds. The initial Security Trustee is GVZH Trustees Limited. 
 
The aforesaid security shall be constituted in favour of the Security Trustee for the benefit of all Bondholders from time to time 
registered in the CSD. 
 
The Issuer, the Guarantor, the Collateral Givers, Capt Daniel Gatt and Giuseppi Farrugia, have entered into a Security Trust Deed 
with the Security Trustee which consists of the covenants of the Issuer to pay the principal amount under the Bonds on the Redemp-
tion Date and interest thereon on each Interest Payment Date in terms of this Admission Document, the Pledge Agreement, the 
hypothecary rights under the Deeds of Hypothec and all other ancillary rights and benefits enjoyed by the Security Trustee (for the 
benefit of Bondholders) under the Security Trust Deed. The Collateral will be vested in the Security Trustee for the benefit of the 
Bondholders in proportion to their respective holding of Bonds. 
 
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 happening of specified events of default. The Security Trustee shall have no payment obligations to Bondholders 
under the Bonds, which remain exclusively the obligations of the Issuer. 
 
In terms of the Security Trust Deed, the Security Trustee reserves the right to demand to the Issuer that additional or alternative 
property be given as security in addition to and/or in place of the initial security property, should at any given time the aggregate 
value of the Collateral be reported, pursuant to an independent architect’s valuation report, to be lower than the nominal value of 
outstanding Bonds in issue. In such case, the Issuer shall identify, at its discretion, unencumbered property/ies which would replace 
or be added to the existing security property for the purposes of securing the Bond Issue, and procure that such steps are taken as 
may be necessary for such unencumbered property/ies to replace or be added to the then-existing security property. In the event 
that, upon such request being made by the Security Trustee, the Issuer’s property portfolio does not comprise any immovable property 
which is unencumbered, the Issuer shall either: provide a cash guarantee in favour of the Security Trustee sufficient to cover the 
difference between the nominal value of outstanding Bonds in issue and the revised value of the security property as set out in the 
above-mentioned independent architect’s valuation report; or take such steps as may be necessary to free any one or more of the 
properties in the Issuer’s property portfolio from any existing encumbrances, and grant a first ranking special hypothec thereon in 
favour of the Security Trustee for the purpose of securing the Bond Issue. 
 
In the event where the Security Trustee makes declarations of trust indicating additional or alternative property settled on trust as 
indicated above, the Issuer shall make the necessary company announcement in accordance with the Prospects MTF Rules to that 
effect. 
 
The Security Trustee shall hold the said property under trust in relation to a commercial transaction (as defined in the Trust and 
Trustees Act, Chapter 331 of the laws of Malta) and transactions connected or ancillary thereto. Furthermore, the Security Trustee 
shall hold the said property under a security trust as provided in Article 2095E of the Civil Code (Chapter 16 of the laws of Malta). A 
security shall be, therefore, constituted in the name of the Security Trustee in the manner provided for by applicable law of Malta for 
the benefit of the Bondholders and this for all amounts owing to the Bondholders by the Issuer in terms of this Admission Document, 
as may be amended from time to time, including all amounts of interest or charges due in terms thereof, in relation to the Bonds. 
 
In the event that the Issuer commits any of the Events of Default set out in section 19.14 below, including default of its obligations to 
repay any Bonds (together with interest and charges thereon) in terms of this Admission Document, the Security Trustee shall have 
the authority to enforce the Collateral. 
 
The Security Trustee shall not be bound to take any steps to ascertain whether any Events of Default or other condition, event or 
circumstance has occurred or may occur. Until it shall have actual knowledge or express notice to the contrary, the Security Trustee 
shall be entitled to assume that no such Events of Default or condition, event or other circumstance has happened and that all 
applicable parties are observing and performing all the obligations, conditions and provisions on their respective part pursuant to this 
Admission Document, the Security Trust Deed, the Pledge Agreement and the Deeds of Hypothec. Provided further that, in the event 
that the Security Trustee becomes aware of the fact that an Event of Default has occurred or is likely to occur, it shall notify in writing 
the Malta Stock Exchange, the Corporate Advisor and the Bondholders of such fact without delay. 
 
In the event that it is ascertained that any of the Events of Default has taken place, the Security Trustee may take one or more actions 
in accordance with the Companies Act and the Civil Code, but in all cases it shall in writing promptly advise both the Exchange as 
well as the Corporate Advisor furnishing details of the circumstances leading to the Event/s of Default. 
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Without prejudice to other powers and discretions of the Security Trustee in terms of the Deeds of Hypothec, the Pledge Agreement, 
and the Security Trust Deed, the Security Trustee shall have the discretion to enforce the Collateral on its own accord or upon 
receiving notice from the Bondholders that any of the Events of Default has occurred in accordance with the provisions of this Ad-
mission Document. 
 
Following the Security Trustee's enforcement of the Collateral, subject to any other mandatory legally privileged claims that may 
require prior settlement in terms of law, the Security Trustee shall apply any available funds as follows: 
 

- First to pay any sums due to the Security Trustee as trust administration costs or liabilities of the Security Trustee; and 

- Secondly to pay the Bondholders any outstanding dues by the Issuer in terms of this Admission Document. 

 
The initial property held under trust shall include: 
 

- part of the bond issue proceeds in an amount of €889,500 to be deposited with the Security Trustee and held on trust; 

- A pledge over 12 Ordinary Shares having a nominal value of €1.00 per share held by Capt Daniel Gatt in the Guarantor; 

- A pledge over 12 Ordinary Shares having a nominal value of €1.00 per share held by Giuseppi Farrugia in the Guarantor;  

- A pledge over 1,176 Ordinary Shares having a nominal value of €1.00 per share held by the Issuer in the Guarantor; 

- A first ranking Special Hypothec over the Security Property A owned by Collateral Givers A. Security Property A is valued 

at €490,000 in terms of an independent valuation report issued by Lawrence A. Gatt and dated 19 August 2019; 

- A first ranking Special Hypothec over the Security Property B owned by Collateral Givers B. Security Property B is valued 

at €490,000 in terms of an independent valuation report issued by Lawrence A. Gatt and dated 19 August 2019;  

- A second ranking Special Hypothec over the Security Property C owned by Capt Daniel Gatt. Security Property C is valued 

at €275,000 in terms of an independent valuation report issued by Lawrence A.Gatt  and dated 19 August 2019 and is 

subject to a first ranking hypothec in favour of HSBC Bank (Malta) PLC up to an amount of €129,000 (plus bank charges & 

interest) in terms of a sanction letter dated 8 November 2010. Therefore, the value of the second ranking hypothec registered 

in the name of the Security Trustee over Security Property C is being taken at circa €125,000; and 

- A second ranking Special Hypothec over the Security Property D owned by Giuseppi Farrugia. Security Property D is valued 

at €240,000 in terms of an independent valuation report issued by Lawrence A.Gatt and dated 19 August 2019 and is subject 

to a first ranking hypothec in favour of HSBC Bank (Malta) Plc up to an amount of €16,000 (plus bank charges & interest) 

in terms of a sanction letter dated 31 January 2012. Therefore, the value of the second ranking hypothec registered in the 

name of the Security Trustee over Security Property D is being taken at circa €220,000. 

 
The aggregate value of the Security Properties is €1,495,000 (also taking into account the component of the first ranking hypothecs 
in favour of HSBC Bank (Malta) plc attaching to each of Security Property C and Security Property D). The aggregate value of the 
security being taken out over the Security Properties in terms of this Company Admission Document and the Security Trust Deed is 
€1,325,000 (discounting the first ranking hypothec in favour of HSBC Bank (Malta) PLC up to an amount of €129,000 (plus bank 
charges & interest) attaching to Security Property C and the first ranking hypothec in favour of HSBC Bank (Malta) Plc up to an 
amount of €16,000 (plus bank charges & interest) attaching to Security Property D). 
 
Upon the manufacture and delivery of the Dock, the Security Trustee shall distribute such part of the bond proceeds amounting to 
€889,500 held on trust in terms of the Security Trust Deed to the Issuer in its capacity as a Residual Beneficiary so as to procure 
delivery of the Dock in terms of section 7 of this Company Admission Document. Upon delivery thereof, the dock will be registered 
with the Guarantor and a mortgage over the Dock shall be registered in favour of the Security Trustee as Trustee of the Yacht Lift 
Security Trust. Furthermore, a pledge over the Insurance Policy created by the Guarantor for the replacement value of the Dock shall 
be taken out in favour of the Security Trustee. 
 
The Security Trustee shall have the discretion to postpone any sale of the assets held on trust if the best value reasonably achievable 
for the said assets on the open market for the time being would not be considered a fair value in the opinion of the Security Trustee 
or in the opinion of any advisor appointed by the Security Trustee for the valuation of the said assets. 
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No provision contained in this Admission Document, Deeds of Hypothec, the Pledge Agreements, and the Security Trust Deed, shall 
be construed as creating or otherwise acknowledging any obligation on the part of the Security Trustee in favour of the Bondholders 
for any payments that may fall due under the Bonds. 
 
In terms of the Security Trust Deed, the Security Trust shall terminate in any of the following events, whichever is the earliest: 
 

- upon the Issuer repaying all amounts outstanding to the Bondholders in terms of this Admission Document and upon the Se-

curity Trustee receiving confirmation in writing to this effect from the Issuer and/ or the MSE; or 

- after one hundred and twenty-five (125) years from the date of the Security Trust Deed; or 

- on such earlier date as the Security Trustee shall declare in writing to be the date on which the relative trust period shall end, 

provided that such action: (a) shall be preceded by the appointment by the Issuer of a new replacement security trustee at least 

thirty (30) days prior to the said date and the replacement appointment is duly announced by the Issuer on the market for as 

long as the Bonds remain admitted on any of the markets operated by the MSE; and (b)  is in accordance with the terms of this 

Admission Document. 

 
Every Bondholder shall be entitled to be entered in the Register of Bondholders and shall, thereupon, become a primary beneficiary 
under the Security Trust Deed. The beneficial interest of a primary beneficiary in terms of the Security Trust Deed shall terminate 
upon such time as a Bondholder is no longer registered in the Register of Bondholders maintained by the CSD, or upon the redemp-
tion of the principal amount of the Bonds and payment of all interests thereunder, as the case may be. 
 
The Security Trustee shall, so far as is reasonable and within a reasonable time of receiving a request in writing to that effect, provide 
full and accurate information on the Security Trust Deed to beneficiaries of the ‘Yacht Lift Security Trust’. 
 
The net Bond Issue proceeds shall be transferred to the Security Trustee on or around 19 September 2019 to be held on escrow by 
the Security Trustee in terms of an escrow agreement to be entered into for this purpose. The Bond Issue proceeds will be released 
to the Issuer on condition that: (i) the Deeds of Hypothec are published and registered, pursuant to which all security over the Security 
Properties for the benefit of Bondholders is to be duly perfected and registered; (ii) the Pledge Agreement is duly and properly 
executed and registered with the competent authorities; and (iii) confirmation that the Bonds will be admitted to the Prospects MTF 
List by no later than 19 September 2019 is communicated to the Security Trustee. 
 
Following registration of the Deeds of Hypothec and the presentation to the Security Trustee of the appropriate notes of hypothec, 
together with the execution of the Pledge Agreement, and upon the Bonds being admitted to the Prospects MTF List, the Security 
Trustee shall release the net Bond Issue proceeds to be applied for the purposes specified in section 18 of this Document. 

 

 Rights attached to the Bonds  

There are no special rights attached to the Bonds other than the right of the Bondholders to: 

1. the payment of interest; 

2. the payment of capital as and when due; 

3. the benefit of the Collateral through the Security Trustee, in accordance with the provisions of section 19.6 of this Docu-

ment; 

4. ranking with respect to other indebtedness of the Issuer and the Guarantor in accordance with the provisions of sub-sec-

tion 19.4 hereof; 

5. seek recourse from the Guarantor pursuant to the Guarantee, in case of failure by the Issuer to pay any sum payable by it 

to Bondholders pursuant to the Terms and Conditions of the Bonds Issue; 

6. attend, participate in and vote at meetings of Bondholders in accordance with the Terms and Conditions of the Bond Is-

sues; and 

7. enjoy all such other rights attached to the Bonds emanating from the Admission Document. 
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 Interest 
The Bonds shall bear interest from and including 13 September 2019 at the rate of 5.5% per annum on the nominal value thereof, 
payable annually in arrears on each Interest Payment Date. The first interest payment will be effected on 12 September 2020 (cov-
ering the period 13 September 2019 to 12 September 2020). Any Interest Payment Date which falls on a day other than a Business 
Day will be carried over to the next following day that is a Business Day. Each Bond will cease to bear interest from and including its 
due date for redemption, unless payment of the principal in respect of the Bond is improperly withheld or refused or unless default is 
otherwise made in respect of payment, in any of which events interest shall continue to accrue at the highest rate applicable by law. 
In terms of article 2156 of the Civil Code (Chapter 16 of the laws of Malta), the right of Bondholders to bring claims for payment of 
interest and repayment of the principal on the Bonds is barred by the lapse of five (5) years. When interest is required to be calculated 
for any period of less than a full year, it shall be calculated on the basis of a three hundred and sixty (360) day year consisting of 
twelve (12) months of thirty (30) days each and, in the case of an incomplete month, the number of days elapsed.  
 

 Yield 

For Bonds issued at the Bond Issue Price, 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 5.5% per annum. 
 

 Form, Denomination and Title 

 

19.10.1 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 

Issuer 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), LEI numbers and MSE account numbers of the 

Bondholders and particulars of the Bonds held by them respectively, and the Bondholders shall have, at all reasonable 

times during business hours on such terms and conditions as may be specified, access to the register of bondholders held 

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

 

19.10.2 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 in accordance with the MSE’s applicable terms and conditions. 

 

19.10.3 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. 

 

19.10.4 The Bonds will be issued in fully registered form, without interest coupons, in denominations of any integral multiple of €100 

provided that on subscription the Bonds will be issued for a minimum of €2,000 per individual Bondholder. The Placement 

Agent and Manager may subscribe for Bonds for its own account or for the account of underlying customers, including retail 

customers. 

 

19.10.5 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 relative stipulations of the Admission Document.  

 

 Pricing  
The Bonds are being issued at par, that is, at €100 per Bond, with the full amount payable upon subscription. 
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 Payments 

    

19.12.1 Payment of the principal amount of a Bond will be made in euro by the Issuer to the person in whose name such Bonds are 

registered, with interest accrued up to the Redemption Date, by means of direct credit transfer into such bank account as 

the Bondholder may designate from time to time, provided such bank account is denominated in Euro and held with any 

licensed bank within the European Economic Area and any applicable charges shall be borne by the bondholder . Such 

payment shall be effected within seven (7) days of the Redemption Date. The Issuer shall not be responsible for any loss 

or delay in transmission. Upon payment of the Redemption Value, the Bonds shall be redeemed and the appropriate entry 

made in the electronic register of the Bonds at the CSD. 
 

19.12.2 In the case of Bonds held subject to usufruct, payment will be made against the joint instructions of all bare owners and 

usufructuaries. Before effecting payment the Issuer and/or the CSD shall be entitled to request any legal documents deemed 

necessary concerning the entitlement of the bare owner/s and the usufructuary/ies to payment of the Bonds. 

 

19.12.3 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 within the 

European Economic Area and any applicable charges shall be borne by the bondholder. Such payment shall be effected 

within seven (7) days of the Interest Payment Date. The Issuer shall not be responsible for any loss or delay in transmission. 

 

19.12.4 All payments with respect to the Bonds are subject in all cases to any applicable fiscal or other laws and regulations pre-

vailing in Malta. In particular, but without limitation, all payments of principal and interest by or on behalf of the Issuer in 

respect of the Bonds shall be made net of any amount which the Issuer is 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.  

 

19.12.5 The Issuer shall not be liable for charges, expenses and commissions levied by parties other than the Issuer. 

 

 Redemption and purchase 

 

19.13.1 The Bonds shall be repayable in full upon maturity on 13 September 2025 unless previously re-purchased, cancelled or 

redeemed, provided that the Issuer reserves the right to redeem any one or more of the Bonds or any part thereof on any 

of the Early Redemption Dates, as the Issuer may determine with the prior approval of the Exchange on giving not less than 

thirty (30) days’ notice to Bondholder. 

 

19.13.2 Unless previously purchased and cancelled, the Issuer 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 13 September 

2025. The Issuer reserves the right to redeem all or any part of the Bonds on any of the Early Redemption Dates. The Issuer 

shall give at least thirty (30) days’ notice in writing to all Bondholders of its intention to affect such earlier redemption, stating 

the number of Bonds that will be redeemed on that Early Redemption Date and the manner in which it shall select the Bonds 

for such early redemption. 

 

 Events of Default  
 

Pursuant to the Security Trust Deed, the Security Trustee may in its absolute and unfettered discretion, and shall upon the request 

in writing of not less than sixty percent (60%) in value of the Bondholders qua primary beneficiaries and/or of the Corporate Advisor 

appointed under the Prospects MTF Rules and acting in its duty of care to the Exchange, the market and the Bondholders, by notice 

in writing to the Issuer and the Guarantor declare the Bonds to have become immediately due and repayable at their principal amount, 

together with any accrued interest, upon the happening of any of the following events (“Events of Default”):  
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i. if the Issuer shall fail to pay any interest on any Bond when due and such failure shall continue for thirty (30) days after 

written notice thereof shall have been given to the Issuer by any Bondholder and/or by the Security Trustee; or   

ii. if the Issuer shall fail to pay the principal amount of a Bond on the date fixed for its redemption and such failure shall 

continue for thirty (30) days after written notice thereof shall have been given to the Issuer by any Bondholder and/or by 

the Security Trustee; or 

iii. if the Issuer and/or the Guarantor shall fail duly to perform or shall otherwise be in breach of any other material obligation 

contained in the terms and conditions of the Bonds and such failure shall continue for sixty (60) days after written notice 

thereof shall have been given to the Issuer and the Guarantor by any Bondholder and/or by the Security Trustee; or   

iv. if the Issuer, the Guarantor, the Collateral Givers A, the Collateral Givers B, Giuseppi Farrugia (ID 96095M) and/or Daniel 

Gatt (ID 16301L) commits a breach of any of the covenants or provisions contained in the Pledge Agreement, the Deeds 

of Hypothec and the Security Trust Deed to be observed and performed on their respective parts and the said breach 

still subsists for thirty (30) days after having been notified by the Security Trustee (other than any covenant for the 

payment of interests or principal monies owing in respect of the Bonds); or 

v. the security constituted by any hypothec, pledge or charge upon the whole or any part of the undertaking or assets of 

the Issuer, the Guarantor, the Collateral Givers A, the Collateral Givers B, Giuseppi Farrugia (ID 96095M) and/or Daniel 

Gatt (ID 16301L) shall become enforceable and steps are taken to enforce the same and the taking of such steps shall 

be certified in writing by the Security Trustee to be, in its opinion, prejudicial to the Bondholders; or 

vi. any representation or warranty made or deemed to be made or repeated by or in respect of the Issuer or the Guarantor 

is or proves to have been incorrect in any material respect in the sole opinion of the Security Trustee; or 

vii. an order is made or resolution passed or other action taken for the dissolution, termination of existence, liquidation, 

winding-up or bankruptcy of the Issuer; or   

viii. the Issuer and/or the Guarantor 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   

ix. the Issuer and/or the Guarantor fail to maintain a valid insurance policy providing for the replacement value of the Dock; 

or 

x. the Issuer and/or the Guarantor is unable, or admits in writing its inability, to pay its debts as they fall due or otherwise 

becomes insolvent; or   

xi. there shall have been entered against the Issuer and/or Guarantor 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   

xii. any default occurs and continues for ninety (90) days under any contract or document relating to any Financial Indebt-

edness (as defined above) of the Issuer and/or Guarantor in excess of one million Euro (€1,000,000) or its equivalent at 

any time. 

 
Upon any such declaration being made as aforesaid, the said principal monies and interest accrued under the Bonds shall be deemed 
to have become immediately payable at the time of the event which shall have happened as aforesaid. 
 
Provided that in the event of any breach by the Issuer and/or Guarantor, as the case may be, of any of the covenants, obligations or 

provisions herein contained due to any fortuitous event of a calamitous nature beyond the control of the Issuer and/or Guarantor, 

then the Security Trustee may, but shall be under no obligation so to do, give the Issuer and/or Guarantor  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 Bond-

holders 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 
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condition, event or other circumstance has happened and that the Issuer, the Guarantor, Giuseppi Farrugia (ID 96095M), Daniel Gatt 

(ID 16301L), the Collateral Givers A and the Collateral Givers B are observing and performing all the obligations, conditions and 

provisions on their part contained under the Bonds and the Security Trust Deed. 

Provided further that, in the event that the Security Trustee becomes aware of the fact that an Event of Default has occurred or is 

likely to occur, it shall notify in writing the Malta Stock Exchange, the Corporate Advisor and the Bondholders of such fact without 

delay. 

 

 Transferability of the Bonds 

 

19.15.1 The Bonds are freely transferable and, once admitted to the Prospects MTF List, shall be transferable only in whole (in 

multiples in €100) in accordance with the rules and regulations of the MSE applicable from time to time. If Bonds are trans-

ferred in part, the transferee thereof will not be registered as a Bondholder. 

 

19.15.2 Any person becoming entitled to a Bond in consequence of the death or bankruptcy of a Bondholder may, upon such 

evidence being produced as may, from time to time, properly be required by the Issuer or the CSD, elect either to be 

registered himself as holder of the Bond or to have some person nominated by him registered as the transferee thereof. If 

the person so becoming entitled shall elect to be registered himself, he shall deliver or send to the CSD a notice in writing 

signed by him stating that he so elects. If he shall elect to have another person registered he shall testify his election by 

transferring the Bond, or procuring the transfer of the Bond, in favour of that person. Provided always that if a Bond is 

transmitted in furtherance of this paragraph, a person will not be registered as a Bondholder unless such transmission is 

made in multiples of €100. 

 

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

laws and regulations. 

 

19.15.4  The cost and expenses of effecting any registration of transfer or transmission, except for the expenses of delivery by any 

means other than regular mail (if any) and except, if the Issuer shall so require, the payment of a sum sufficient to cover any 

tax, duty or other governmental charge or insurance charges that may be imposed in relation thereto, will be borne by the 

person to whom the transfer / transmission has been made. 

 

19.15.5 The Issuer will not register the transfer or transmission of Bonds for a period of fifteen (15) days preceding the due date for 

any payment of interest on the Bonds or the due date for redemption.  

 

19.15.6 The minimum subscription amount of €2,000 shall only apply during the Issue Period. No minimum holding requirement 

shall be applicable once the Bonds are admitted on the Prospects MTF List and commence trading thereafter, subject to 

trading in multiples of €100. 

 

 Further Issues 

The Issuer may, from time to time, without the consent of the Bondholders, create and issue further debentures, debenture stock, 

bonds, loan notes, or any other debt securities, either having the same terms and conditions as any outstanding debt securities of 

any series (including the Bonds) and so that such further issue shall be consolidated and form a single series with the outstanding 

debt securities of the relevant series (including the Bonds), or upon such terms as the Issuer may determine at the time of their issue. 
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 Meetings of Bondholders 

 

19.17.1 The Issuer may, through the Security Trustee, from time to time, call meetings of Bondholders,  subject to the prior written 

approval of the Exchange until such time that the Bonds remain admitted on any of its markets, for the purpose of 

consultation with Bondholders or for the purpose of any of the following: (i) 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 under the Admission Document; (ii) con-

sidering 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 Issuer; and (iii) obtaining the consent of Bondholders on other matters which in terms 

of the Admission Document require the approval of a Bondholders’ meeting in accordance with the  below.  

 

19.17.2 A meeting of Bondholders shall be called by the Directors by giving the Security Trustee and 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, 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 Docu-

ment that is proposed to be voted upon at the meeting and seeking the approval of the Bondholders. Following a meeting 

of Bondholders held in accordance with the provisions contained hereunder, the Issuer shall, acting in accordance with the 

resolution(s) taken at the meeting, communicate to the Bondholders whether the necessary consent to the proposal made 

by the Issuer has been granted or withheld. Subject to having obtained the necessary approval by the Bondholders in 

accordance with the provisions of this section at a meeting called for that purpose as aforesaid, any such decision shall 

subsequently be given effect to by the Issuer.  

 

19.17.3 The amendment of any of the Terms and Conditions of issue of the Bonds, subject to the prior written approval of the 

Exchange until such time that the Bonds remain admitted on any of its markets, may only be made with the approval 

of Bondholders at a meeting called and held for that purpose in accordance with the terms hereof.   

 

19.17.4 A meeting of Bondholders shall only validly and properly proceed to business if there is a quorum present at the commence-

ment of the meeting. For this purpose at least two (2) Bondholders present, in person or by proxy, representing not less 

than 75% 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 the Security 

Trustee and to Bondholders present at that meeting. The Issuer shall within two (2) days from the date of the original meeting 

publish by way of a company announcement the date, time and place where the adjourned meeting is to be held, together 

with a warning about the new quorum at such adjourned meeting. 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 Bond-

holders 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.  

 

19.17.5 Any person who in accordance with the Memorandum and Articles of Association of the Issuer is to chair the annual general 

meetings of shareholders shall also chair meetings of Bondholders. 

 

19.17.6 Once a quorum is declared present by the chairman of the meeting, the meeting may then proceed to business and address 

the matters set out in the notice convening the meeting. In the event of decisions being required at the meeting the Directors 

or their representative shall present to the Bondholders the reasons why it is deemed necessary or desirable and appropriate 

that a particular decision is taken. The meeting shall allow reasonable and adequate time to Bondholders to present their 

views to the Issuer and the other Bondholders present at the meeting. The meeting shall then put the matter as proposed 

by the Issuer to a vote of Bondholders present at the time at which the vote is being taken, and any Bondholders taken into 

account 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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19.17.7 The voting process shall be managed by the Issuer’s company secretary under the supervision and scrutiny of the auditors 

of the Issuer and the Security Trustee. 

 

19.17.8 The proposal placed before a meeting of Bondholders shall only be considered approved if at least sixty per cent (60%) in 

nominal value of the Bondholders present at the meeting at the time when the vote is being taken, in person or by proxy, 

shall have voted in favour of the proposal.  

 

19.17.9 Save for the above, the rules generally applicable to proceedings at general meetings of shareholders of the Issuer shall 

mutatis mutandis apply to meetings of Bondholders. 

 

 Authorisations and approvals 
The Directors of the Issuer authorised the Bond Issue and the publication of the Admission Document pursuant to a board of directors’ 
resolution passed on 26 August 2019. 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 26 August 2019. 

 

 Admission to trading 

Application has been made to the Malta Stock Exchange for the Bonds being issued pursuant to the Admission Document to be 

traded on Prospects MTF. The Bonds are expected to be admitted to the Prospects MTF with effect from 19 September 2019 and 

trading is expected to commence on 20 September 2019. Dealing may commence prior to notification of the amount allotted being 

issued to Applicants.  

 

 Representations and warranties 

The Issuer represents and warrants to Bondholders and to the Security Trustee for the benefit of Bondholders, that shall be entitled 

to rely on such representations and warranties, that:  

1. it is duly incorporated and validly existing under the laws of Malta and has the power to carry on its business as it is now 

being conducted and to hold its property and other assets under legal title;  

2. it has the power to execute, deliver and perform its obligations under the Document and that all necessary corporate, share-

holder 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  

3. no litigation, arbitration or administrative proceedings are taking place, pending or, to the knowledge of the officers of the 

Issuer, threatened against the Issuer which could have a material adverse effect on the business, assets or financial condi-

tion of the Issuer.  

The Admission Document contains all relevant material information with respect to the Issuer and the Guarantor and all 

information contained in the Document is in every material respect true and accurate and not misleading, and there are no 

other facts in relation to the Issuer, the Guarantor or their respective businesses and financial position, the omission of which 

would, in the context of issue of the Bonds, make any statement in the Admission Document misleading or inaccurate in 

any material respect. 

 

  Bonds held jointly  
In respect of any Bonds held jointly by several persons (including spouses), 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.  
 

 Bonds held subject to usufruct   
In respect of a Bond held subject to usufruct, the name of the bare owner and the usufructuary shall be entered in the register. The 
usufructuary shall, for all intents and purposes, be deemed vis-a-vis the Issuer to be the holder of the Bond/s so held and shall have 
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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, subject to the right of the usufructuary).  
 

20 TERMS AND CONDITIONS OF THE BOND ISSUE  
 

 The issue and allotment of the Bonds is conditional upon (i) the Bonds being admitted to the Prospects MTF List; 

(ii) the Guarantee being granted in terms of Annex A of this Admission Document; and (iii) the Collateral being 

constituted in favour of the Security Trustee in accordance with the provisions of the Security Trust Deed. In the 

event that said conditions are not satisfied any Application monies received by the Issuer 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 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. 

 

 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 Issuer’s acceptance of an Application filed by a prospective bondholder shall be 

subject to all the terms and conditions set out in this Document and the Memorandum and Articles of Association 

of the Issuer.  
 

 Any person, whether natural or legal, shall be eligible to submit an Application and any one (1) person, whether 

directly or indirectly, should not submit more than one (1) 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 shall be requested to submit the 

relative power of attorney/resolution or a copy thereof duly certified by a lawyer or notary public unless already 

known to the Placement Agent / Manager.  

 

 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 Issuer 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.   
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 No person receiving a copy of the 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.  

 

 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 Document, the Issuer reserves the right to reject, in whole 

or in part, or to scale down, any Application, including multiple or suspected multiple applications, and to present 

any cheques and/or drafts for payment upon receipt. The right is also reserved to refuse any Application which in 

the opinion of the Issuer is not properly completed in all respects in accordance with the instructions or is not 

accompanied by the required documents. Only original Application Forms will be accepted and 

photocopies/facsimile copies will not be accepted. In the case of joint Applications, reference to the Applicant in 

these Terms and Conditions is a reference to each Applicant, and liability therefor is joint and several. 
 

 Save where the context requires otherwise or where otherwise defined therein, terms defined in the 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 Admission Document. 

 

 The Issuer has not sought assessment of the Bonds by any independent credit rating agency. 

 

 Subject to all other terms and conditions set out in the Document, the Issuer 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 €100. The minimum subscription amount of Bonds that can be subscribed 

for by all Applicants is €2,000. 

 

 The completed Application Forms are to be lodged with the Placement Agent and Manager. The 

Placement Agent and Manager shall, prior to accepting an Application, conduct an Appropriateness Test 

in respect of the Applicant and, based on the results of such test, be satisfied that an investment in the 

Bonds may be considered appropriate for the Applicant. To the extent that the authorised financial 

intermediary is providing advice in respect of a purchase of the Bonds by an Applicant, the authorised 

financial intermediary shall also be required to conduct a Suitability Test in respect of the Applicant and, 

based on the results of such test, be satisfied that an investment in the Bonds may be considered 

suitable for the Applicant. 

 

For the purpose of this Document, the term “Appropriateness Test” means the test conducted by any licensed financial inter-

mediary, when providing an investment service (other than investment advice or portfolio management) in relation to the 

subscription for and the trading of Bonds, for the purpose of such licensed financial intermediary determining (after collecting 

the necessary information) whether the investment service or the Bonds are appropriate for the prospective Applicant or 

prospective transferee. In carrying out this assessment, the licensed financial intermediary shall ask the Applicant or the 

prospective transferee to provide information regarding the Applicant or transferee’s knowledge and experience so as to 
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determine that the Applicant or transferee has the necessary experience and knowledge in order to understand the risks 

involved in relation to the Bonds or investment service offered or demanded, in accordance with Part BI of the Investment 

Services Rules for Investment Service Providers as promulgated by the Malta Financial Services Authority (the  ISR). In the 

event that the licensed financial intermediary considers, on the basis of the test conducted, that the transfer of Bonds is not 

appropriate for the Applicant or prospective transferee, the licensed financial intermediary shall reject the prospective Appli-

cant’s request to subscribe for or acquire Bonds, irrespective of whether the Applicant or transferee is warned that the invest-

ment in the Bonds is not appropriate for the Applicant or transferee; 

For the purpose of this Admission Document, the term “Suitability Test” means the process through which a licensed financial 

intermediary providing investment advice or portfolio management services in relation to the subscription for and trading of 

Bonds obtains such information from the Applicant or prospective transferee as is necessary to enable the licensed financial 

intermediary to recommend to or, in the case of portfolio management, to effect for, the Applicant or prospective transferee, 

the investment service and trading in Bonds that are considered suitable for him/her, in accordance with Part BI of the ISR. 

The information obtained pursuant to this test must be such as to enable the licensed financial intermediary to understand the 

essential facts about the Applicant or prospective transferee and to have a reasonable basis for believing, giving due consid-

eration to the nature and extent of the service provided, that the specific transaction to be recommended, or to be entered into 

in the course of providing a portfolio management service, satisfies the following criteria:  

(a) it meets the investment objectives of the Applicant or prospective transferee in question;  

(b) it is such that the Applicant or prospective transferee is able financially to bear any related investment risks con-

sistent with  investment objectives of such Applicant or prospective transferee; and  

(c) it is such that the Applicant or prospective transferee has the necessary experience and knowledge in order to 

understand the risks involved in the transaction or in the management of his portfolio. 

 

 For the purposes of the PMLFT Regulations, all appointed authorised financial intermediaries are under a 

duty to communicate to the CSD, all information including customer due diligence data about clients as is 

required under the Implementing Procedures issued by the Financial Intelligence and Analysis Unit in 

view of its placing of reliance on the said intermediaries 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 financial intermediaries are 

Malta Stock Exchange members or not. Such information shall be held, recorded and controlled by the 

Malta Stock Exchange in terms of the said PMLFT Regulations, GDPR and the Data Protection Act 

(Chapter 586 of the laws of Malta) for the purposes and within the terms of the Malta Stock Exchange Data 

Protection Policy as published from time to time. 

 

 Applications in the name of a corporation or corporate entity or association of persons need to include a 

valid Legal Entity Identifier (“LEI”) in the space provided on the Application Form. Failure to include a 

valid LEI code will result in the Application being cancelled by the Issuer acting through the Placement 

Agent and Manager and subscription monies will be returned to the Applicant in accordance with Annex 

B below. 

 

 In the event that an Applicant fails to submit full information and/or documentation required with respect 

to an Application, the Applicant shall receive a full refund, without interest, by direct credit transfer to 

such account indicated in the Application Form at any time before the Bonds are admitted to the 

Prospects MTF List. The Issuer shall not be responsible for any charges, loss or delay arising in 

connection with such credit transfer. 
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 By completing and delivering an Application Form, the Applicant: 
i. agrees and acknowledges to have had the opportunity to read the Admission Document and to be deemed to have had notice 

of all information and representations concerning the Issuer, the Guarantor and the issue of the Bonds contained therein; 
ii. warrants that the information submitted by the Applicant in the Application Form is true and correct 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.  

iii. authorises the Placement Agent and Manager and the Directors of the Issuer to include his/her/its name or, in the case of 
joint Applications the first named Applicant, in the register of debentures of the Issuer in respect of the Bonds allocated to 
such Applicant and further authorises the Issuer 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 GDPR 
and Data Protection Act (Chapter 586 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 Issuer and/or the MSE. Any such requests must be made in 
writing and sent to the Issuer at the address indicated in the Admission Document. The requests must further be signed by 
the Applicant to whom the personal data relates; 

iv. confirms that in making such Application no reliance was placed on any information or representation in relation to the Issuer 
or the issue of the Bonds other than what is contained in the 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; 

v. 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 and any verification of identity as required by the PMLFT Regulations, and that such monies 
will not bear interest; 

vi. agrees to provide the Placement Agent and Manager and/or the Issuer, as the case may be, with any information which it/they 
may request in connection with the Application; 

vii. 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 Issuer 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; 

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

ix. 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 Admission Doc-
ument 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; 

x. agrees that all documents in connection with the issue of the Bonds and any returned monies, including refunds of all unap-
plied 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; 

xi. renounces to any rights the Applicant may have to set off any amounts the Applicant may at any time owe the Issuer against 
any amount due under the terms of these Bonds; 

xii. 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 Admission Document, the terms and conditions thereof and 
the Memorandum and Articles of Association of the Issuer; 

xiii. 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 Issuer and/or the Corporate Advisor (which acceptance shall be made in the absolute discretion of the Issuer and/or 
the Corporate Advisor and may be on the basis that the Issuer 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 Issuer and/or the Corporate Advisor of such 
late payment in respect of such Bonds, the Issuer 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); 

xiv. agrees that all Applications, acceptances of applications and contracts resulting therefrom will be governed by, and construed 
in accordance with, Maltese law and that he/she/it submits to the exclusive jurisdiction of the Maltese Courts and agrees that 
nothing shall limit the right of the Issuer to bring any action, suit or proceeding arising out of or in connection with any such 
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Applications, acceptances of applications and contracts in any other manner permitted by law in any court of competent 
jurisdiction; 

xv. 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; 

xvi. 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; 

xvii. 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 

xviii. 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 
Issuer shall not be responsible for any changes, loss or delay in transmission. If no such bank account number is provided, 
or in the event that bank account details on the Application Form are incorrect 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. 

 

21 TAXATION  
 

 General   
Investors and prospective investors are urged to seek professional advice as regards both Maltese and any foreign tax legislation 

which may be applicable to them in respect of the Bonds, including their acquisition, holding and disposal, as well as any income/gains 

derived therefrom or made on their disposal. The following is a summary of the anticipated tax treatment applicable to the Bonds and 

to Bondholders in so far as taxation in Malta is concerned. This information does not constitute legal or tax advice and does not 

purport to be exhaustive.  

 The information below is based on an interpretation of tax law and practice relative to the applicable legislation, as known to the 

Issuer at the date of the Admission Document, in respect of a subject on which no official guidelines exist. Investors are reminded 

that tax law and practice and their interpretation as well as the levels of tax on the subject matter referred to in the preceding para-

graph, may change from time to time.    

 This information is being given solely for the general information of investors. The precise implications for investors will depend, 

among other things, on their particular circumstances and on the classification of the Bonds from a Maltese tax perspective, and 

professional advice in this respect should be sought accordingly.  

 

 Malta Tax on Interest  

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 (Chapter 123 of the laws of Malta), interest shall be paid to such person net of a final withholding 

tax, currently at the rate of 15% of the gross amount of the interest, pursuant to article 33 of the said Income Tax Act. Interest 

payments made to Prescribed Funds will be subject to a final withholding tax at the rate of 10%. 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. For the purpose of the above, a “recipient” is generally a person who is resident in Malta during the year in which invest-

ment income is payable to him or other persons or entities acting on behalf of such resident person or a trustee or foundation pursuant 

to or by virtue of which any money or other property whatsoever shall be paid or applied to or for the benefit of such resident persons. 

This withholding tax is considered as a final tax and a Maltese resident individual Bondholder may not declare the interest so received 

in his income tax return. No person shall be charged to further tax in respect of such income.    

In the case of a valid election made by an eligible Bondholder resident in Malta to receive the interest due without the deduction of 

final tax, interest will be paid gross and such person will be obliged to declare the interest so received in his income tax return and 

be subject to tax on it at the progressive rate/s applicable to that person at that time. The Issuer is required to provide an account to 

the Commissioner for Revenue of all payments of interest made during any year, whether tax is deducted or otherwise. The annual 

account shall include details of the recipient’s name, address and the income tax registration number as well as the amount of interest 

paid, and the tax deducted, where applicable, by the Issuer to the recipient during that year. Any such election made by a resident 

Bondholder at the time of subscription may be subsequently changed by giving notice in writing to the Issuer. Such election or 

revocation will be effective within the time limit set out in the Income Tax Act.  
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In terms of article 12(1)(c) of the Income Tax Act, Bondholders who are not resident in Malta satisfying the applicable conditions set 

out in the Income Tax Act are not taxable in Malta on the interest received and will receive interest gross, subject to the requisite 

declaration/evidence being provided to the Issuer in terms of law. 

 

 Foreign Account Tax Compliance Act 
The United States has enacted rules, commonly referred to as "FATCA", that generally impose a new reporting regime and withhold-

ing 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 United States has entered into an intergovernmental agreement 

with Malta dated 6 December 2013 regarding the implementation of FATCA with Malta. Payments effected by the Issuer 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 pay-

ments free of FATCA withholding. It also may 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 Issuer’s obligations under the Bonds are discharged once it has effected payment as 

stipulated in this Admission Document and therefore the Issuer has no responsibility for any amount thereafter transmitted through 

the payment chain. 

FATCA requires participating financial institutions to satisfy applicable due diligence and reporting requirements in terms of the inter-

governmental 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 particularly complex. Each Bondholder should consult his own tax advisor to obtain a more detailed explanation of FATCA 

and to learn how it might affect such holder in his specific circumstance. 

 

 Directive on Administrative Cooperation in the Field of Taxation 

The Council of the European Union has adopted Directive 2014/107/EU amending Directive 2011/16/EU on administrative coopera-

tion in the field of taxation so as to introduce an extended automatic exchange of information regime that implements the OECD 

measures known as the “Common Reporting Standard”. Member States have been required to exchange information pursuant to 

this Directive since 30 September 2017 (subject to deferral under transitional rules in the case of Austria)are required to begin 

exchanging information pursuant to this Directive no later than 30 September, 2017 (subject to deferral under transitional rules in the 

case of Austria).   

Malta has transposed Directive 2014/107/EU into national law by means of Legal Notice 384 of 2015 amending the Cooperation with 

Other Jurisdictions on Tax Matters Regulations. In terms of this legal notice, the automatic exchange of information obligations 

extends also to jurisdictions that are not EU Member States with which there is a relevant arrangement in place.  

In consequence, financial institutions of an EU Member State and of participating jurisdictions will be required to report to their 

respective tax authorities certain financial account information in respect of account holders (and in some cases, beneficial holders), 

that are residents of another EU Member State or of a participating jurisdiction in order to be exchanged automatically with the tax 

authorities of the other EU Member States or participating jurisdictions. Financial account information in respect of holders of the 

Bonds could fall within the scope of EU Directive 2014/107/EU and this may therefore be subject to reporting obligations. 

 

 Maltese taxation on capital gains on transfer of the Bonds   
To the extent that the Bonds do not fall within the definition of “securities” in terms of article 5(1)(b) of the Income Tax Act, that is, 

“shares and stocks and such like instruments that participate in any way in the profits of the company and whose return is not limited 
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to a fixed rate of return”, no Malta tax on capital gains should be chargeable in respect of transfers of Bonds held as capital assets 

at the time of disposal.  

 

  Duty on documents and transfers   
In terms of the Duty on Documents and Transfers Act (Cap. 364 of the laws of Malta), duty is chargeable inter alia on the transfer or 
transmission causa mortis of marketable securities, defined in the said legislation as “a holding of share capital in any company and 
any document representing the same”. 
Accordingly, the Bonds should not be treated as constituting marketable securities within the meaning of the legislation and that, 

therefore, the transfer or transmission thereof should not be chargeable to duty.  

 

 Tax status of the Issuer and Guarantor  
The Issuer and the Guarantor should be subject to tax in Malta at the standard corporate tax rate, which currently stands at 35%.   

Income from foreign sources received (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).   

 

INVESTORS AND PROSPECTIVE INVESTORS ARE URGED TO SEEK PROFESSIONAL ADVICE AS REGARDS BOTH MAL-

TESE AND ANY FOREIGN TAX LEGISLATION APPLICABLE TO THE ACQUISITION, HOLDING AND DISPOSAL OF BONDS 

AS WELL AS INTEREST PAYMENTS MADE BY THE ISSUER.  THE ABOVE IS A SUMMARY OF THE ANTICIPATED TAX 

TREATMENT APPLICABLE TO THE BOND AND TO BONDHOLDERS.  THIS INFORMATION, WHICH DOES NOT CONSTITUTE 

LEGAL OR TAX ADVICE, REFERS ONLY TO BONDHOLDERS WHO DO NOT DEAL IN SECURITIES IN THE COURSE OF 

THEIR NORMAL TRADING ACTIVITY. 

 

22 MATERIAL CONTRACTS 

Save for the Agreement to purchase the Dock, the ten (10) year Lease Agreement with Marina di Valletta, the Pledge Agreement 

and the Security Trust Deed, no contracts outside the scope of the Project or not in the ordinary course of business, have been 

entered into by the Issuer and the Guarantor: 

 

23 LITIGATION PROCEEDINGS 
There have been no governmental, legal or arbitration proceedings (including any such proceedings which are pending or threatened 
of which the Issuer and/or the Guarantor are aware) during the period covering the date of incorporation of the Issuer and Guarantor 
up to the date of the Admission Document which may have, or have had, in the recent past significant effects on the financial position 
or profitability of the Issuer and/or the Guarantor. 
 

24 GOVERNING LAW 
The Bonds are governed by and shall be construed in accordance with Maltese law. Any legal action, suit or proceedings against the 

Issuer and/or the Guarantor arising out of or in connection with the Bonds and/or the Admission Document shall be brought exclu-

sively before the Maltese court 

 

25 NOTICES 
Notices will be mailed to Bondholders and to the Security Trustee at their registered addresses and shall be deemed to have been 

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

be sufficient to prove that a prepaid letter containing such notice was properly addressed to such Bondholder and to the Security 

Trustee at his/her/its registered address and posted. 
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26  DOCUMENTS AVAILABLE FOR INSPECTION    
 
The following documents or certified copies thereof, where applicable, are available for inspection at the registered office of the Issuer 
at 129-130 Xatt Ta’ Xbiex, Ta’ Xbiex, Malta, XBX1028  during the term of the Bond Issue during office hours:   

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

- the European Patent Specification no. EP 2 349 829 B1;  

- the Agreement for the Purchase of the Dock; 

- Lease agreement with Marina di Valletta; 

- Architect’s Valuation of Security Property A; 

- Architect’s Valuation of Security Property B; 

- Architect’s Valuation of Security Property C; 

- Architect’s Valuation of Security Property D; 

- Security Trust Deed; 

- Pledge Agreement; 

- Escrow Agreement; 

- Guarantee; 

- Valuation of  equity value of Yacht Lift Malta Operations Limited; 

- Valuation of an operational floating dock in the UK similar to the Dock; 

- Loan Agreement.; 

- 2017 & 2018 audited financial statements. 
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ANNEX A - THE GUARANTEE 
 

To All Bondholders: 
 

RE: GUARANTEE AND INDEMNITY 
 
 
Reference is made to the issue of up to €2 million 5.5% Secured Callable Bonds 2021-2025 by Yacht Lift Malta p.l.c., a company 
registered in Malta bearing company registration number C 78281 (the “Issuer”) pursuant to and subject to the terms and conditions 
contained in the Company Admission Document to be dated 6 September 2019 (the “Bonds”). 
 
Now, therefore, by virtue hereof we, Yacht Lift Malta Operations Limited (C 92887), hereby stand surety jointly and severally with the 
Issuer and irrevocably and unconditionally guarantee the due and punctual performance of all the obligations undertaken by the 
Issuer under the Bonds and, without prejudice to the generality of the foregoing, undertake to pay all amounts of principal and interest 
which have become due and payable by the Issuer to Bondholders under the Bonds, within sixty (60) days from the date such amount 
falls due and remains unpaid by the Issuer. 
 
This guarantee shall be governed by the laws of Malta. 

Interpretation: 
 
In this Guarantee, unless the context otherwise requires: 
 
(a) terms and expressions defined in or construed for the purposes of the Company Admission Document shall have the same 

meanings or be construed in the same manner when used in this Guarantee, unless defined otherwise in this Guarantee; 
 
(b) “Indebtedness” means any and all moneys, obligations and liabilities now or hereafter due, owing or incurred by the Issuer 

under the Bonds to the Bondholders (whether alone and/or with others) in terms of the Company Admission Document and 
in any and all cases whether for principal, interests, capitalised interests, charges, disbursements or otherwise and whether 
for actual or contingent liability; and 
 

(c) “writing” or “in writing” shall mean any method of visual representation and shall include e-mails, facsimile transmissions 
and other such electronic methods. 

Nature, scope and terms of the Guarantee: 
 
1. NATURE OF THE GUARANTEE 
 
The offering of Bonds that will be made by the Issuer pursuant to the Company Admission Document will be made with the benefit 
of the joint and several corporate Guarantee of the Guarantor, the full terms of which are set out in clause 3 below.  
 
2. INFORMATION ABOUT THE GUARANTOR 
 
The information about the Guarantor required pursuant to the Rules may be found in the Company Admission Document. 
 
3. TERMS OF THE GUARANTEE 
 
3.1 Covenant to pay 
 
For the purposes of the Guarantee, the Guarantor, as primary obligor, hereby jointly and severally with the Issuer irrevocably and 
unconditionally guarantees to each Bondholder that if for any reason the Issuer fails to pay any sum payable by it to such Bondholder 
pursuant to the terms and conditions of the Bonds detailed in the Company Admission Document as and when the same shall become 
due under any of the foregoing, the Guarantor will pay to such Bondholder on written demand the amount payable by the Issuer to 
such Bondholder. All demands shall be sent to the address stated below in clause 3.11 as the same may be changed by company 
announcement issued by the Issuer from time to time. 
 
Such payment shall be made in the currency in force in Malta at the time the payment falls due.  
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All payments shall be made to Bondholders without any withholding for taxes (and in so far as this obligation exists under any law 
the payment shall be grossed up by the amount of withholding) and without set-off for any amounts which may be then owing to the 
Guarantor by the Issuer.  
 
This Guarantee shall apply to all Bonds issued on or after 13 September  2019 in accordance with the terms of the Company Admis-
sion Document. 
 
3.2 Guarantor as joint and several surety 
 
The Guarantor will be liable under this Guarantee as joint and several surety with the Issuer.  
 
3.3 Maximum liability 
 
This is a continuing Guarantee for the whole amount due or owing under the Bonds or which may hereafter at any time become due 
or owing under the Bonds by the Issuer, but the amount due by the Guarantor to the Bondholders under this Guarantee shall be up 
to and shall not be in excess of €2,000,000 (two million Euro), apart from interest due up to the date of payment and costs and 
expenses relating to the protection, preservation, collection or enforcement of the Bondholders’ rights against the Issuer and/or the 
Guarantor, which shall be additional to the maximum sum herein stated. 
 
3.4 Continuing and unconditional liability 
 
The liability of the Guarantor under this Guarantee shall be continuing until such time as the Indebtedness is fully repaid and shall in 
no way be prejudiced or affected, nor shall it in any way be discharged or reduced, by reason of: 
 
a. the bankruptcy, insolvency or winding up of the Issuer; or 
b. the incapacity or disability of the Issuer; or 
c. any change in the name, style, constitution, any amalgamation or reconstruction of either the Issuer or the Guarantor; 
d. a Bondholder conceding any time or indulgence, or compounding with, discharging, releasing or varying the liability of the 

Issuer or renewing, determining, reducing, varying or increasing any accommodation or transaction or otherwise dealing with 
the same in any manner whatsoever or concurring in, accepting or in any way varying any compromise, composition, arrange-
ment or settlement or omitting to claim or enforce or extract payment from the Issuer; or 

e. any event, act or omission that might operate to exonerate the Guarantor without settlement in full of the Indebtedness towards 
the relevant Bondholder. 

 
3.5 Indemnity 
 
As a separate and alternative stipulation, the Guarantor unconditionally and irrevocably agrees that any Indebtedness to be payable 
by the Issuer but which is for any reason (whether or not now known or becoming known to the Issuer, the Guarantor or any Bond-
holder) not recoverable from the Guarantor, will nevertheless be recoverable from it as if it were the sole principal debtor and will be 
paid by it to the Bondholder on demand. This indemnity constitutes a separate and independent obligation from the other obligations 
in this Guarantee, gives rise to a separate and independent obligation from the other obligations in this Guarantee, and gives rise to 
a separate and independent cause of action. 
 
3.6 Representations and warranties 
 
3.6.1 The Guarantor represents and warrants: 
 

(i)  that it is duly incorporated and validly existing under the laws of Malta and has the power to carry on its business; 
(ii)  that it has power to grant this Guarantee and that this Guarantee is duly authorised and all corporate action has been 

taken by said Guarantor in accordance with its deeds of constitution and the laws of its incorporation and regulation; 
(iii)  that this Guarantee constitutes and contains valid and legally binding obligations of such Guarantor enforceable in 

accordance with its terms; 
(iv)  that this Guarantee does not and will not constitute default with respect to or run counter to any law, by-law, articles 

of incorporation, statute, rule, regulation, judgement, decree or permit to which said Guarantor is or may be subject, 
or any agreement or other instrument to which said Guarantor is a party or is subject or by which it or any of its 
property is bound; 

(v)  that this Guarantee shall not result in or cause the creation or imposition of, or oblige the Guarantor to create, any 
encumbrance on the Guarantor’s undertakings, assets, rights or revenues; 
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(vi)   that it is in no way engaged in any litigation, arbitration or administrative proceeding of a material nature (which for 
the purposes of this Guarantee shall mean proceedings relative to a claim amounting to at least €1,000,000) and nor 
is it threatened with any such procedures; 

(vii)  that the obligations of the Guarantor under this Guarantee constitute general, direct and unsecured obligations of the 
Guarantor and rank equally with all their other existing and future unsecured obligations, except for any debts for the 
time being preferred by law; 

(viii)  that it is not in breach of or in default under any agreement relating to indebtedness to which it is a party or by which 
it may be bound, nor has any default occurred in its regard; 

(ix)  that all the information, verbal or otherwise, tendered in connection with the negotiation and preparation of this Guar-
antee is accurate and true and there has been no omission of any material facts; and 

(x)  that the granting of this Guarantee is in the commercial interest of said Guarantor and that said Guarantor acknowl-
edges that it is deriving commercial benefit therefrom. 

 
3.6.2 As from the date of this Guarantee, until such time as the Indebtedness is paid in full to the Bondholders, and for as long as 

this Guarantee shall remain in force, the Guarantor shall hold true, good and valid all the representations and warranties 
given under this clause. 

 
3.7 Deposit and production of the Guarantee 
 
The instrument creating this Guarantee shall be deposited with and be held by the Issuer at its registered address for the benefit of 
the Bondholders until all obligations of the Guarantor have been discharged in full, and until such time the Guarantor acknowledges 
the right of every Bondholder to obtain a copy of the instrument creating the Guarantee. 
 
3.8 Subrogation 
 
Until all amounts which may be payable under the terms of the Bonds have been irrevocably paid in full, the Guarantor shall not by 
virtue of this Guarantee be subrogated to any rights of any Bondholder or claim in competition with the Bondholders against the 
Issuer.  
 
3.9    Benefit of the Guarantee and no assignment 
 
This Guarantee is to be immediately binding upon the Guarantor for the benefit of the Bondholders. The Guarantor shall not be 
entitled to assign or transfer any of its obligations under this same Guarantee. 
 
3.10 Amendments 
 
The Guarantor has the power to veto any changes to the terms and conditions of the Bonds which are issued with the benefit of this 
Guarantee. 
 
3.11 Notices 
 
For notification purposes in connection with this Guarantee, the proper address and telephone number of the Guarantor is: 
 
Yacht Lift Malta Operations Limited 
 
Address:  129-130, Xatt Ta’ Xbiex, Ta’ Xbiex XBX 1028, Malta 
Telephone number: +356 21341965 
Contact person:  Daniel Gatt 
 
3.12 Governing law and jurisdiction 
 
This Guarantee is governed by and shall be construed in accordance with Maltese Law. 
 
Any dispute, controversy or claim arising out of or relating to this Guarantee or as to the interpretation, validity, performance or breach 
thereof shall be brought exclusively before the Maltese courts. 
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Signed and executed on this the [  ] day of [  ] 2019. 
 
 
 
 
 
____________________________ 
Giuseppi Farrugia (ID 96095M) 
Director 
Yacht Lift Malta Operations Limited (C 92887) 
 
 
 
 
___________________________ 
Daniel Gatt (ID 16301L) 
Director 
Yacht Lift Malta Operations Limited (C 92887) 
  



 

Yacht Lift Malta plc – Company Admission Document 
 

65 

ANNEX B - SPECIMEN APPLICATION FORMS  
Yacht Lift Malta plc 
€2,000,000 5.5% Secured Callable Bonds 2021-2025 

APPLICATION FORM 
Application No. _______ 

Please read the notes overleaf before completing this Application Form 
 

 

 
  

APPLICANT 

 Non-Resident  Minor (under 18)  Corporate  CIS 

 FULL NAME & SURNAME / REGISTERED NAME 

ADDRESS 

 POST CODE 

MSE A/C NO. (if applicable) 

       
 

DATE OF BIRTH NATIONALITY 

 I.D. CARD / PASSPORT /COMPANY REG. No. 

 LEGAL ENTITY IDENTIFIER (LEI) 

DOCUMENT NUMBER COUNTRY OF ISSUANCE 

E-MAIL ADDRESS MOBILE NO. 

Already Registered for e-Portfolio      Please register me for e-Portfolio      Please do NOT register me for e-Portfolio      

ADDITIONAL (JOINT) APPLICANTS (please use additional application form if space is not sufficient) 

TITLE (Mr/Mrs/Ms/..) FULL NAME & SURNAME DATE OF BIRTH 

 I.D. CARD / PASSPORT  DOCUMENT NUMBER COUNTRY OF ISSUANCE 

MINOR’S PARENTS/LEGAL GUARDIANS (See Note 4) (to be completed ONLY if the Applicant is a minor) 

TITLE (Mr/Mrs/Ms/..) FULL NAME & SURNAME DATE OF BIRTH 

 I.D. CARD / PASSPORT  DOCUMENT NUMBER COUNTRY OF ISSUANCE 

TITLE (Mr/Mrs/Ms/..) FULL NAME & SURNAME DATE OF BIRTH 

 I.D. CARD / PASSPORT  DOCUMENT NUMBER COUNTRY OF ISSUANCE 

I/We apply to purchase and acquire the amount set out below  

AMOUNT IN FIGURES 

€ 

 AMOUNT IN WORDS 

YACHT LIFT MALTA plc €2,000,000 5.5% Secured Callable Bonds 2021 - 2025 at the Bond Issue Price (at par) pursuant to the Admission Document dated 6 September 2019 

(minimum €2,000 and in multiples of €100 thereafter) 

RESIDENT - WITHHOLDING TAX DECLARATION (to be completed ONLY if the Applicant is a Resident of Malta) 

 I/We elect to have Final Withholding Tax deducted from my/our interest. 

 I/We elect to receive interest GROSS (i.e. without deduction of withholding tax). 

NON-RESIDENT DECLARATION FOR TAX PURPOSES (to be completed ONLY if the Applicant is a Non-Resident) 

TAX COUNTRY TOWN OF BIRTH 

T.I.N. (Tax Identification Number) COUNTRY OF BIRTH 

PASSPORT/NATIONAL I.D. CARD NUMBER ISSUE DATE 

 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 instructions for completing this Application Form, and am/are making this Application on the basis of the Admission Document, and subject to its 

Terms and Conditions (as defined therein) which have been explained to me/us, and which I/we fully accept.  

 

 

Signature/s of Applicant/s                                       Financial Intermediary 

(All parties are to sign in the case of a joint Application)  

FINANCIAL INTERMEDIARY’S STAMP  FINANCIAL INTERMEDIARY’S CODE 

      

Date 

C 

D 

B 

A 

E 

F 

G 

I 

H 
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Notes on how to complete this Application Form and other information 
The following notes are to be read in conjunction with the Admission Document dated 6 September 2019 
1.  This Application is governed by the Terms and Conditions of Application contained in the Admission Document. Capitalised terms not defined 

herein shall, unless the context otherwise requires, have the same meaning ascribed to them in the Admission Document.  

2. The Application Form is to be completed in BLOCK LETTERS.  

3.  Applicants are to insert full personal details in Panel A and B. In the case of an application by more than one person (including spouses) full 

details of all individuals – including I.D. Card Numbers – must be given in Panels A, B and C but the person whose name appears in Panel B 

shall, for all intents and purposes, be deemed to be the registered holder of the Bonds (vide note 7 below).  

 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://eportfo-

lio.borzamalta.com.mt/Help. 

4.  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 in Panel A 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. 

5.  Applicants who are Non-Resident in Malta for tax purposes must indicate their passport number in Panel B and complete Panel G. The relative 

box in Panel A must also be marked appropriately.  

6.  In the case of a body corporate, the name of the entity exactly as registered, LEI, and the registration number are to be inserted in Panel B. 

Applications must be signed by duly authorised representatives indicating the capacity in which they are signing.  

7.  APPLICANTS WHO ALREADY HOLD SECURITIES ON THE MSE ARE TO INDICATE THEIR MSE ACCOUNT NUMBER IN PANEL B. 

8.  The amount applied for must be in multiples of €100 subject to a minimum application of €2,000. The Applicant must ensure that the relative 

Application Form is accompanied by payment of the full price of the amount of Bonds applied for. Payment of the amount, must be made in Euro 

in cleared funds to “The Placement Agent and Manager – Calamatta Cuschieri Investment Services Ltd”. In the event that the cheque accompa-

nying the Application Form is not honoured on the first presentation the Issuer reserves the right to invalidate the relative Application. 

9.  Only Applicants who hold an 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 he/she will be obliged to declare interest so received on his/her tax return. Authorised entities applying in the name of a Prescribed 

Fund (having indicated their status in the appropriate box in Panel A) will have Final Withholding Tax, currently 10%, deducted from interest 

payments.  

10.  In terms of Section 21 of the Admissions 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 

a person net of final withholding tax (currently 15%) of the gross amount of interest, pursuant to Article 33 of the Tax Act (Cap. 123 of the Laws 

of Malta). 

11.  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 

of 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 application form. Interest or redemption proceeds will be credited to the account designated or as otherwise amended by the Bondholder/s 

during the term of the Bond. 

12.  European Council Directive 2003/48/EC on the taxation of savings income in the form of interest payments requires all payors established in the 

EU which pay interest to an individual resident in another EU Member State, to report the interest payment to the tax authorities of the Member 

State in which the payor is established. If the Applicant’s permanent residential address is in an EU Member State or in another country to which 

the said Directive applies (called a “specified territory”) then the interest paid will be reported.  

13.  Completed Application Forms are to be delivered to the Placement Agent and Manager, Calamatta Cuschieri Investment Services Ltd  during 

normal office hours by not later than 12:00 noon on the 13 September 2019. Remittances by post are made at the risk of the Applicant and the 

Issuer disclaims all responsibility for any such remittances not being received by the closing date indicated above. The Issuer reserves the right 

to refuse any Application, which appears to be in breach of the general terms and conditions of the Admissions Document. Any applications 

received by the Placement Agent and Manager after 12:00 noon on the 13 September 2019  will be rejected. 

14.  By completing and delivering an Application Form you (as the Applicant(s)): 

a.  acknowledge that the Issuer may process the personal data that you provide in the Application Form in accordance with the GDPR and Data 

Protection Act (Cap. 586 of the Laws of Malta); 

b.  acknowledge that the Issuer and the CSD may process such personal data for all purposes necessary for and related to the Bonds applied for; 

and 

c.  acknowledge that 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 and the CSD. Any such requests must be made in writing and addressed to the CSD for the duration of admission of the Bonds as 

dematerialised instruments at the CSD. 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. 

  

https://eportfolio.borzamalta.com.mt/
https://eportfolio.borzamalta.com.mt/Help
https://eportfolio.borzamalta.com.mt/Help
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ANNEX C – SECURITY TRUST DEED 
 
The [-] day of [-] of the year 2019 

 

DECLARATION OF TRUST 

 

made by 

 

GVZH Trustees Limited 

(the “Trustee”) 

 

and 

 

Yacht Lift Malta PLC 

(the “Issuer”) 

 

and 

 

Yacht Lift Malta Operations Limited 

(the “Guarantor”) 

 

and 

 

Giuseppi Farrugia 

(“GF”) 

 

and 

 

Daniel Gatt 

(“DG”) 

 

and 

 

Michael Gatt and Norma Gatt 

(“Collateral Givers A”) 

 

and 

 

Jack Farrugia and Helena Farrugia 

(‘Collateral Givers B”) 

 

Constituting 

 

‘The Yacht Lift Security Trust’ 
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THE YACHT LIFT SECURITY TRUST 

 

 

THIS Trust Deed, known or referred to as the “Yacht Lift Security Trust”, is entered into on the [-] day of [-] of the year 2019 by and between: 

 

 
BETWEEN 
 
  

(1) GVZH Trustees Limited a private limited liability company registered and existing under the laws of Malta with company registration 
number C 23095 and having its registered office at 192, Old Bakery Street, Valletta VLT 1455, Malta (hereinafter the “Security 
Trustee” or the “Trustee” which expression shall include any other person appointed as trustee under this Trust Deed); 

 
AND 
 
(2) Yacht Lift Malta P.L.C., a public limited liability company registered under the laws of Malta having its registered office at 129-130, 

Xatt ta’ Xbiex, Ta’ Xbiex, Malta and bearing company registration number C78281 (hereinafter the “Issuer”); 
 
AND 
 
(3) Yacht Lift Malta Operations Limited, a private limited liability company registered under the laws of Malta having its registered 

office at 129-130, Xatt ta’ Xbiex, Ta’ Xbiex, Malta and bearing company registration number C 92887 (hereinafter the “Guarantor”); 
 
AND 
 
(4) Giuseppi Farrugia (ID Card No. 96095M), residing at Juniper Mews Blk F, Flat 5, Triq San Gwann, Gharghur, Malta (hereinafter 

called “GF”); 
 
AND 
 
(5) Capt. Daniel Gatt (ID Card No. 16301L) residing at 4, Block C Avenue Apartments, Triq Dun Frangisk Sciberras, Mellieha, Malta 

(hereinafter called “DG”) 
 
AND 
 
(6) Michael Gatt (ID Card No. 0825947M) and Norma Gatt (IC Card No. 0363001L) both residing at Triq ta’ Fuq il – Widien, Mellieha, 

Malta, jointly and severally between then shall be hereinafter referred to as “Collateral Givers A”; 
 
AND 
 
(7) Jack Farrugia (ID Card No. 0531444M) and Helena Farrugia (IC Card No. 400801L) both residing at 24, Triq J Kepler, Mellieha, 

Malta, jointly and severally between then shall be hereinafter referred to as “Collateral Givers B”; 
 
[Collateral Givers A and Collateral Givers B shall be jointly referred to as the “Collateral Givers”] 
 
WHEREAS 
 

(i) The Issuer by virtue of a resolution taken at the board meeting of the Issuer dated 26 August, has authorised the issue of the Bonds (as 

defined below) under the terms and conditions set out in the Company Admission Document (as defined below) and determined to 

secure the same in the manner hereinafter appearing; 

 

(ii) The Issuer, in terms of the Company Admission Document, has committed to complete the Project (as defined below) by virtue of the 

issue of the Bonds amounting to a maximum of two million Euro (€2,000,000); 

 

(iii) The Issuer shall secure its obligations to the Bondholders in terms of the Company Admission Document by depositing part of the bond 

issue proceeds in an amount of €889,500 on trust, to be held by the Security Trustee for the benefit of the Primary Beneficiaries and 

shall be distributed to the Issuer in its capacity as a Residual Beneficiary to procure the delivery and registration of the Dock in the name 

of the Guarantor;  

 

(iv) The Issuer, GF and DG shall secure the obligations of the Issuer to the Primary Beneficiaries by constituting a pledge over all their 

respective shares in the Guarantor in accordance to a Pledge of Shares Agreement, in favour of the Security Trustee for the benefit of 

the Primary Beneficiaries;  
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(v) GF and DG shall further secure the obligations of the Issuer to the Primary Beneficiaries by constituting a second ranking special 

hypothec over Security Property C and Security Property D (as defined in the Company Admission Document) in favour of the Security 

Trustee for the benefit of the Primary Beneficiaries;  
 

(vi) The Collateral Givers shall secure the obligations of the Issuer to the Primary Beneficiaries by constituting a first ranking Special Hy-

pothec over the Security Property A and Security Property B in favour of the Security Trustee for the benefit of the Primary Beneficiaries; 
 

(vii) Upon the manufacture and delivery of the Dock, the Guarantor shall further secure the Issuer’s obligations to the Bondholders in terms 

of the Company Admission Document by constituting a mortgage over the Yacht Lift and a pledge over the Insurance Policy in favour 

of the Security Trustee for the benefit of the Primary Beneficiaries; 
 

(viii) The Security Trustee is a qualified trustee as defined under the Trusts and Trustees Act (Chapter 331 of the laws of Malta); 
 

(ix) The Trustee shall hold, manage and administer the Assets for the benefit of the Primary Beneficiaries; and 

 

(x) The Trustee acknowledges and agrees that it is not itself a creditor of the Issuer and that the creditors of the Issuer, in terms of the Yacht 

Lift Security Trust, shall be solely the Bondholders whose names and other details shall be entered in and maintained by the Central 

Securities Depository of the Malta Stock Exchange, and who shall be recognised as the Primary Beneficiaries under this Trust.  

 

NOW, THEREFORE, THIS TRUST DEED WITNESSES AS FOLLOWS: 

 

 

1. DEFINITIONS AND INTERPRETATION 

 

1.1. In this Trust Deed, unless the context otherwise requires, the following definitions shall apply: 

 

1.1.1.  The term “Assets” shall mean the assets subject of the Collateral Rights; 

 

1.1.2.  The terms “Beneficiary” and “Beneficiaries” shall mean the Primary Beneficiaries and the Residual Beneficiaries as indicated 

in Schedule Two and Schedule Three of this Trust Deed; 

 

1.1.3.  The term “Bond/s” shall mean the issue of two million Euro (€2,000,000) secured callable bonds 2021-2025 of a nominal value 

of one hundred Euro (€100) per bond issued at par and redeemable on the redemption date, subject to the Early Redemption 

Schedule (as defined in the Company Admission Document), at their nominal value, bearing interest at the rate of 5.5% per 

annum under the terms and conditions set out in the Company Admission Document; 

 

1.1.4.  The term “Bondholders” shall mean the person or persons holding Admitted Debt Securities issued by the Issuer on Prospects 

MTF in terms of the Company Admission Document, as registered in the Register of Beneficiaries maintained on behalf of the 

Issuer by the CSD; 

 

1.1.5. The term “Company Admission Document” shall mean the Company Admission Document dated 6 September 2019 and 

ancillary documents submitted to the Malta Stock Exchange and approved by the Malta Stock Exchange for the Bonds to be 

admitted to trading on Prospects MTF. 

 

1.1.6. The term “Corporate Advisor” shall mean Calamatta Cuschieri Investment Services Ltd a limited liability company registered 

under the laws of Malta with company registration number C 13729, having its registered office at Ewropa Business Centre, 

Triq Dun Karm, Birkirkara, BKR 9034, Malta; 

 

1.1.7. The term “Collateral Rights” shall mean:  

 

1.1.7.1. The deposit of part of the bond issue proceeds in an amount of €889,500 to be held on trust until the manufacture of the 

Yacht Lift; 
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1.1.7.2. A pledge by the Issuer, GF and DG over all of their respective shares held in the Guarantor, from time to time, in virtue of 

the Pledge Agreement, in favour of the Trustee in its capacity as trustee of the Yacht Lift Security Trust;  

1.1.7.3. first ranking special hypothecs over the Security Property A and Security Property B, respectively in favour of the Trustee 

in its capacity as trustee of the Yacht Lift Security Trust;  

1.1.7.4. second ranking special hypothecs over the Security Property C and Security Property D, respectively in favour of the 

Trustee in its capacity as trustee of the Yacht Lift Security Trust; 

1.1.7.5. a mortgage over the Yacht Lift in favour of the Trustee in its capacity as trustee of the Yacht Lift Security Trust, once the 

Yacht Lift is constructed, delivered and registered in the name of the Guarantor;  

1.1.7.6. a pledge over the proceeds from the Insurance Policy in favour of the Trustee in its capacity as trustee of the Yacht Lift 

Security Trust, once the Yacht Lift is constructed, delivered and registered in the name of the Guarantor. 

 

1.1.8. The term “Corporate Trustee” shall mean any trustee that is constituted as a body corporate, wherever incorporated, and may 

include the Trustee and / or any other subsequently appointed trustee and, in any event, is to be an entity which is duly author-

ised and qualified to act as a trustee or co-trustee in terms of the Trusts and Trustees Act (Chapter 331 of the laws of Malta); 

 

1.1.9. The term “Deeds of Hypothec” shall mean collectively the Deed of Hypothec A, the Deed of Hypothec B, the Deed of Hypothec 

C and the Deed of Hypothec D, as each is defined in the Company Admission Document; 

 

1.1.10. The term “Events of Default” shall have the same meaning as set out in the Company Admission Document; 

 

1.1.11. The term “Future Property” means any future property which shall be settled into the Yacht Lift Security Trust, including the 

Collateral Rights, at any time during the term of the Yacht Lift Security Trust; 

 

1.1.12. The term “Initial Property” shall mean the following Collateral Rights: 

 

1.1.12.1. A pledge by the Issuer, GF and DG over all of their respective shares held in the Guarantor, from time to time, in virtue of 

the Pledge Agreement, in favour of the Trustee in its capacity as trustee of the Yacht Lift Security Trust;  

1.1.12.2. first ranking special hypothecs over the Security Property A and Security Property B, respectively in favour of the Trustee 

in its capacity as trustee of the Yacht Lift Security Trust; and 

1.1.12.3. second ranking special hypothecs over the Security Property C and Security Property D, respectively in favour of the Trustee 

in its capacity as trustee of the Yacht Lift Security Trust. 

 

1.1.13. The term “Insurance Policy” shall mean the insurance policy providing for the replacement value of the Yacht Lift; 

 

1.1.14. The term “Admitted Debt Securities” shall mean the Bonds issued by the Issuer in terms of the Company Admission Document 

admitted on Prospects MTF; 

1.1.15. The Term “Parties” shall mean the Issuer, the Trustee, the Collateral Givers, GF and DG;  

 

1.1.16. The term “person” shall mean an individual or a company; the latter term “company” shall mean any body of persons corporate 

or unincorporate (of whatsoever kind) incorporated or otherwise brought into existence in any part of the world; 

 
1.1.17. The term “Pledge Agreement” shall mean the pledge of shares agreement to be dated on or around 19 September 2019 to be 

entered into by and between the Issuer, the Guarantor, GF and DG and the Trustee pursuant to which the Issuer, GF and DG 

are to grant a pledge over all of their shares held in the Guarantor, from time to time, in favour of the Trustee in its capacity as 

trustee of the Yacht Lift Security Trust; 

 

1.1.18. The term “Primary Beneficiary” or “Primary Beneficiaries” shall mean all and any of the persons specified in Schedule Two 

hereto; 

 

1.1.19. The term “Proper Law” shall have the meaning granted to such term in clause 20 hereof; 

 

1.1.20. The term “Property” shall mean property of any kind or description, whether movable or immovable, personal or real, and 

wherever situated, and in relation to rights and interests whether vested, contingent, voidable or future; 
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1.1.21. The term “Prospects MTF” shall mean the market regulated as a Multilateral Trading Facility ("MTF") operated by the Malta Stock 

Exchange providing a venue for start-up and growth of small to medium-sized enterprises to float their capital (including equity 

or debt) on the market. 

 
1.1.22. The term “Residual Beneficiaries” shall mean the person or persons specified in Schedule Three attached hereto; 

 

1.1.23. The term “Security Documents” shall mean the documents relating to the Collateral Rights, as may be applicable, including but 

not limited to, the Pledge Agreement, the Deeds of Hypothec, and a pledge over the Insurance Policy; 

 

1.1.24. The term “Security Property A” shall mean the immovable property as defined in the Company Admission Document; 

 

1.1.25. The term “Security Property B” shall mean the immovable property as defined in the Company Admission Document; 

 

1.1.26. The term “Security Property C” shall mean the immovable property as defined in the Company Admission Document; 

 

1.1.27. The term “Security Property D” shall mean the immovable property as defined in the Company Admission Document; 

 

1.1.28. The term “Security Properties” shall mean the Security Property A, Security Property B, Security Property C and Security 

Property D, collectively; 

 

1.1.29. The term “Placement Agent and Manager” shall mean Calamatta Cuschieri Investment Services Ltd, a limited liability company 

registered under the laws of Malta with company registration number C 13729 and having its registered office at Ewropa Busi-

ness Centre, Triq Dun Karm, Birkirkara BKR 9034, Malta; 

 

1.1.30. The term “Trust Deed” whether used in this document or not, shall be interpreted as having the same meaning and shall refer to 

this Agreement; 

 

1.1.31. The term “Trust Documents” shall mean this Trust Deed, any accounts of the Yacht Lift Security Trust as maintained by the 

Trustee in accordance with clause 18 hereof, and the Security Documents; 

 

1.1.32. The terms “Trust Property” and “Trust Assets” shall mean the Initial Property, the Future Property and any proceeds arising 

from the sale or enforcement of any property or asset connected with the Collateral Rights; 

 

1.1.33. The term “Trust Period” shall mean the duration of the Trust in terms of clause 8 hereof; 

 

1.1.34. The term “Trusts and Trustees Act” shall mean The Trusts and Trustees Act, Chapter 331 of the laws of Malta; 

 

1.1.35. The term “Trustee” or “Trustees” shall refer to the Original Trustees specified in this Instrument of Trust if such Trustees remain 

the sole Trustees, or (in the event that any additional Trustee or Trustees may subsequently be duly effectively appointed) to 

the Original Trustees (unless he has in the meantime resigned or been removed) and the additional Trustee/s; 

 

1.1.36. The term “Yacht Lift” shall mean the manufacture and the subsequent delivery of a floating dry-dock which allows for the lifting 

and lowering of motor yachts, sailing yachts and catamarans and provide out of water service, as is to be registered with Transport 

Malta upon delivery thereof. 

 

1.2 In the interpretation and construction of each and every provision hereof: 

 

1.2.1. words in the singular shall include the plural and words in the plural shall include the singular; 

1.2.2.  words denoting any gender shall include all genders; 

1.2.3. subject to any change in the Proper Law and as otherwise herein provided, the words used herein shall bear the meaning ascribed 

to them by the Interpretation Act, Chapter 249 of the laws of Malta, and the law on Trusts; 
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1.2.4. the headings and sub-headings to this Trust Deed are inserted only for reference to the provisions hereof and shall not affect the 

construction of such provisions; 

 

1.2.5. unless the context otherwise requires, where this Trust Deed refers to any enactment, the reference is a reference to that enact-

ment as extended or applied by or under any other enactment including any other provision of that enactment; and 

 

1.2.6. this Trust Deed shall be considered valid in its entirety including the schedules and annexes attached hereto. 

 

Unless the context otherwise requires, words and expressions not otherwise defined in this Trust Deed shall bear the same meanings as in the 
Company Admission Document. 
 

 

2. DECLARATION OF TRUST  

 

2.1 The Trustee is hereby appointed to hold and administer the Trust Property in accordance with powers and discretions outlined in 

Schedule Four and subject to the provisions declared, contained and concerning the same in this Trust Deed. Upon the settlement of 

the Assets into the Trust, the Security Trustee shall notify and confirm to the appointed Placement Agent and Manager of the bonds 

that such Assets have been settled in the Yacht Lift Security Trust. 

 

2.2 The trust constituted hereby shall be irrevocable subject to the terms hereof and any applicable terms contained in the Company 

Admission Document. 

 

Provided that in any case of discrepancy, the provisions of the Trust Deed shall prevail over any provisions found in the Company 

Admission Document.  

 

2.3 This Trust Deed shall be known or referred to under the name or reference first above stated or by such other name or reference as 

the Trustee in its absolute discretion shall from time to time think fit. 

 

2.4 Subject to Article 10 of the Trusts and Trustees Act, the Trustee may, at any time during the Trust Period, accept as additions to the 

Trust Property additional settlements as an accretion to the Trust Property and such additional settlements shall, subject to any contrary 

direction, be held upon the Yacht Lift Security Trust and with and subject to the powers and provisions of this Trust Deed. 

 

2.5 The Trustee shall make declarations of trust whenever any additional property is received under this Trust Deed and such declarations 

of trust shall be on the same terms as stated herein and shall form an integral part hereof. 

 

Provided that every time the Trustee shall make declarations of trust indicating additional property settled on Trust as aforesaid, the 

Issuer shall be notified in writing of such fact immediately and the Issuer shall make the necessary Company Announcement in ac-

cordance with the Prospects MTF Rules to that effect. 

 

3. PURPOSE OF THE TRUST 

 

3.1 The purpose of the Trust Deed is: 

 

3.1.1 to hold the Trust Property as a guarantee in favour and for the interest and benefit of the Primary Beneficiaries up to the value 

of the Admitted Debt Securities, until such time as the Admitted Debt Securities are repaid in full in terms of the Company 

Admission Document (as may be amended from time to time); 

 

3.1.2 to settle all liabilities relating to the Admitted Debt Securities which might be outstanding in terms of this Trust Deed and in terms 

of the Company Admission Document, as may be amended from time to time; 
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3.1.3 to hold property on trust for the benefit of the Primary Beneficiaries and Residual Beneficiaries according to the terms of this 

Trust Deed; 

 

3.1.4 to distribute the Trust Property to the Residual Beneficiaries at any time after the debt in terms of the Company Admission 

Document, due to the Primary Beneficiaries, has been repaid in full and the rights of the said Primary Beneficiaries to receive 

capital and interest accrued up to the date of redemption of the Bonds have ceased to exist. 

 

 

4. SECURITY TRUST HOLDING FOR BONDHOLDERS 

 

4.1 In terms of the Company Admission Document, the Issuer, the Collateral Givers, GF and DG, as applicable, are to grant the Collateral 

Rights for the benefit of the Bondholders and to instruct the Trustee to hold the Trust Property as security for the outstanding amount 

due to the Bondholders, together with amounts of interest and charges thereon.  

 

4.2 The Parties agree that, in terms and for the purposes of the Trusts and Trustees Act, the Yacht Lift Security Trust created hereby shall 

be treated as constituted in the context of a commercial transaction. Pursuant to the provisions of Article 21(7) of the Trusts and 

Trustees Act, each party agrees that the duties, liabilities, obligations and responsibilities incumbent upon the Trustee shall be limited 

to those expressly specified in this Trust Deed, and that the Yacht Lift Security Trust shall operate in accordance with the express 

provisions of this Trust Deed, unless any provision of the Trusts and Trustees Act is specifically hereby retained. Provided that nothing 

in this clause shall permit the Trustee to be exonerated from the effects of, or be indemnified for, its own fraud, willful misconduct or 

negligence. 

 

4.3 The Trustee shall hold the Trust Property under a security trust as provided in Article 2095E of the Civil Code (Chapter 16 of the laws 

of Malta). A security shall be, therefore, constituted in the name of the Trustee in the manner provided for by applicable law of Malta 

for the benefit of the Primary Beneficiaries prior to the admission of the Bonds issued by the Issuer on Prospects MTF, and this for all 

amounts owing to the Primary Beneficiaries by the Issuer in terms of the Company Admission Document, as may be amended from 

time to time, including all amounts of interest or charges due in terms thereof, in relation to the Admitted Debt Securities, once and 

provided that all of the following conditions precedent have taken place: 

 

4.3.1 the Issuer has successfully obtained the necessary proceeds from the subscription of the Admitted Debt Securities in accordance with 

the Company Admission Document; 

4.3.2 part of the bond issue proceeds in an amount of €889,500 are deposited with the Security Trustee to be held on trust for the benefit of 

the Primary Beneficiaries; 

4.3.3 the Pledge Agreement is executed and the Pledged Shares (as defined therein) have been pledged in favour of the Trustee in its 

capacity as trustee of the Yacht Lift Security Trust; 

4.3.4 a first ranking special hypothec over the Security Property A and Security Property B has been successfully registered in favour of the 

Trustee in its capacity as trustee of the Yacht Lift Security Trust; and 

4.3.5 a second ranking special hypothec over the Security Property C and Security Property D has been successfully registered in favour of 

the Trustee in its capacity as trustee of the Yacht Lift Security Trust;  

 

4.4 Provided that, upon the manufacture and delivery of the Yacht Lift, the Trustee shall distribute such part of the bond proceeds amount-

ing to €889,500 held on trust in terms hereof to the Issuer in its capacity as a Residual Beneficiary so as to procure delivery of the 

Yacht Lift in terms of section 18 of the Company Admission Document and shall further guarantee its obligations by executing the 

following conditions: 

(a) the registration of the Yacht Lift with Transport Malta in terms of Article 3 of the Merchant Shipping Act, Chapter 234 of the laws 
of Malta; 

(b) the registration of a mortgage with Transport Malta over the Yacht Lift in terms of the Merchant Shipping Act in favour of the 
Trustee in its capacity of Trustee of the Yacht Lift Security Trust;  

(c) the execution of a pledge over the Insurance Policy in favour of the Trustee.  
 

 Provided that, in the event that the Trustee becomes aware of the fact that an Event of Default has occurred or is likely to occur, 

it shall notify in writing the Malta Stock Exchange, the Corporate Advisor and the Primary Beneficiaries of such fact without delay.  
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 Provided further that should the Issuer identify a more suitable asset and/or security right so as to achieve the purpose for a 

secured issue in terms of the Company Admission Document, the Issuer shall inform the Trustee and the Trustee shall, in its sole and 

absolute discretion and subject to an independent valuation report confirming that the value of the security being substituted and 

added to the rights constituting the Trust Property is at least equal to the value of the Collateral to be removed as a Trust Property at 

such date, have the option of accepting to hold said proposed alternative security on trust in terms hereof in lieu of existing security 

property, on the understanding that the said alternative security would be in the best interests of the Bondholders. 

 

4.5 In terms of the Company Admission Document and in accordance with this clause, the Trustee shall be entitled to request at any point 
throughout the term of the Trust, that the Issuer, the Guarantor, DG, GF and/or the Collateral Givers provide further Collateral to be 
settled on trust for the benefit of the Primary Beneficiaries should the Trustee deem that the Trust Assets do not cover the principal 
amount and any interest accrued therefrom. 
 

4.6 The Trustee shall, notwithstanding that it is not a Bondholder, be entitled to be registered as the holder of the Collateral Rights for the 
benefit of the Bondholders in accordance with the provisions of this Trust Deed and Article 2095E of the Civil Code.  

 

4.7 All payment and other obligations to the Bondholders pursuant to the Company Admission Document shall be the exclusive obligations 
of the Issuer, and the Trustee shall not have, and nothing herein contained shall be construed as creating or otherwise acknowledging, 
any obligation on the part of the Trustee in favour of the Bondholders for any payments that may fall due under the Bonds.  

 

4.8 Subject to clause 7 herein, in the event that the Issuer, the Collateral Givers, GF and/or DG commits any of the Events of Default, 
including default of the Issuer’s obligations to repay any Bonds (together with interest and charges thereon) in terms of the Company 
Admission Document, the Trustee shall have the authority to enforce the Collateral Rights on its own accord or upon receiving notice 
from the Bondholders that any of the Events of Default has occurred. Provided that the Trustee shall not be bound to take any steps 
to ascertain whether any Event of Default or other similar condition, event or circumstance has occurred or may occur, and, until it 
shall have actual knowledge or express notice to the contrary, the Trustee shall be entitled to assume that no such Events of Default 
or condition, event or other circumstance has happened and that each of the Issuer, the Collateral Givers, GF and/or DG are observing 
and performing all the obligations, conditions and provisions on its part pursuant to the Company Admission Document, the Security 
Documents and this Trust Deed, as applicable. Provided further that, in the event that the Trustee becomes aware of the fact that an 
Event of Default has occurred or is likely to occur, it shall notify in writing the MSE and the Corporate Advisor (as defined in the 
Company Admission Document) until such time as the Bonds remain admitted on any of the markets operated by the MSE, as well as 
the Primary Beneficiaries of such fact without delay. 

 

4.9 Following the Trustee's enforcement of the Collateral Rights in accordance with the provisions contained in this clause 4, where 
applicable, the Trustee shall apply the net proceeds of the sale of the Security Properties as follows: 

 

• Firstly to pay any fees due to the Trustee for the administration of the trust and any costs or liabilities of the Trustee arising 

therefrom, in terms of Article 28 of the Trusts and Trustees Act; 

• Secondly to pay the Primary Beneficiaries any outstanding debt owed to them by the Issuer under the Bonds in terms of the 

Company Admission Document; and 

• Thirdly to hold any remaining balance in trust for the Residual Beneficiaries. 

 

4.10 Immediately upon the Issuer repaying all amounts outstanding to the Primary Beneficiaries under the Bonds in terms of the Company 
Admission Document, and upon receiving confirmation in writing to this effect from the Issuer and/or the Malta Stock Exchange, the 
Trustee shall extinguish the Collateral Rights in favour of the Primary Beneficiaries and the Residual Beneficiaries shall become the 
sole beneficiaries of this Trust. 

 

 

5. COVENANTS BY THE ISSUER, THE GUARANTOR, THE COLLATERAL GIVERS, GF AND DG 

 

5.1 The Issuer and/or the Guarantor and/or the Collateral Givers and/or GF and/or DG, as the case may be, covenants to the Trustee, for 

the benefit of the Primary Beneficiaries, that at all times during the continuance of admission of the Bonds to the list on Prospects MTF: 

 

5.1.1 the Issuer shall pay to the Bondholders interest as set out in the Company Admission Document; 

5.1.2 the Issuer shall redeem the Bonds at their nominal value on the Redemption Date as set out in the Company Admission Document; 

5.1.3 the Issuer and the Guarantor shall maintain their respective corporate existence as companies duly organised and existing and in 

good standing under Maltese law; 

 



 

Yacht Lift Malta plc – Company Admission Document 
 

75 

5.1.4 the Issuer, the Guarantor, the Collateral Givers, GF and/or DG shall promptly notify the Trustee, upon the happening of any Event 

of Default;  

 

5.1.5 the Issuer, the Guarantor, the Collateral Givers, GF and DG shall do all such acts as they may consider necessary or desirable, 

or as may be reasonably required by the Trustee, to ensure that during the period when the Bonds are outstanding and until their 

redemption in full, the Collateral Rights shall, save for any privileges and/or claims afforded priority in terms of law, rank with priority 

over all other claims of the Issuer, the Collateral Givers, GF and/or DG and in the event of a third party claim or any circumstances 

in which the Trustee’s right, title and interest of the Collateral Rights is or may be prejudiced, the Issuer, the Collateral Givers, GF 

and/or DG shall defend the Trustee’s right, title and interest in the Collateral Rights;  

 

5.1.6 the Issuer shall maintain the admission of the Bonds on Prospects MTF and shall, at all times, comply with such requirements and 

furnish punctually to the Malta Stock Exchange and the Listing Authority, as applicable, such information as may be required to 

maintain the admission of the Bonds on the Prospects MTF market. 

 

5.1.7 Furthermore, in the case of failure of the part of the Issuer, the Guarantor, the Collateral Givers, GF and/or DG to provide any 

requested information from the Trustee, the Issuer shall allow the Trustee to communicate directly with the Malta Stock Exchange 

so as to obtain any information required on the Bondholders. 

 

5.1.8 The Issuer undertakes in favour of the Trustee, that for as long as any principal or interest under the Bonds or any indebtedness 

under the Bonds remains outstanding, not to create or permit to subsist any claim, charge, lien, encumbrance, hypothec, privilege 

or security interest, other than the Collateral Rights or security interest arising by law, upon the whole or any part of the Assets to 

secure any financial indebtedness of the Issuer in contravention of the applicable provisions set out in the Company Admission 

Document. 

 

5.1.9 The Issuer and the Guarantor undertake to keep the Insurance Policy valid at all times during the Trust Period. 

 

5.1.10 The Issuer, GF and DG undertake to fulfil their respective duties and obligations in terms of the Pledge Agreement.  

 

 

6. REPRESENTATIONS AND WARRANTIES 

 

6.1 The Issuer, the Guarantor, the Collateral Givers, GF and/or DG hereby represent and warrant to the Trustee, which relies on such repre-

sentations and warranties, that: 

 

6.1.1 they are duly registered, incorporated, validly existing and in good standing under the laws of Malta and have the power to carry on 

their respective businesses as are now being conducted and to hold their respective property and other assets under legal title; 

 

6.1.2 they have the power to execute, deliver and perform their respective obligations under this Trust Deed; all necessary corporate, 

shareholder and other action has been duly taken to authorise the execution, delivery and performance of the same and no limitation 

on the powers of the Issuer, the Collateral Givers, GF and/or DG to borrow or guarantee shall be exceeded as a result of this Trust 

Deed; 

 

6.1.3 the obligations of the Issuer, the Guarantor, the Collateral Givers, GF and/or DG in terms of this Trust Deed constitute valid and 

legally binding obligations of the Issuer, the Guarantor, the Collateral Givers, GF and/or DG, as applicable; 

 

6.1.4 the execution and performance of the obligations under, and in compliance with, the provisions of this Trust Deed by the Issuer, the 

Guarantor, the Collateral Givers, GF and/or DG shall not: 

 

(i) contravene any existing applicable law, statute, rule or regulation or any judgement, decree or permit to which the Issuer, 

the Guarantor, the Collateral Givers, GF and/or DG are subject; 

(ii) conflict with, or result in any breach of, any terms of, or constitute a default under, any borrowing or bond or other 

instrument to which the Issuer, the Guarantor, the Collateral Givers, GF and/or DG are a party or are subject or by which 

they or any of their respective property is bound; 

(iii) contravene any provision of the Issuer’s or Guarantor’s Memorandum and Articles of Association; 

  

6.1.5 no litigation, arbitration or administrative proceedings is taking place, pending or, to the knowledge of the officers of the Issuer, the 

Guarantor, the Collateral Givers, GF and/or DG, threatened against the Issuer, the Guarantor, the Collateral Givers, GF and/or DG 
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which could have a material adverse effect on the business, assets or financial condition of the Issuer, the Guarantor, the Collateral 

Givers, GF and/or DG. 

 

6.1.6 the Company Admission Document contains all material information with respect to the Issuer, the Guarantor and the Bonds and 

that all information contained therein is in every material respect true and accurate and not misleading and that there are no other 

facts in relation to the Issuer, the Guarantor, their respective business 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; 

 

6.1.7 the Issuer further represents and warrants to the Trustee, that relies on such representations and warranties, that every consent, 

authorisation, approval or registration with or declaration to, governmental or public bodies or authorities or courts, required by the 

Issuer in connection with the execution, validity, enforceability of this Trust Deed or the performance of its obligations under this 

Trust Deed have been obtained or made and are in full force and effect and there has been no default in the observance of any of 

the conditions or restrictions, if any, imposed in, or in connection with, any of the same; 

 

6.1.8 no default mentioned in this Trust Deed has occurred and is continuing. 

 

7. EVENTS FOR ENFORCING THE COLLATERAL RIGHTS 

 

7.1 The Trustee shall have the power and legal interest to file any legal proceedings or any other legal actions as the case may be, for the 

enforcement of the Collateral Rights notwithstanding that under the terms of this Trust Deed the Trustee is not the creditor of the principal 

debt or obligation arising from or acknowledged by the Bonds and the Collateral Rights. 

 

7.2 The Trustee shall have the discretion to enforce any of the Collateral Rights on its own accord or upon receiving notice in writing from not 

less than 60% in value of the Bondholders qua primary beneficiaries and/or from the Corporate Advisor appointed under the Prospects MTF 

Rules and acting in its duty of care to the Exchange, the market and from the Bondholders that any of the Events of Default have occurred in 

accordance with the provisions of the Company Admission Document. 

 

7.3 The Trustee shall have the discretion to postpone any sale of the Assets if the best value reasonably achievable for the Assets on the open 

market for the time being would not be considered a fair value in the opinion of the Trustee or in the opinion of any advisor appointed by the 

Trustee for the valuation of the Assets. 

 

7.4 Notwithstanding anything contained in clause 7.2 above, the 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. Until it shall have actual knowledge or express notice to the 

contrary, the Trustee shall be entitled to assume that no such Event of Default or condition, event or other circumstance has happened and 

that the Issuer, the Collateral Givers, GF and/or DG are observing and performing all the obligations, conditions and provisions on their 

respective parts pursuant to the Company Admission Document, the Security Documents and this Trust Deed, as applicable. 

 

8. THE TRUST PERIOD 

 

8.1 The Trustee shall hold and administer the Trust Property until the termination date of the Trust Period in accordance with clause 8.2 below. 

 

8.2 The Yacht Lift Security Trust shall terminate in any of the following events, whichever is the earliest: 

 

a. subject to the provisions of clause 4.10 hereof and pursuant to the issue of the Bonds in terms of the Company Admission Docu-

ment, upon the Issuer repaying all amounts outstanding to the Bondholders in terms of the Company Admission Document in full 

and upon the Trustee receiving confirmation in writing to this effect from the Issuer and/or the MSE; or 

 

b. after one hundred and twenty-five (125) years from the date hereof; or 

c. on such earlier date as the Trustee shall declare in writing to be the date on which the Trust Period shall end, provided that such 

action (i) is in accordance with the terms of Article 17 of the Trusts and Trustees Act (Chapter 331 of the laws of Malta), the 

Company Admission Document and the Pledge Agreements and (ii) shall be preceded by the appointment by the Issuer of a new 
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replacement security trustee at least thirty (30) days prior to the said date and the replacement appointment is duly announced by 

the Issuer on the market for as long as the Bonds remain admitted on any of the markets operated by the MSE.  

 

 

9. PLACE OF ADMINISTRATION OF TRUST 

 

9.1 The place of administration of the Yacht Lift Security Trust shall be in Malta or as decided from time to time by the Trustee, currently at the 

registered office of the Trustee. 

 

9.2 All documents and acts relative to this Trust Deed shall be retained at the place of administration of the Yacht Lift Security Trust. 

 

 

10. USE, CUSTODY, POSSESSION AND SALE OF THE ASSETS 

 

10.1 The use and possession of the Assets shall be subject to the provisions of the Security Documents. 

 

10.2 The Trustee shall, subject to any terms and conditions stipulated in the Security Documents, permit the Issuer, the Collateral Givers, GF 

and/or DG, if and until the Collateral Rights shall have become enforceable and the Trustee shall have determined or become bound to 

enforce the same, to hold and enjoy the Security Properties and to make use thereof in line with the Issuer’s, the Collateral Givers, GF and/or 

DG objectives. 

 

10.3 Whenever the Trust Property requires to be registered in public or private registers, the Trustee shall apply for registration thereof: 

 

o in its capacity as Trustee/s of the Yacht Lift Security Trust; or 

o in the name of the Trust; or 

o in any other manner such as to reveal clearly the existence of the Yacht Lift Security Trust.  

 

10.4 The Trustee hereby acknowledges that, in the event of unforeseen circumstances or where it may 

be in the best interest of the Parties and/or the Primary Beneficiaries, the Issuer may choose to propose to provide alternate security (here-

inafter referred to as the “Alternate Security”). In such an event the Trustee shall have the power, in its absolute discretion and subject to 

the discretion afforded to it in terms of the Security Documents, to release the Collateral Right/s, provided that: 

 

(i) the Issuer shall provide sufficient reason/s supporting the proposed Alternate Security; 

(ii) prior to the deciding on whether to accept Alternate Security, an independent valuer is appointed in order to establish the fair value of 

the Trust Property and the proposed substitution thereof (“hereinafter referred to as the “Fair Value”); and 

(iii) the Issuer makes a settlement to the Yacht Lift Security Trust equivalent to the Fair Value immediately upon execution of the Alternate 

Security OR 

(iv) the Issuer executes any acts and/or agreements, as may be necessary so as to perfect the Alternate Security in favour of the Trustee 

for the benefit of the Bondholders.  

  

Provided further, that the Trustee may require the Parties, as the case may be, to enter into such arrangement or arrangements as the 

Trustee may deem required or desirable for the protection of the Primary Beneficiaries’ entitlement under the Yacht Lift Security Trust. 
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11. POWERS AND DISCRETIONS OF THE TRUSTEE 

 

11.1 The Trustee shall have such powers and discretions as outlined in Schedule Four of this Trust Deed. 

 

 

12. TRUSTEE'S REMUNERATION AND REIMBURSMENT OF EXPENSES 

 

12.1  Any Corporate Trustee hereof, or any other Trustee hereof being an advocate, solicitor, accountant or other individual or any person 

associated or in any way connected with the Trustee, being a person engaged in any profession or business shall be entitled to charge 

and be paid all usual professional charges for business transacted, time expended and acts done by its firm or other firms in the same 

group of companies in connection with the trusts hereof, including acts which a trustee not being engaged in any profession or business 

could have done personally. Any such Corporate Trustee, or other firms in the same group, shall be entitled to transact any business 

on behalf of the Yacht Lift Security Trust or of any of the Beneficiaries, which it is authorised to undertake upon the same terms as 

would be made with an ordinary customer. Any such Corporate Trustee shall be entitled to retain, without accounting for, any commis-

sion or brokerage received by it or by other companies in its group in connection with any investment of trust money or any insurance 

effected by the Trustee and any interest credited to its firm or other companies in the group in respect of any trust money at any time 

temporarily held by his firm in any bank account.   

 

12.2 The Trustee and any other Corporate Trustee of this Trust shall be entitled to charge remuneration in accordance with such Original 

Trustee or Corporate Trustee’s standard scale of fees from time to time in force or their usual and proper charges applicable from time 

to time, whether this is on an ad-valorem basis or on a time-spent basis or both, and shall be empowered to pay such remuneration 

out of the Trust Property. 

 

12.3 The Trustee shall be entitled to recover all out-of-pocket expenses properly incurred by the Trustee in connection with the Yacht Lift 

Security Trust from the Trust Property. 

 

 

13. POWER OF APPOINTMENT OF NEW TRUSTEE 

 

13.1 Any Trustee may resign as trustee by notice in writing to his co-trustees, and in the case of there being no other trustee, to the Issuer, 

or, if impracticable or there are none to whom notice can be given, to the Beneficiaries or to the Trustee’s duly appointed successor 

and the resignation shall take effect on delivery of the aforesaid notice. However, the duties, obligations and responsibilities of the 

outgoing Trustee shall not cease until the new Trustee is duly appointed and has received all the necessary information and docu-

mentation in relation to the Yacht Lift Security Trust. 

 

13.2 If a Trustee dies, or being a corporation steps are taken for its winding up, or desires to be discharged from his office as Trustee hereof, 

or is made bankrupt or refuses or is unfit to act as Trustee or is incapable of acting as Trustee, then 

 

a. the continuing Trustee or Trustees, or if there are none, 

 

b. the Trustee or Trustees desiring to be discharged from the trusts hereof, or if there are none, 

 

c. the personal representatives or liquidator, as the case may be, of the last surviving or existing Trustee, 

 

d. the Primary Beneficiaries by extraordinary resolution thereof,  

 

may in writing: 

 

o remove the Trustee that is in the process of winding up, desiring to be discharged, bankrupt, refusing or unfit to act or inca-

pable of acting as Trustee; and/or  

 

o appoint one or more other persons, who may be resident or domiciled in any part of the world and may include the person 

exercising this power, to be a Trustee or Trustees of the Yacht Lift Security Trust in the place of the Trustee who is dead, 

dissolved, desiring to be discharged, bankrupt, refusing or unfit to act or incapable of acting as aforesaid. 
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13.3 The Trustee for the time being may from time to time in writing appoint another person or persons to be an additional Trustee or Trustees. 

 

13.4 The number of Trustees shall consist of a minimum of one and a maximum of three. 

 

13.5 Where a person for any reason ceases to hold office as a Trustee and such person (including his personal representatives or the 

liquidator as the case may be) reasonably apprehend that he/they is, or are, or may be or become liable, including a contingent liability 

and a fiscal liability of any nature whatsoever arising in any part of the world and, 

 

a. such liability has been incurred or may be incurred by that person or his personal  representatives or its liquidator in conse-

quence of that person having been a Trustee of the Yacht Lift Security Trust; and  

b. that person would have been entitled to discharge or reimburse himself for the same out of the capital or income of the Trust 

Property if that liability had been discharged at a time when that person was still a Trustee,  

 

the Trustee shall agree to indemnify or provide security to that person or his personal representatives or its liquidator out of the 

capital or income of the Trust Property against any such liability. 

 

13.5.1 If for any reason the duty imposed by this sub-clause on the Trustee is unenforceable or otherwise invalid or ineffective the Trustees 

shall nevertheless have power, if in their discretion they think fit, to agree and to indemnify any such person or his personal representa-

tives or its liquidator out of the capital or income of the Trust Property against such liability as aforesaid. 

 

13.6  For the duration of the Trust Period, neither the Issuer nor the Collateral Givers, nor GF and/or DG shall have the power to remove the 

Trustee. 

 

 

14. VARIATION OF TRUST INSTRUMENT AND TERMINATION OF TRUST 

 

14.1 The Trustee may at any time during the Trust Period, by means of an instrument in writing, make any variation, alterations, deletions or 

additions to the provisions of this Trust Deed which they consider in their absolute discretion to be for the benefit of all or any one or 

more of the Primary Beneficiaries, or of the Residual Beneficiaries in case the right of Primary Beneficiaries has lapsed in terms of this 

Trust Deed. 

 

Provided that this Power shall not be exercised in such a manner as to prejudice or invalidate any previous payment, transfer or appli-

cation of or dealing with any income or capital of the Trust Property pursuant to the provisions of this Trust 

 

 

15. ACCOUNTABILITY AND BUSINESS INTERESTS OF TRUSTEES 

 

15.1 Any Trustee and any officer or employee or any associates, affiliates, agents or delegates of a Corporate Trustee shall not by reason of 

its or his fiduciary position, as the case may be, be in any way precluded from entering into or being interested in any contract or financial 

or other transaction or arrangement with the Issuer or any person or body corporate associated with the Issuer and may act as an officer, 

manager or employee of any company (or of a subsidiary of any company) the shares, debentures or securities of which form part of the 

Trust Property. Any such Trustee or Corporate Trustee, may retain for himself or itself, without accounting for any remuneration, fees or 

profits which he or it may receive in consequence of such Trustee (or in the case of a corporate Trustee its officer or employee) acting 

as such officer, director, manager or employee of such company notwithstanding that any votes or other rights attached to such shares 

debentures or securities may have been instrumental either alone or in conjunction with other matters or by reason of their non-exercise 

in procuring or continuing for such Trustee (and for such officer or employee or connected company of a Corporate Trustee) his or its 

position as such officer, director, manager or employee or that his or its qualification for any such position may be constituted in part or 

in whole by any such shares debentures or securities. 

 

15.2 The Trustee may in the execution of any of the trusts herein, or in exercise of any of the powers conferred on it by the Yacht Lift Security 

Trust or by law, sell property or lend money to, or buy property, or borrow money from, or carry out any other transaction with the trustees 

of any other trust or the executors or administrators of any estate, notwithstanding that the Trustee or any of them are, or is the same 

person or persons as those trustees, executors or administrators or any of them and where the Trustee is the same persons as those 

trustees, executors or administrators the transaction shall be binding on all persons then or thereafter interested under the Yacht Lift 
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Security Trust though effected and evidenced only by an entry in the accounts of the Trustee. 

 

15.3 The power of Trustee/s under Paragraph 7.14 of Schedule Four hereto, to appoint professional advisors shall be allowed, notwithstand-

ing that one or more of the Trustees or any officer or employee of a corporate Trustee is a partner, officer, member or employee of the 

said firm or company employed, appointed or retained and notwithstanding that (in the case of a corporate Trustee) the issued share 

capital of such Trustee is wholly or partially owned by or held in trust for such firm or company and no Trustee or officer or employee of 

a corporate Trustee shall be liable to account for any remuneration, profit, gain or advantage which may be directly or indirectly derived 

by any person from the employment of his said firm or company by the Trustee as aforesaid. Provided that the Trustee shall, in the 

execution of its duties and the exercise of its powers and discretions (particularly for the purposes of this sub-section), at all times and 

in all circumstances act with the prudence, diligence and attention of a bonus paterfamilias and in utmost good faith in order to avoid 

any conflict of interest. 

 

15.4 The Trustee shall have the powers and discretions afforded to it by this Trust Deed, notwithstanding that any personal interest they may 

have in the mode or result of exercising any such power or discretion, but any of the Trustees may abstain from acting except merely as 

a formal party, in any matter in which he may be personally interested as aforesaid, and may allow a co-Trustee to act alone in the 

exercise of the powers and discretions aforesaid in relation to such matter.  

 

 

16. EXONERATION, LIABILITY AND INDEMNITY OF THE TRUSTEES 

 

16.1 In the execution of the trusts and powers hereof no Trustee shall be liable for any loss to the Trust Property arising in consequence of 

the failure, depreciation or loss of any investments made in good faith or by reason of any act or omission made in good faith or due to 

the use, enjoyment and operation of the Security Properties by the Collateral Givers, GF and DG, or of any other matter or thing, provided 

that nothing in this clause shall permit the Trustee to be exonerated from the effects of, or be indemnified for, its own fraud, willful 

misconduct or negligence. 

 

16.2 Every discretion or power hereby conferred on the Trustee shall be an absolute and uncontrolled discretion or power, and no Trustee 

shall be held liable for any loss or damage occurring as a result of his concurring or refusing or failing to concur in an exercise of any 

such discretion or power. 

 

16.3 In addition to any right to indemnity provided by law, every Trustee shall be entitled in the purported exercise of his or its duties and 

discretions hereunder to be indemnified out of the Trust Property against all expenses and liabilities notwithstanding that such exercise 

constituted a breach of such Trustee’s duties unless brought about by his own actual fraud, willful default, reckless misconduct,  negli-

gence, or the actual fraud, willful default reckless misconduct or negligence of its directors, officers and/or employees, and such indem-

nity shall extend to the expenses and liabilities incurred by a Trustee in any legal proceedings notwithstanding that such proceedings 

shall be brought in respect of an alleged breach of duty by such Trustee unless it shall be established that such breach of duty was 

brought about by such Trustee’s own actual fraud, willful misconduct or negligence or that of its directors, officers, and/or employees. 

 

16.4 Subject to the foregoing, each Trustee shall be held harmless against any claims, losses, death duties, taxes and impositions arising in 

connection with the Trust Assets or any part thereof. This indemnity shall extend to former Trustees and to directors, officers, and 

employees of any Corporate Trustee. Without limiting the generality of the foregoing and subject to same, the Trustee/s is/are authorised 

to indemnify and to enter into any indemnity in favour of any former Trustee or other persons in respect of any contingent or prospective 

liability, including any tax in respect of the Trust Property or the income thereof, or otherwise in connection with the trusts created 

pursuant to this Trust Deed. The Trustee may, in the exercise of an absolute discretion, apply the whole or any part of the Trust Property 

or the income thereof by way of mortgage, pledge or otherwise howsoever as security for such indemnity. 

 

16.5 The Trustee shall be discharged from any further liability in respect of the whole or any part of the Trust Property which is not transferred 

to any person interested under this Trust or otherwise pursuant to the terms of the Trust. 

 

16.6 While the Assets are in possession of the Issuer, the Collateral Givers, GF and/or DG, as applicable, the Trustee shall not itself be 

required, but shall insist on regular reporting from each of the Issuer, the Collateral Givers, GF and/or DG, as applicable, to check 

inventory, or monitor the state and condition of the Assets or the use and enjoyment of the Assets by the Issuer, the Collateral Givers, 

GF and/or DG, as applicable. It shall be the duty of the Issuer, the Collateral Givers, GF and/or DG, as applicable, to maintain the Assets. 
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It shall be the sole duty and responsibility of the Issuer, the Collateral Givers, GF and/or DG as applicable, to ensure that any repairs 

and/or alterations (whether structural or otherwise) made to the Security Properties and the Yacht Lift are carried out in line with estab-

lished standards and that any necessary permits and/or licences required are obtained. 

 

16.7 The Issuer shall insure and keep insured the Trustee or shall pay any additional premium which the Trustee may incur for any insurance 

taken out by it for any or all liabilities which it may incur in the performance of its functions under this Deed provided that any limit of 

indemnification set out in a professional indemnity insurance shall not in any way mean that the Trustee may only be indemnified up to 

the amount to which the cover is limited. 

 

16.8 The Issuer, the Collateral Givers, GF and/or DG shall indemnify the Trustee with respect to any claim against the Trustee arising out of 

or in connection with the use and operations of the Security Properties and/or the Yacht Lift, whether collectively or individually.  

 

 

17. BENEFICIARIES AND ADDITIONAL BENEFICIARIES  

 

17.1 The beneficiaries of this Trust shall be the Primary Beneficiaries and the Residual Beneficiaries, subject to the terms of this Trust Deed, 

as may be amended from time to time. 

 

17.2 The Trustees shall have the power at any time during the Trust Period to add to the class of the class of Residual Beneficiaries, such one 

or more persons as the Trustees in their absolute discretion may determine. 

 

17.3 Any such addition shall be made by virtue of a memorandum of decision by the Trustees and: 

 

a. naming or describing the person or persons to be thereby added to the class of Beneficiaries; and 

 

b. specifying the date (not being earlier than the date of the declaration but during the Trust Period) from which such person or 

persons shall be so added; 

 

17.4  The Trustees may, without prejudice to the terms of the Company Admission Document, at any time during the Trust Period revocably 

or irrevocably declare in writing that any person shall cease to be a beneficiary or shall cease to be capable of becoming a beneficiary, 

provided that no such declaration shall prejudice or invalidate any previous exercise by the Trustees of their powers in favour of that 

person.The beneficial interest of a Primary Beneficiary in terms of this Trust Deed shall terminate upon such time as a Bondholder is no 

longer registered in the register of Bondholders maintained by the CSD, or upon the redemption of the principal amount of the Bonds 

and payment of all interests thereunder, as the case may be. 

 

 

18. THE RIGHT TO INFORMATION 

 

18.1 The Trustee shall, so far as is reasonable and within a reasonable time of receiving a request in writing to that effect, provide full and 

accurate information on the Trust Documents of the Yacht Lift Security Trust to the Primary Beneficiaries and the Residual Beneficiaries, 

as well as to the Malta Stock Exchange and to the Court. 

 

18.2 Upon the enforcement of any Collateral Rights, the Trustee shall keep accounting records, including the valuation of Trust Assets, 

prepared in accordance with generally accepted accounting principles, unless the Trustee feels that adherence thereto is considered 

inappropriate considering the circumstances of the case and the cost and benefit involved. 

 

18.3 Subject to the provisions of the Laws of Malta and to any order of the court of the jurisdiction of the Proper Law the Trustee shall not be 

obliged to disclose to the Primary Beneficiaries and Residual Beneficiaries or any other person having any interest in the Trust Settlement 

or any other person whatsoever: 

 

a. any document disclosing the deliberations of the Trustee as to the manner in which they have exercised a power or discretion or 

performed a duty conferred or imposed upon them; or 
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b. any document disclosing the reason for any particular exercise of a power or discretion or performance of a duty or the material 

upon which such reason shall or might have been based; or 

 

c. any document relating to the exercise or proposed exercise of any power or discretion or the performance or proposed performance 

of any duty. 

 

 

For the avoidance of any doubt, the abovementioned documents in points a. to c. shall not be considered as trust documents, subject to 

disclosure. 

 

 

19. EFFECTIVE DATE OF TRUST 

 

19.1 This Trust Deed shall take effect on the day the Parties sign this Trust Deed. 

 

 

20. JURISDICTION AND PROPER LAW 

 

20.1 The proper law of this Trust Deed shall be the laws of Malta, which laws shall govern its validity, interpretation, administration and effects. 

 

20.2 The Courts of Malta shall be the exclusive forum and shall have exclusive jurisdiction in relation to any dispute or litigation relating to the 

Yacht Lift Security Trust. 

 

 

21. CHANGE OF JURISDICTION 

 

21.1 If the Trustee has reason to believe that fiscal, social, political, military or other developments within the Maltese jurisdiction are likely to 

adversely affect the administration of the Yacht Lift Security Trust, then the Trustee may, in accordance with Article 5(3) of the Trusts 

and Trustees Act, change the proper law governing the Trust to be changed to that of another jurisdiction and shall, if necessary or 

desired: 

 

a. appoint a successor trustee in a different jurisdiction; 

 

b. declare that this Trust shall be governed by and take effect in accordance with the law of some other jurisdiction and the Proper 

Law referred to in Clause 20 shall from that date be changed accordingly; 

 

c. change the applicable forum; 

 

d. make such consequential alterations or additions in or to the trusts, powers and provisions of the Yacht Lift Trust as the Trustee 

may consider necessary or desirable to ensure that the trusts, powers and provisions of this trust shall be, mutatis mutandis, as 

much valid and effective as possible as they are at the date hereof under the laws of Malta, or insofar as the terms of this Trust 

Deed under the laws of Malta would be too onerous or incompatible with the new governing law. 

 

 

22. GENERAL  

 

22.1 Notwithstanding anything to the contrary expressed or implied in any other provision of this Trust Deed, none of the provisions, powers, 

discretions or authorities conferred by this Trust Deed shall at any time be exercisable in such a manner as to infringe any provision of the 

Proper Law for the time being, and in the event that any such provision, power, discretion or authority shall not be valid in terms of the law, 

such clause shall insofar as it is capable in terms of law of being separated and severed, be so severed and separated from the rest of 

the Trust Deed provisions and shall not affect the validity of this Trust Deed or of the other provisions of the said Trust Deed. 
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EXECUTED by ……………………………. for and on behalf of 

the Trustee on the        day of ……………… 2019 

 

 

 

 

 

 

 

in the presence of 

 

Witness:       

 

Name: 

 

Address: 

 

Occupation: 

 

Signature: 

 

 

 

EXECUTED by ……………………………. for and on behalf of 

the Issuer on the        day of ……………… 2019 

 

 

 

 

 

 

 

in the presence of 

 

Witness:       

 

Name: 

 

Address: 

 

Occupation: 

 

Signature: 
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EXECUTED by ……………………………. for and on behalf of 

the Guarantor on the        day of ……………… 2019 

 

 

 

 

 

 

 

in the presence of 

 

Witness:       

 

Name: 

 

Address: 

 

Occupation: 

 

Signature: 

 

 

 

EXECUTED by ……………………………. for and on behalf of 

Collateral Givers A on the        day of ……………… 2019 

 

 

 

 

 

 

 

in the presence of 

 

Witness:       

 

Name: 

 

Address: 

 

Occupation: 

 

Signature: 

 

 

 

EXECUTED by ……………………………. for and on behalf of 

Collateral Givers B on the        day of ……………… 2019 
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in the presence of 

 

Witness:       

 

Name: 

 

Address: 

 

Occupation: 

 

Signature: 

 

 

 

EXECUTED by ……………………………. for and on behalf of 

GF on the        day of ……………… 2019 

 

 

 

 

 

 

 

in the presence of 

 

Witness:       

 

Name: 

 

Address: 

 

Occupation: 

 

Signature: 

 

 

 

EXECUTED by ……………………………. for and on behalf of 

DG on the        day of ……………… 2019 

 

 

 

 

 

 

 

in the presence of 

 

Witness:       

 

Name: 

 

Address: 

 

Occupation: 

 

Signature: 
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SCHEDULE ONE – “TRUST PROPERTY” 

 

 

• The Initial Property  

• Any Future Property which shall be settled into the Yacht Lift Security Trust, including, but not limited to the Collateral Rights which will 

be held by the Trustee in its capacity as trustee of the Yacht Lift Security Trust, at any time during the term of the Yacht Lift Security 

Trust 
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SCHEDULE TWO – PRIMARY BENEFICIARIES 

 

 

• the Bondholders 
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SCHEDULE THREE – RESIDUAL BENEFICIAIRES 

 

 

• The Issuer 
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SCHEDULE FOUR – POWERS AND DISCRETIONS OF THE TRUSTEE 

 

1. The Trustee may employ and remunerate any nominee, valuer, agent, adviser or delegate, for any period and on any terms and to 

charge any expenses to capital or income or both, without being liable for the acts or defaults of any such nominee, agent, adviser or 

delegate appointed in good faith, provided that nothing in this clause shall permit the Trustee to be exonerated from the effects of, or 

be indemnified for, its own fraud, willful misconduct or  negligence. 

 

2. The Trustee shall be empowered to release any of the Collateral Rights as it deems fit, and/or, take in settlement any other rights, 

interests, assets, funds and/or property in their stead, in accordance with Clause 10.4 of the Yacht Lift Security Trust, whilst adhering 

to and maintaining its fiduciary obligations towards the Primary Beneficiaries. 

 

3. The Trustee shall be further empowered to take on additional rights, interests, assets, funds and/or property throughout the term of the 

Trust, should the Collateral Rights not prove to be sufficient to cover the principal amount of the Bonds and any interests accrued 

therefrom. 

 

4. The Trustee shall be empowered to lend and advance the whole or any part of the capital of the Trust Property, if any, to any of the 

Residual Beneficiaries, either free of interest or at such rate of interest as the Trustee may decide, with or without security for repayment, 

and generally on such terms as to repayment and otherwise as the Trustee thinks fit. 

 

5. The Trustee shall be empowered to guarantee and to secure the obligations of any of the Residual Beneficiaries or of companies in 

which the Residual Beneficiaries have an interest, with or without security, and generally on such terms as the Trustee thinks fit. How-

ever, the Trust Property may not be utilised as collateral for any purpose whatsoever, saving the collateral granted in favour of the 

Bondholders hereon. 

 

6. The Trustee shall be empowered to permit any of the Residual Beneficiaries to occupy, use or enjoy any moveable or immovable 

property which is part of the Trust Property upon any terms or conditions whatever which the Trustee thinks fit but such permission shall 

in each case be revocable at any time by the Trustee unless the Trustee has in writing declared otherwise. 

 

7. In the administration of the Trust Property, in addition to all powers and discretions granted to them by virtue of this Trust Deed, the 

Trustees shall have all other additional powers and discretions conferred on them by the Proper Law of the Trust that are not specifically 

excluded in this Trust Deed. 

 

8. In administration of the Trust, in addition to all powers and discretions granted to them by this Trust Deed, the Trustee shall have the 

widest administrative powers that are lawfully capable of being conferred on the Trustee in their capacity as Trustee of this Trust to the 

same effect as if such powers were expressly conferred on them by this Trust Deed and shall have the widest power of effecting any 

transaction whatsoever, including any sale, exchange, assignment, grant, lease, rent, let, charge, pledge, any type of hypothec, mort-

gage or charge, loan, release or other disposition, purchase, acquisition, borrowing, guarantee, covenant, contract, licence, exercise or 

renunciation of options or rights, suing or compromising claims by or against the Trust Property, partition, appropriation, insurance, 

expenditure or incorporation of corporate bodies  which are lawfully capable of being conferred on the Trustee. 

 

9. The Trustee shall have, in addition and without prejudice to all other powers conferred on them by this Trust or any enactment or the 

general law, the following powers exercisable at their discretion in respect of the Trust Property and each and every part thereof: 

 

Power in respect of assets forming part of the Trust Property: 

 

• to sell the same to any Beneficiary or grant to any Beneficiary an option to purchase the same; 

• to sell or grant options to purchase the same on terms under which the price is payable to the Trustee by installments; 

• otherwise to manage and deal with the same in the same unrestricted manner as if the Trustee were the absolute beneficial 

owners thereof and shall have all the powers of a natural person having the absolute title to such property; 

 

10. Power to cause or permit any company, the shares or securities whereof are comprised in the Trust Property, to retain the whole or any 

part of its income undistributed notwithstanding that the effect of such retention may be to benefit those interested in capital at the 

expense of those interested in income and so that (whether or not the Trustee has a controlling interest in any such company) the 

Trustee shall not be under any obligation to take any step to remove directors of any such company who recommend such retention of 
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the company's income and if any Trustee is a director thereof he may recommend such retention; 

 

11. Power to permit any funds and investments forming part of the Trust Property to be held in any part of the world by or in the name or 

names of any nominee or nominees of the Trustee on such terms (if any) as to execution of blank transfers or declarations of trust and 

as to custody of the documents of title relating to such investments or property and otherwise as the Trustee may think fit and so that 

(but without prejudice to the generality of the foregoing) this power may be exercised for the purpose of qualifying any nominee (including 

any Trustee) to act as a director of any company; 

 

12. Power without any restriction to borrow money in connection with and for any purpose connected with the trusts on which the Trust 

Property is held including power to borrow for the purpose of acquiring investments as additions to the Trust Property; 

 

13. Power for the purpose hereof (including the purpose of providing security for the repayment of any money borrowed), but subject to the 

terms of this Trust Deed, to mortgage, charge, pledge, guarantee or hypothecate any investments, immovable or movable property 

comprised in the Trust Property and to vary the terms of any such mortgage charge, pledge or hypothecation to the likely extent and in 

the same unrestricted manner as if the Trustee were the absolute beneficial owner thereof; 

 

14. Power to purchase, effect or acquire by any other means, insurance policies, whether covering trust assets or property or covering 

sickness, accident or death or liability insurance, and in the case of life policies whether they are term or endowment or sinking fund 

policies or any other kind and annuities perpetual or terminable and for lives or any other periods; 

 

15. Power in relation to any insurance policy held by the Trustee to make such arrangements for the payment of premiums or any premium 

thereon and at the expense of the trust income or trust capital or otherwise as they may think fit, and power to surrender, exchange, 

sell, charge or otherwise deal with the same in the same unrestricted manner as if they were the absolute beneficial owners thereof; 

 

16. Power to guarantee the payment of money and the performance of obligations and to give  indemnities to or on behalf of any persons 

in any form the Trustee think fit if the Trustees in their discretion consider that the giving of such guarantee or indemnity is for the benefit 

of the Trust or any Primary Beneficiary or Residual Beneficiary; 

 

17. Power to agree to any scheme for the amalgamation or reconstruction of any company in which securities are held by the Trustee or 

any other scheme relating to any such company; 

 

18. Power to obtain or join with others in obtaining from any Stock Exchange a quotation for, or permission to deal in, any securities which 

or some of which are comprised in the Trust Property and to sell or join with others in selling or disposing of any securities with a view 

to creating a market in such securities whether or not a sale or disposition would on any other ground be desirable or expedient; 

 

19. Power at any time or times to accept any offer of and take up: 

 

a. any bonus shares or other securities whatsoever, proposed to be issued or offered for issue to the Trustee on any capitalisation of 

profits or reserves; and 

 

b. any rights to the allotment or issue of any securities offered to the Trustee as holder of any other securities with full power to 

subscribe for and pay for all securities issued pursuant thereto and to sell the rights to allotment or issue of such securities; 

 

20. Power to, without the consent of any person, appropriate any part of the Trust Property in its actual state of investment in or towards 

satisfaction of the whole or any part of any share therein which has at any time become absolutely vested in any person of which ought 

in the opinion of the Trustee for any reason to be distinguished or separated from any other part or parts of the Trust Property and so 

that: 

 

a. in making any such appropriation the Trustee may itself estimate the value of any component part of the Trust Property or may 

employ such person to make such valuations as they may select or think fit; and 

b. any appropriation so made shall be final and binding on all persons claiming under the trusts herein; 

 

21. The Trustee is empowered to pay out of the capital or income of the Trust Property any taxes of any kind which become payable 

anywhere in the world in respect of the income and / or capital of the Trust Property either by the Trustees or any other person who has 

transferred assets to this Trust or by any of the Primary Beneficiaries or Residual Beneficiaries notwithstanding that the payment of 
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taxes may be prejudicial to one or more of the Beneficiaries. 

 

22. The Trustee may employ, appoint or retain any firm or company to provide professional, legal, tax, financial, investment, administrative 

or other services and advice to the Trustees in connection with the execution, administration and management of this Trust (including 

any acts or matters which could be performed by the Trustees personally) upon such terms as to remuneration and otherwise as the 

Trustees may in their absolute discretion think fit. 

 

23. Subject to the provisions of Article 21(7) of the Trusts and Trustees Act, the Trustee shall have the power to rely on the advice, opinion, 

direction, report, statement, certificate, or other information furnished by any lawyer, broker, surveyor, valuer, accountant, auditor, ar-

chitect, engineer or other professional person without incurring any liability for so relying notwithstanding that such professional person 

may have been employed by the Issuer and without incurring liability for any error in the transmission of any such advice, opinion, 

direction, report, statement, certificate or other information, or by reason of the same not being authentic, provided that nothing in this 

clause shall permit the Trustee to be exonerated from the effects of, or be indemnified for, its own fraud, willful misconduct or  negligence. 

The Trustee may but shall not be bound to make any investigation or inquiry into any matters stated in such advice, opinion, direction, 

report, statement, certificate or other information. 

 

24. The Trustee may exercise or omit to exercise all or any of the powers granted by this Trust Instrument, by law and by the exercise of 

this Clause in its absolute and unfettered discretion. 

 

25. Provided that, the Trustee in terms of Article 37 of the Trusts and Trustees Act, may apply to the court for directives with respect to the 

manner in which the trustee is to act or should act in connection with any matter concerning the Yacht Lift Security Trust. 

 

26. The Trustees may delegate to any person, including to any one or more of the Trustees, at any time and for any period in any manner 

and upon any terms, including remuneration, all or any of the powers conferred upon the Trustees by this Trust Instrument or by law 

without being liable for the acts or defaults of any delegate, provided that nothing in this clause shall permit the Trustee to be exonerated 

from the effects of, or be indemnified for, its own fraud, willful misconduct or negligence. 

 

27. All or any of the powers and discretions conferred on the Trustee by this Trust Instrument may be exercised by a majority in number of 

the Trustees, in the case that there is more than one Trustee, after consultation so far as may be practically possible in the particular 

circumstances of the case between all the Trustees. 

 

28. The Trustee may at any time, with the prior written consent of the Malta Stock Exchange for as long as the Bonds are admitted to any 

of the markets operated by the said Exchange,  in writing extinguish, modify, release or restrict the exercise of any of the powers 

conferred on him/them by this Trust Instrument (including a power of appointment) or by law. 
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ANNEX D – PLEDGE AGREEMENT 
 

                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                               
Pledge of Shares Agreement 

 
 
This Pledge of Shares agreement (hereinafter referred to as the “Agreement”) is made on the [-] 2019  
 
Between 
 
GVZH Trustees Limited in its capacity as Security Trustee, a limited liability company registered under the laws of Malta, bearing company 

registration number C23095, and having its registered office situated at 192, Old Bakery Street, Valletta VLT 1455, Malta (hereinafter referred to 

as the “Pledgee”); 

 

AND 

 

Daniel Gatt, residing at, 4, Block C, Avenue Apartments, Triq Dun Frangisk Sciberras, Mellieha, Malta, with Maltese Identity Card number: 16301L 

(hereinafter referred to as the “Pledgor A”); 

 

AND 

 

Giuseppi Farrugia, residing at, Juniper Mews, Block F, Flat 5, Triq San Gwann, Gharghur, Malta, with Maltese Identity Card number: 96095M 

(hereinafter referred to as the “Plegdor B”); 

 

AND 

 

Yacht Lift Malta P.L.C., a public limited liability company registered under the laws of Malta having its registered office at 129-130, Xatt ta’ Xbiex, 

Ta’ Xbiex, Malta and bearing company registration number C 78281 (hereinafter referred to as the “Pledgor C” or “Issuer”); 

 

Pledgor A, Pledgor B and Pledgor C shall hereinafter collectively be referred to as the “Pledgors” 

 

AND 

 

Yacht Lift Malta Operations Limited, a private limited liability company registered under the laws of Malta having its registered office at 129-130, 

Xatt ta’ Xbiex, Ta’ Xbiex, Malta and bearing company registration number C 92887 (hereinafter referred to as the “Company”) 

 

 
hereinafter collectively referred to as the “Parties” or individually as a “Party”. 
 
 
WHEREAS: 
 
(A) The Company has, as at the date hereof, an authorised and issued share capital of one thousand, two hundred Euro (€1,200) divided 

into one thousand, two hundred (1,200) Ordinary shares having a nominal value of €1 each, all of which are twenty per cent (20%) 
paid-up and issued in the capital of the Company, subscribed to as follows: 

 

1. 12 Ordinary shares having a nominal value of €1.00 per share, 20% paid-up registered in the name of Pledgor A; 
2. 12 Ordinary shares having a nominal value of €1.00 per share, 20% paid-up registered in the name of Pledgor B; 
3. 1,176 Ordinary shares having a nominal value of €1.00 per share, 20% paid-up registered in the name of Pledgor C; 

(hereinafter referred to as the “Pledged Shares”); 

 
(B) The Issuer made an offer for subscription to the issue of two million Euro (€2,000,000) worth of secured callable bonds 2021-2025 of 

a nominal value of one hundred Euro (€100) per bond to be issued at par, pursuant to and in terms of the company admission document 
dated 6 September 2019 (hereinafter the “Company Admission Document”). The €2,000,000 bonds to be issued by the Issuer shall 
be due for redemption on the Redemption Date, subject to the Early Redemption Schedule (as defined in the Company Admission 
Document) and shall bear interest at the rate of 5.5% per annum payable annually in arrears on 12 September of each year until the 
redemption date, with the first interest payment falling due on 12 September 2020. The nominal value of the bonds will be repayable 
in full at maturity on the Redemption Date, subject to the Early Redemption Schedule (as defined in the Company Admission Docu-
ment) (hereinafter the “Bonds”); 
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(C) In terms of the Company Admission Document, partial security for the fulfilment of the Issuer’s Obligations (as defined below) in terms 
of the Bond Issue is to be granted in favour of the Pledgee in its capacity as trustee of the Yacht Lift Security Trust (as defined below) 
for the benefit of Bondholders by way, amongst other security, of the granting of the pledge over the Pledged Shares by the Pledgors 
contemplated herein, which pledge will secure the claim of the Pledgee, for the benefit and in the interest of Bondholders, for the 
repayment of the principal and interest under the Bonds in accordance with the terms of the Company Admission Document; 

 

(D) On [-] 2019, the Company, the Pledgors, the Collateral Givers (as defined therein) and the Pledgee, entered into a security trust deed 
(hereinafter the “Trust Deed”) in connection with the granting of the security referred to in preamble (C) above, including, therefore, 
the pledge over the Pledged Shares contemplated herein, in virtue of which the parties thereto established the Yacht Lift Security Trust 
(hereinafter the “Yacht Lift Security Trust”). In terms of the Trust Deed, the Pledgee is to hold property on trust, including the Pledged 
Shares, as security for the due and punctual payment by the Company in its capacity as Issuer to the Bondholders for the repayment 
of the amount of the principal and interest under the Bonds by a preferred claim over the Collateral Rights in terms of clause 19.6 of 
the Company Admission Document; 

 
(E) Thus, the Pledgors have agreed to enter into this Agreement with the Pledgee as security for the payment and performance of the 

Issuer’s Obligations (as defined below) subject to the terms of this Agreement and to undertake all such acts and things as are required 
to validly create the Pledge, in accordance with the terms of this Agreement, including to procure the delivery of the share certificates 
and other documents (evidencing title) in respect of the Pledged Shares to the Pledgee; 

 
(F) The Parties are, therefore, entering into this Agreement in order to establish and regulate the terms and conditions under which the 

pledge of the Pledged Shares shall take place and under which the release and termination of such pledge shall be affected. 
 
 
NOW, THEREFORE, it is hereby agreed as follows: 
 
 
1.  DEFINITIONS AND INTERPRETATION 
 
1.1 In this Agreement, unless the context otherwise requires and in addition to the definitions set out in the preambles above, the following 

definitions shall apply where the following terms are used in their capitalised form: 
 

1.1.1 “Bondholder/s” means a holder of Bonds in terms of the Company Admission Document; 
 

1.1.2  “Corporate Advisor” shall mean Calamatta Cuschieri Investment Services Ltd a limited liability company registered under 
the laws of Malta with company registration number C 13729, having its registered office at Ewropa Business Centre, Triq Dun 
Karm, Birkirkara, BKR 9034, Malta; 

 

1.1.3 “CSD” means the Central Securities Depository of the Malta Stock Exchange authorised in terms of Part IV of the Financial 
Markets Act (Cap. 345 of the laws of Malta), having its address at Garrison Chapel, Castille Place, Valletta VLT 1063, Malta; 

 

1.1.4 “Event of Default” means an event of default construed in accordance with clause 14 of this Agreement; 
 

1.1.5 “Interest Payment Date/s” means annually, on the 12 of September of each year commencing on the 12 of September 2020 
and ending with and including the Redemption Date, provided that if any such day is not a Business Day such Interest Payment 
Date will be carried over to the next following day that is a Business Day; 

 

1.1.6 “Issuer’s Obligations” means the Company’s obligations to repay interest and capital in respect of the Bonds in terms of the 
Company Admission Document; 

 

1.1.7 “Pledge” means the pledge over the Pledged Shares as created under this Agreement; 
 

1.1.8 “Company Admission Document” the company admission document dated 6 September 2019 with respect to the issue of 
€2,000,000 5.5% secured callable bonds 2021-2025 by the Issuer; and 

 

1.1.9 “Redemption Date” means 13 September 2025; 
 

1.1.10 “Yacht Lift Security Trust” means the trust established in virtue of the Trust Deed; 
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1.1.11 “Secured Obligations” means the obligations of the Issuer for the repayment of the principal and interest under the Bonds to 
Bondholders in terms of the Company Admission Document. 

 

1.2 In this Agreement reference to the Parties includes reference to their lawful successors and assigns, except in the case of the Pledgors 
which are prohibited (except as otherwise provided herein) to assign this Agreement without the prior written consent of the Pledgee. 
 

1.3 In this Agreement, unless the context otherwise requires, any reference to the singular shall include the plural and vice-versa; the use 
of the masculine pronoun shall include the feminine, the use of the neutral pronoun shall include the masculine or the feminine, as the 
case may be, and any reference to any statute, law or regulation having the force of law or any section thereof includes reference to any 
modification thereto or re-enactment of such statute, law or regulation having the force of law for the time being in force. 
 

1.4 The headings in this Agreement are used and inserted for convenience only and shall be ignored in the interpretation of this Agreement. 
 

1.5 Unless the context otherwise requires, words and expressions not otherwise defined in this Pledge Agreement shall bear the same 
meanings as in the Company Admission Document. 
 

2. PLEDGE  
 
2.1 The Pledgors hereby pledge to the Pledgee, which accepts, the Pledged Shares as security for the due and punctual performance of 

the Issuer’s Obligations. In constitution of the Pledge, the Pledgors are contemporaneously delivering the share certificates relating to 
the Pledged Shares to the Pledgee, which accepts to hold the said shares and certificates under the terms hereof. The parties hereto 
are entering into this Agreement to regulate the said Pledge. 

 

2.2 It is expressly agreed that the Pledge is being granted by the Pledgors to the Pledgee as partial security for the Issuer’s Obligations. 
 

2.3 The Pledge confers upon the Pledgee the right to obtain payment out of the Pledged Shares with privilege over other creditors as 
provided by the Civil Code (Chapter 16 of the laws of Malta) in virtue of the special privilege accorded by law under Article 2009(a) of 
the said Code, as well as the right of retention over the said shares which entitles the Pledgee to retain the benefits of this Agreement 
until such time as the Secured Obligations have been settled in full. The Pledge is also regulated by Article 122 of the Companies Act, 
Chapter 386 of the laws of Malta.   
 

2.4 Subject to Clause 6 of this Agreement, the Pledge shall extend to and include all dividends and all shares (and the dividends in respect 
thereof), rights, monies or other property accruing or offered at any time by way of redemption, substitution, bonus, preference, option 
or otherwise to or in respect of any of the Pledged Shares and all allotments, accretions, offers and other rights, benefits and advantages 
whatsoever at any time accruing, made, offered or arising in respect of any of the Pledged Shares. 
 

2.5 Nothing in this Agreement shall be construed as placing on the Pledgee, prior to the eventual disposal or appropriation of the Pledged 
Shares, any liability whatsoever in respect of any calls, instalments or other payments relating to any of the Pledged Shares or to any 
rights, shares or other securities accruing, offered or arising as aforesaid, and the Pledgors shall at all times indemnify and hold harmless 
the Pledgee against and from all demands made against it or any of them, payments made by it, and costs, expenses, damages, losses 
or other liabilities incurred or suffered by it or any of them at any time in respect of any such calls, instalments or other payments as 
aforesaid. 
 

2.6 Further to the provisions of sub-clause 2.5 above, it is hereby understood that nothing in this Agreement shall be construed as placing 
on the Pledgee any payment obligations or responsibilities to Bondholders under the Bonds, which remain exclusively the obligations 
and responsibilities of the Pledgors and/or the Issuer, as applicable, in terms of the Company Admission Document. 
 

2.7 The Pledge is in addition to and independent of any other security which the Pledgee may hold at any time for any or all of the Issuer’s 
Obligations. 

 
 
3. REPRESENTATIONS AND WARRANTIES 
 
3.1 The Pledgors represent and warrant to the Pledgee that: 

 
(a) They are the sole owners of the Pledged Shares and the Pledged Shares are free from all and any encumbrances other than 

the charge created as a result of this Agreement; 
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(b) the Pledgors have the power to enter into and perform, and has taken all necessary action to authorise the entry into, 

performance and delivery of, this Agreement; 
 
(c) this Agreement constitutes legal, valid and binding obligations enforceable in accordance with its terms; 
 
(d) all authorisations, regulatory approvals and third-party consents required or advisable in connection with the entry into, 

performance, validity and enforceability of the Pledge have been obtained or effected and are in full force and effect;  
 
(e) the entry into and performance by the Pledgors of, and the transactions contemplated by, the Pledge do not and will not: 

 
(i)   conflict with any law or regulation or judicial order; or  
(ii) conflict with any document which is binding upon the Pledgors or any of their assets; 

 
(f) other than in accordance with this Agreement, including but not limited to clause 6 hereof, the Pledgors no longer enjoy any right 

to dispose of any of the Pledged Shares nor any rights to enjoy any dividends, capital or other distribution, nor the right to redeem 
the Pledged Shares or any other rights arising in connection with or from the Pledged Shares; 

 

(g) all rights arising from or in connection with the Pledged Shares are exercisable in the interest of the Pledgors and the Pledgee 
strictly in accordance with the terms of this Agreement and the Company Admission Document;  

 
(h) this Agreement and all the terms and obligations herein contained are valid and binding on the Pledgors and there exist no 

limitations in any agreement to which the Pledgors are a party or in any applicable law which would hinder the performance of 
any of the obligations of the Pledgors hereunder; and 

 
(i) for the purposes of EU Regulation 2015/848 of 20th May 2015 on Insolvency Proceedings (hereinafter referred to as the “Regu-

lation”), the center of main interest of the Pledgors (as that term is used in Article 3(1) of the Regulation) is situated in its 
jurisdiction of incorporation. 

 
3.2 The Pledgors also represent and warrant to and undertake in favour of the Pledgee that the foregoing representations and warranties 

in sub-clause 3.1 above will be true and accurate throughout the duration of this Agreement with reference to the facts and circumstances 
subsisting from time to time. 
 

3.3 The Company represents and warrants to the Pledgee that:  
 

(a) the Company is an entity duly incorporated and validly existing under the laws of Malta and has the power to own their assets 
and carry on their business as it is being conducted; 

 

(b) the Company has the power to enter into and perform, and has taken all necessary action to authorise the entry into, performance 
and delivery of, this Agreement; 

 
(c) the Company has not issued or granted or resolved or agreed to issue or grant any option or other right to subscribe for or 

acquire any additional shares or stocks to any person; 
 

(d) the entry into and performance by the Company of, and the transactions contemplated by, the Pledge do not and will not: 
 

(i)   conflict with any law or regulation or judicial order; or  
(ii) conflict with the documents of constitution of the Issuer; or  
(iii) conflict with any document which is binding upon the Issuer or any of its assets; 

 
(e) this Agreement and all the terms and obligations herein contained are valid and binding on the Issuer and there exist no limita-

tions in any agreement to which the Issuer is a party or in any applicable law which would hinder the performance of any of the 
obligations of the Company hereunder; and 

 

(f) for the purposes of EU Regulation 2015/848 of 20th May 2015 on Insolvency Proceedings (hereinafter referred to as the “Regu-
lation”), the center of main interest of the Company (as that term is used in Article 3(1) of the Regulation) is situated in its 
jurisdiction of incorporation. 
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4.  COVENANTS 
 
4.1 The Pledgors covenant and agree with the Pledgee: 
 

(a) to warrant and to defend the right title and interest of the Pledgors and the Pledgee in and to the Pledged Shares against the 
claims and demands of all persons whomsoever; 

 
(b) that they will not sell, assign, transfer, pledge or encumber in any other manner any of the Pledged Shares or suffer to exist any 

encumbrance on the Pledged Shares except the Pledge constituted in terms of this Agreement; 
 
(c) that they will not request the repurchase of the Pledged Shares by the Company without the prior written consent of the Pledgee, 

to be granted in the Pledgee’s sole and absolute discretion; 
 
(d) that they will notify, or consent to the Pledgee notifying, the Malta Registrar of Companies of the Pledge by filing the statutory 

notice [Form T(2)] in the form set out in Annex 1 to this Agreement immediately upon the execution of this Agreement;  
 
(e) that they will not grant in favour of any other person any interest in or any option or other rights in respect of any of the Pledged 

Shares; 
 
(f) that they will at all times remain the legal owner of the Pledged Shares;  
 
(g) that if they shall subscribe for, be allotted or otherwise acquire any such other shares in the Company at any time and from time 

to time after the date hereof, they shall forthwith deliver or procure that there be delivered to the Pledgee the relevant share 
certificates together with the undated signed share transfer instrument/s (in the form set out in Annex 4 to this Agreement) 
executed in blank in respect thereof, as well as a certified true copy of an extract of the register of members of the Company 
confirming that the Company has recorded the pledge of such shares on the same terms as those in this Agreement. In addition, 
they shall forthwith also deliver to the Pledgee an executed Additional Pledge Agreement in the form set out in Annex 5 to this 
Agreement under the terms of which they will pledge such further shares as further security for the Secured Obligations;  

 
(h) to ensure that the Pledge will be recorded in the register of members of the Company and that any share certificates issued 

throughout the duration of this Agreement and any entry in the register of members of the Company on the Pledged Shares will 
have an annotation referring to the Pledge in the form set out in Annex 2 to this Agreement; 

 
(i) that themselves and the Issuer will obtain and maintain in full force and effect all Maltese governmental and other regulatory 

approvals and consents and do or cause to be done all other acts and things necessary or desirable in connection herewith or 
for the performance of their obligations hereunder; 

 
(j) that they shall not take or omit to take any action which will or might impair the value of the Pledged Shares; 
 
(k) that in the event of the nomination of any new directors to the Company by the Pledgors, the Pledgors or any one of them shall 

procure the delivery of an undated resignation letter from such director/s to the Pledgee (in the form set out in Annex 3 to this 
Agreement); and 

 
(l) to procure that no amendment or supplement is made to the Company’s Memorandum or Articles of Association which would 

have a material adverse effect on the performance by the Pledgors of their obligations under this Agreement or on the rights and 
remedies of the Pledgee under this Agreement. 

 
4.2 The Pledgors hereby deliver to the Pledgee, which confirms receipt thereof under the terms of this Agreement, the following: 
 

(a)  all existing share certificates in respect of the Pledged Shares, duly annotated in the form set out in Annex 2 to this Agreement; 
 
(b)  undated letters of resignation of the directors of the Company appointed by the Pledgors in the form set out in Annex 3 to this 

Agreement; 
 
(c) undated share transfer instrument/s in respect of the Pledged Shares signed by the Pledgors, as transferors, in the form set out 

in Annex 4 to this Agreement, and 
 
(d)  a certified true copy of an extract of the register of members of the Company confirming that the Company has recorded the 

pledge of the Pledged Shares in terms of this Agreement. 
 
 
5.  TERMINATION AND RELEASE OF PLEDGE 
 
5.1 It is agreed that the Pledge is a continuing security for the due and punctual payment of the Issuer’s Obligations, and subject to the 

terms of this Agreement, the Pledge may only be terminated in terms of sub-clause 5.2 hereunder or by the Pledgors and the Pledgee 
in writing. 
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5.2 On final and full settlement of the Issuer’s Obligations to the satisfaction of the Pledgee and pursuant to the terms of the Company 

Admission Document and the Trust Deed, the Pledgee shall: 
 

(a) agree to terminate this Agreement and shall release all documents held by it hereunder to the Pledgors and the annotation of 
the share certificates shall be cancelled and this for no consideration other than the refund of expenses incurred and fees due 
for carrying out its obligations hereunder and in accordance with this Agreement;  

 

(b) on a specific request in writing made by the Pledgors, file the necessary notification [Form T(3)] at the Registry of Companies in 
accordance with the Companies Act. 

 

5.3 Notwithstanding the provisions of sub-clause 5.2 above, the Pledgee is entitled to retain this Pledge and decline to release it, even if the 
Issuer’s Obligations shall have been paid in full, until such time as it is satisfied that any payment or settlement of the Issuer’s Obligations 
will not be challenged or avoided at any time (whether as a preference or otherwise), provided, however, that the Pledgee shall not 
unreasonably withhold such release unless it has reason to believe that the Company is, at the time of such repayment of the Issuer’s  
Obligations, likely to be dissolved by reason of insolvency. For all good intents and purposes, it is being expressly agreed that any 
release of this Pledge is subject to the condition that any payment towards the Secured Obligations shall not be reversed, revoked or 
declared null at any time.  

 
 
6.  VOTING POWER, DIVIDENDS AND ANCILLARY RIGHTS 
 
6.1 Prior to the issue of a Notice of Default (as hereinafter defined) by the Pledgee to the Pledgors, the rights pertaining to the Pledged 

Shares shall be exercised as follows: 
 
VOTING  
 
(i) The Pledgors may continue to exercise all voting and/or consensual rights and powers pertaining to the Pledged Shares or any 

part thereof for all purposes; PROVIDED THAT the Pledgors undertake not to exercise any of their voting rights or powers in a 
manner which negatively prejudices the interests of the Pledgee.  

 
DIVIDENDS 
 
(ii) Subject to applicable limitations emanating from the Company Admission Document, all dividends due on the Pledged Shares 

shall be paid to and shall be receivable by the Pledgors. 
 

CAPITAL DISTRIBUTIONS 
 
(iii) All capital distributions paid on the Pledged Shares upon the reduction of capital or redemption of any Pledged Shares shall be 

received by the Pledgors. 
  
NOTICES OF MEETINGS 
 
(iv)  All notices of meetings required by Maltese law and the Articles of the Company shall also be sent to the Pledgee. 
 
Without prejudice to the rights and remedies of the Pledgee under clause 9 below, upon the issue of a Notice of Default (as hereinafter 
defined) by the Pledgee to the Pledgors, the Pledgee shall immediately be vested with all rights pertaining to the Pledgors under the 
Pledged Shares and, in particular, without prejudice to the generality of the foregoing: 

 
(i) all dividends due on the Pledged Shares shall be paid to and shall be received by the Pledgee which shall apply the same in 

accordance with the terms of the Yacht Lift Security Trust; 
 

(ii) all voting and other rights and powers attaching to the Pledged Shares shall vest in their entirety in the Pledgee, and the Pledgee 
shall exercise such powers for the purposes of, and in accordance with, the terms of the Pledge; 
 

(iii) all capital distributions paid on the Pledged Shares upon any reduction of capital or redemption of any Pledged Shares shall be 
received by the Pledgee which shall apply the same in accordance with the terms of the Trust Deed and the Company Admission 
Document; and 

 

(iv) all notices of meetings required by Maltese law and/or the Company’s memorandum and articles of association shall be sent to 
the Pledgee which shall have the right to attend and vote at same itself. 
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6.2  Subject to the terms of this Agreement, upon the issue of a Notice of Default (as hereinafter defined) by the Pledgee to the Pledgors 
and in so far as it is necessary and for the purposes of conducting business at any general meeting of the Company, the Pledgors 
irrevocably confer on the Pledgee, which accepts, the rights to receive and waive notice of, attend and vote at any meeting of the 
Company in respect of the Pledged Shares held by the Pledgors and, the Pledgors irrevocably recognize these rights of the Pledgee. 

 
6.3  The non-exercise or partial exercise by the Pledgee of any of its rights, powers or remedies under this Agreement, even after a Notice 

of Default has been issued, shall not imply or operate as a waiver thereof on the part of the Pledgee and the granting of any new 
authorisations or permissions to the Pledgors by the Pledgee after any Event of Default (as hereunder defined) has taken place shall 
not operate as a waiver of any right or remedy hereunder nor shall it preclude any other or further exercise thereof.   

 
6.4 The remedies herein provided are cumulative and are not exclusive of any remedies provided by law. 
 
 
7.   RESERVED MATTERS 
 
7.1 It is agreed that, with effect from the effective date of the Pledge, any resolution of the Company on any of the following matters shall 

require the consent of the Pledgors and the Pledgee: 
 

a. the sale of assets of the Company; 
b. the liquidation of the Company; 
c. the merger or amalgamation of the Company; 
d. the reduction of capital in the Company;  
e. any change in the share capital structure of the Company;  
f. any amendment or change to the Memorandum or Articles of Association of the Company; and/or 
g. the creation of any encumbrance over the Pledged Shares. 

 
PROVIDED THAT after the issue of a Notice of Default (as hereunder defined), the Pledgee may act alone without the consent of the 
Pledgors even on the above matters. 

 
 
8.  RESPONSIBILITY FOR COMMERCIAL OPERATIONS 
 
8.1  Pledgors’ Duties 
 

It is agreed that until such time as there is an Event of Default (as hereunder defined) and a Notice of Default (as hereunder defined) is 
sent by the Pledgee to the Pledgors, as well as after such events, the Pledgors shall be fully responsible for the continuing commercial 
operations of the Company and shall ensure that all agreements and laws binding the Company shall be fully and faithfully observed 
through the Board of Directors of the Company. Without prejudice to its rights hereunder, the Pledgee shall under no condition be 
responsible for the commercial operations of the Company. 

  
8.2    Pledgee’s Duties 
 

The powers conferred on the Pledgee hereunder are solely to protect its interest in the Pledged Shares in its capacity as trustee of the 
Yacht Lift Security Trust and shall not impose any duty upon it to exercise any such powers. Except for the accounting for moneys 
actually received by it hereunder, the Pledgee shall have no duty as to any Pledged Shares as to ascertaining or taking action with 
respect to calls, conversions, exchanges, maturities, tenders or other matters in connection with any Pledged Shares (whether or not 
the Pledgee has or is deemed to have knowledge of such matters), or as to the taking of any necessary steps to preserve rights 
against any parties or any other rights pertaining to any Pledged Shares. The Pledgee shall exercise reasonable care in the preserva-
tion of the Pledged Shares and the Pledgee shall be deemed to have exercised reasonable care in the preservation of any Pledged 
Shares in its control if such Pledged Shares are accorded treatment substantially equal to that which the Pledgee accords its own 
property. 

 
9.  REMEDIES 
 
9.1 On notice (by judicial act or otherwise as required or permitted by Maltese law) being sent by the Pledgee to the Pledgors stating that 

an Event of Default (as defined below) has occurred and setting out the Event of Default (hereinafter referred to as the “Notice of 
Default”), the Pledgee may exercise in relation to any and all of the Pledged Shares all the rights and remedies possessed by it under 
this Agreement, the Company Admission Document, the Yacht Lift Security Trust or granted to it by law or otherwise for the benefit of 
the Bondholders, and in particular, may: 

 
(i) exercise all rights relating to the Pledged Shares without limitation, including appointing proxies, calling meetings, removing 

directors by dating the letters of resignation, approving or otherwise accounts, increasing or reducing capital, purchasing or 
selling assets, declaring dividends, undertaking or repaying loans or other indebtedness and other actions which in its sole and 
absolute discretion is deemed necessary to preserve the value of the Pledged Shares;  

(ii) appoint directors and officers of the Company; 
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(iii) dispose of or appropriate and acquire the Pledged Shares in accordance with the provisions of the Companies Act; and/or 
(iv) apply to the Courts for the judicial auction of the Pledged Shares in accordance with the applicable law. 

 
These remedies are in addition to the remedies granted to the Pledgee under Maltese law and in so far as it is necessary to do so the 
Pledgors authorise the Pledgee to avail itself of all and any of the above remedies in protection of its rights and the rights and interests 
of the Bondholders. 

 
9.2   The Pledgors shall vote, in any applicable case, to ensure that the Company observes all formalities and other time limits set by the 

Companies Act. 
 
9.3   It is agreed that, in the event that the Pledgee decides to exercise the rights specified in Article 122 of the Companies Act, for the “fair 

value” to be established in terms of the aforementioned article, the following rules shall be observed in order to achieve a fair and 
reasonable position for the Parties, unless otherwise directed by the Court: 

 
(i) the Pledgee shall immediately upon a Notice of Default and in terms of the Trust Deed and the Company Admission Document, 

inform the Malta Stock Exchange and the Corporate Advisor that an Event of Default has occurred; 
 

(ii) the Pledgors and the Pledgee shall, within five (5) business days of the Notice of Default, meet to determine by agreement the 
value of the Pledged Shares or, if this is not possible, the method and time frame for the final determination of such value. The 
Pledgors are to produce and make available all relevant information to the Pledgee or to such other person entrusted with the 
determination of the value of the Pledged Shares; 

 
(iii) it is agreed that the value of the Pledged Shares, whether by private calculation or by the court-appointed certified public ac-

countant or auditor, shall be established on the basis of commonly used methods (as at the time of the establishment of the 
value); 

 
(iv) the auditors shall then take into consideration any material events which have, in the view of either the Pledgee or the Pledgors, 

an impact on the valuation; 
 

(v) in the event that the previous year’s audited accounts have not been maintained according to law, the Pledgors agree that the 
auditors are authorised, should they so wish, to base themselves on the most recent drafts and management accounts available; 
 

(vi) in the event that such drafts and management accounts are not available, the Pledgors agree that the appointed auditors shall 
not be obliged to create accounts and audit them according to law but shall be entitled to receive evidence from the Pledgors 
and the Pledgee or such other person as they deem necessary in connection with the value of assets in the Company and to 
reach a reasonable conclusion as to the value of the Pledged Shares within fifteen (15) business days of appointment of the 
certified public accountant or auditor by the Court; 

 
(vii) the non-co-operation of the Pledgors shall not hinder the court-appointed certified public accountant or auditor from making their 

report to the Court in accordance with this Agreement; 
 

(viii) it is agreed that any valuation should be made within fifteen (15) business days of appointment of the auditor by the Court in 
view of the provisions of Article 122 of the Companies Act and it is acknowledged that if more than thirty (30) days elapse from 
the Notice of Default, there may be fluctuations in the value of shares which may prejudice the Parties hereto; 

 
(ix) if the Pledgee applies to the Court for a valuation to be made pursuant to Article 122(9) of the Companies Act, the Pledgee shall 

be entitled to present as evidence to the Court appointed valuer any documents in its possession relating to the Company and 
all workings carried out until such date in connection with the valuation of the Pledged Shares. 

 
9.4 Following the issue of a Notice of Default, but notwithstanding anything else stated above and notwithstanding any action taken by the 

Pledgee to exercise its rights to sell or appropriate the Pledged Shares privately, the Pledgee shall be entitled at any time to apply to 
the Court for the judicial sale of the Pledged Shares. 

 
9.5  If and to the extent that the Pledgee opts to sell or appropriate the Pledged Shares in accordance with the remedies set out in Article 

122 of the Companies Act, the Pledgors hereby agree that in the event that the sale or appropriation of the Pledged Shares in terms of 
paragraphs (iii) and (iv) of sub-clause 9.1 above only makes commercial sense (in the reasonable opinion of the Pledgee acting for the 
benefit of the Bondholders) if so sold or appropriated in their entirety, then the Pledged Shares will be so sold and appropriated, notwith-
standing the fact that the proceeds or value thereof will exceed the value of the Secured Obligations recovered by the Pledgee in the 
case of a sale and any excess value appropriated by the Pledgee shall be released or reimbursed in favour of the Pledgors. In the event 
of such sale and for the avoidance of any doubt, the Pledgors hereby irrevocably appoint the Pledgee, which declares to have an interest 
in this mandate and accepts the same as part of its security, as its attorney (with full power of substitution) in relation to the sale of the 
Pledged Shares, and the Pledgors ratify and confirm and agree to ratify and confirm any agreement, instrument, act or thing which such 
attorney or substitute may execute or do in pursuance hereof. 
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9.6  If and to the extent that the Pledgee exercises its rights under this Agreement and the law and proceeds with the disposal of the Pledged 
Shares (or part of the Pledged Shares) or with their appropriation and acquisition by it of the Pledged Shares (or part of the Pledged 
Shares) in settlement of the Issuer’s Obligations, the Pledgors hereby irrevocably and unconditionally waive any right of pre-emption in 
relation to such shares arising in the Memorandum or Articles of Association of the Company or otherwise. 

 
9.7 The Pledgors and the Issuer shall make no claim against the Pledgee in respect of any loss arising out of any such sale or appropriation 

in terms of paragraphs (iii) and (vi) of sub-clause 9.1 above or any postponement thereof howsoever caused and whether or not a better 
price could or might have been obtained upon the sale of the Pledged Shares or any of them by deferring or advancing the date of such 
sale or appropriation or otherwise howsoever, provided there is no  negligence or willful misconduct on the part of the Pledgee. 

 
9.8 Upon any disposal by the Pledgee of the Pledged Shares, the purchaser shall not be bound to see or enquire whether the power of the 

sale of the Pledgee has arisen; the sale shall be deemed for all purposes hereof to be within the power of the Pledgee and the receipt 
by the Pledgee of the purchase money shall effectively discharge the purchaser who shall not be concerned with the manner of appli-
cation of the proceeds of the sale or be in any way answerable therefor. 

 
9.9  The Pledgee shall be entitled, at any time and as often as the Pledgee may deem appropriate, to delegate all or any of the rights, powers, 

remedies and discretions vested in it under and pursuant to this Agreement in such manner, upon such terms, and to such person or 
persons as the Pledgee may deem appropriate in accordance with the terms of the Trust Deed. 

 
9.10 The remedies set out in this Clause 9 are in addition to the remedies granted to the Pledgee under Maltese law and, in so far as it is 

necessary to do so, the Pledgors hereby irrevocably and unconditionally authorise the Pledgee by way of security, which accepts, to 
avail itself of all and any of the said remedies in protection of its rights. 

 
 
10.  IRREGULARITIES IN OTHER SECURITIES - INCAPACITY- INDEMNITY. 
 

This Agreement shall not be extinguished, discharged or otherwise effected by the total or partial invalidity or unenforceability or any 
irregularity or defect in any security (whether by way of mortgage, hypothec, pledge, guarantee, indemnity or otherwise) the Pledgee 
may now or at any time hold in respect of all or any of the Issuer’s Obligations, and the Pledgors hereby agree to indemnify the Pledgee 
against all loss, damages, interest and expenses arising from the Company’s failure to perform any obligation/s towards the Pledgee or 
occasioned by or arising from any invalidity, unenforceability, non-provability, non-liability, legal limitation, disability or want of capacity 
of or affecting the Company or any person acting or purporting to act on behalf of the Company (including the want of authority in such 
person) for any reason whatsoever in respect of all or any of the Issuer’s Obligations, provided that the Pledgors are not acting on the 
instructions of the Pledgee. 

 
 

11.  COSTS, CHARGES FEES AND EXPENSES 
 

The Pledgors shall on demand pay, on a full indemnity basis, all costs, charges, fees and expenses in any way incurred by the Pledgee 
in or incidental to the preservation or enforcement of this Agreement (including the costs of any proceedings in relation to this Agreement 
or the Issuer’s Obligations). 

 
 
12.  SUSPENSE ACCOUNT 
 
 Without prejudice to the terms of the Trust Deed, all monies received, recovered or realised by the Pledgee under this Agreement may, 

at the discretion of the Pledgee, be credited to a suspense or impersonal account and shall bear interest at such rate, if any, as may be 
agreed in writing between the Pledgee and the Pledgors (and in default of agreement shall bear simple interest at the daily rate paid by 
the Pledgee on deposit accounts subject to seven (7) days’ notice of withdrawal from time to time). The monies may be held in such 
account for as long as the Pledgee may deem fit pending the application from time to time (as the Pledgee shall be entitled to do as it 
may think fit) of such monies and any accrued interest thereon in or towards the discharge of any of the Issuer’s Obligations.        

 
 
13.  APPLICATION OF PROCEEDS 
 

All payments arising in relation to the Pledged Shares received by the Pledgee by way of dividends, capital distributions or otherwise as 
well as the proceeds of any sale of all or any part of the Pledged Shares and received by the Pledgee under this Agreement shall be 
administered and applied in accordance with the terms of the Trust Deed and the surplus, if any, after the Issuer’s Obligations have 
been finally and fully repaid, shall be paid to the Pledgors or such other person as may for the time being be entitled thereto. 

 
14.  EVENTS OF DEFAULT 

 
14.1 An Event of Default shall ipso jure occur under this Agreement, without the need of any authorisation and/or confirmation from a com-

petent court, upon one or more of the “Events of Default” being declared and outstanding under section 19.14 of the Company Admission 
Document.  
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14.2 The Pledgee 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 Pledgee shall be entitled to 
assume that no such Event of Default or condition, event or other circumstance has happened and that the Issuer and the Pledgors are 
observing and performing all the obligations, conditions and provisions on their respective part contained under this Agreement, the 
Company Admission Document and the Trust Deed. Provided that in the event that the Pledgee becomes aware of the fact that an Event 
of Default has occurred or is likely to occur, it shall notify in writing the Malta Stock Exchange, the Corporate Advisor (as defined in the 
Company Admission Document) and the Bondholders of such fact without delay. 

 
 

   15. ATTORNEY 
 
 Subject to any limitations expressed elsewhere in this Agreement, the Pledgee is hereby irrevocably appointed the true and lawful 

attorney of the Pledgors for the purpose of carrying out the provisions of this Agreement and taking any action or executing any instru-
ments which the Pledgee may deem necessary to accomplish the purposes hereof. This appointment as attorney is being given as part 
of this security and is being accepted by the Pledgee; 

 
PROVIDED THAT the Pledgee shall have the option but not an obligation to utilise such power of attorney and the Pledgee shall in no 
way be responsible for not utilising the said power of attorney, nor shall the Pledgee be in any way responsible for anything done in 
virtue of the said power of attorney.  

 
 
16.  FURTHER ASSURANCES AND AGREEMENTS 
 
  The Pledgors agree that at any time and from time to time upon the written request of the Pledgee, they  will promptly and duly execute 

and deliver to the Pledgee any and all such further instruments and documents as the Pledgee may deem necessary for obtaining the 
full benefit of this Agreement and of the rights and powers herein granted. 

 
 
17.   SET-OFF & WAIVER OF RIGHTS 
 
17.1 In addition to the rights conferred by law, the Pledgee shall be entitled, in terms of the provisions of the Set-Off and Netting on Insolvency 

Act (Cap. 459 of the laws of Malta), to set-off against monies due to it under this Agreement on behalf of Bondholders all or any monies 
from time to time standing to the credit of the Pledgors (whether sole or joint with any other person(s)) with the Pledgee, whether on 
current or any other account, including those subject to a term whatsoever and any sums standing in a suspense or impersonal account. 

 
For the purposes of the foregoing: 

 
(a) the Pledgee shall be entitled (as well before as after demand) to combine or consolidate all monies now or hereafter standing to 

the credit of the Pledgors on any account with the Pledgee and in any currency; 
(b) if the obligations are in different currencies, the Pledgee may convert either obligation at a market rate of exchange in its usual 

course of business for the purposes of the set-off; and 
(c) if either obligation is unliquidated or unascertained, the Pledgee may set-off in an amount estimated by it in good faith to be the 

amount of that obligation. 
 

17.2 However, it is expressly agreed that the liability of the Pledgors under this Agreement shall in no way be extinguished, discharged or 
reduced or in any way affected by any right of set-off or counter-claim or any right whatsoever against the Pledgee and the Pledgors are 
hereby expressly waiving all rights (including any and all rights of action) the Pledgors may have against the Pledgee until after settlement 
in full of the Issuer’s Obligations to the satisfaction of the Pledgee. 

 
 
18.   INSTRUCTIONS 
 
 It is agreed and declared that the Issuer and the Pledgors shall procure that the Company shall act according to all and any instructions 

reasonably issued by the Pledgee in accordance with this Agreement without the necessity or obligation to verify whether the facts stated 
by the Pledgee, particularly whether an Event of Default has or has not taken place, are correct and shall not lose the benefit of this 
Agreement even if the Pledgors make any claims to the effect that the statements of the Pledgee on which the Company is relying are 
incorrect. 

 
 
19. CERTIFICATION OF SUMS DUE 
 

Any certification or determination by the Pledgee of a rate or amount under this Agreement will be, in the absence of manifest error, 
conclusive evidence of the matters to which it relates. 
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20.  NOTICES 
 
 Notices may be sent by registered mail or electronic mail. Where notice is sent by registered mail, it shall be deemed to have been 

served five (5) days following the date on which it was posted and in the case of notice sent by electronic mail, on the day of transmission. 
In proving such service it shall be sufficient to prove that the notice was addressed properly and posted or transmitted to such electronic 
mail address as may be notified to the other party/ies for this purpose.  

 
For the purposes of this Agreement, the proper addresses (including electronic mail addresses) of the Parties are: 

  
 To the Issuer / Pledgor C: 
 Name:   Yacht Lift Malta plc 

Attention:   Daniel Gatt, Giuseppi Farrugia  
Address: 129-130, Xatt ta’ Xbiex, Ta’ Xbiex, Malta and 

 E-mail address:               daniel@allureyachting.com 
 

To the Pledgor A:    
Name:   Daniel Gatt 
Address: 4, Block C, Avenue Apartments, Triq Dun Frangisk Sciberras, Mellieha 
E-mail address:               daniel@allureyachting.com 

 
To the Pledgor B:    
Name:   Giuseppi Farrugia 
Address: Juniper Mews, Block F, Flat 5, Triq San Gwann, Gharghur  
E-mail address:               1crewcut@gmail.com 

 
To the Pledgee: 
Name: GVZH Trustees Limited in its capacity as trustee of the Yacht Lift Security Trust 
Attention:               The Directors 
Address:               192, Old Bakery Street, Valletta VLT 1455, Malta 
E-mail address:  luca.vella@gvzh.com.mt / katia.cachia@gvzh.com.mt 

 
 

Provided that each Party may at any time change such address by giving five (5) days prior written notice to the other parties. 
 
 
21.  NOTIFICATION TO, AND ACKNOWLEDGEMENT OF, PLEDGE BY THE ISSUER AND COMPANY 
 

21.1  In accordance with the requirements of Article 122(2) of the Companies Act, the Pledgors hereby notify the Company of the Pledge 
constituted by this Agreement, and hereby request the Company to register such pledge in the Company's register of members and on 
any share certificates which the Company may issue throughout the duration of this Pledge. Furthermore, the Pledgors are hereby giving 
notice of the Pledge constituted by this Agreement to the Issuer. The Pledgors hereby inform the Company that the Pledgors have 
agreed to pledge any future shares subscribed by it in the Company.  

 

21.2  The Issuer appears on and sign this Agreement inter alia in order to, and do hereby through the execution by it of this Agreement, 

acknowledge receipt without reservation of the notice of Pledge effected by the Pledgors by means of sub-clause 21.1 hereof. 
 

21.3  The acknowledgement referred to in sub-clause 21.2 above is granted by the Issuer for the benefit of the Pledgors and the Pledgee. 
 

21.4  By signing this Agreement, the Company also: 
 

(a) confirms that it is concurrently with execution of this Agreement making a note of the Pledge in its register of members; 
(b) binds itself for the benefit of the Pledgee to act in accordance with the terms of this Agreement; 
(c) acknowledges that the share certificates in respect of the Pledged Shares have been delivered to the Pledgee upon execution 

hereof; 
(d) undertakes for the benefit of the Pledgee not to pay out any monies relating to the Pledged Shares other than in accordance 

with this Agreement, and whenever the Company is required to carry out any act which has been imposed on the Pledgors in 
this Agreement, the Company shall carry out such act in accordance with this Agreement; 

(e) recognizes that the Pledgee may carry out acts against the wishes of the Pledgors and confirms that the Pledgee shall be treated 
as a member of the Company in terms of this Agreement; and 

(f) undertakes for the benefit of the Pledgee to inform any person requesting information relating to the Company of the Pledge. 
 

21.5  The Pledgors and the Company declare that the Pledge notification and acknowledgement referred to in sub-clauses 21.1 and 21.2 

hereof shall be deemed to have been given in full satisfaction of the procedural requirements of Article 122(2) of the Companies Act, 
and each of them agree that no further action is necessary on the part of the others in order to comply with the said legislative require-
ments. 

mailto:luca.vella@gvzh.com.mt


 

Yacht Lift Malta plc – Company Admission Document 
 

103 

22. SEVERANCE AND MODIFICATION OF CLAUSES 
 
22.1 If any of the clauses or part thereof of this Agreement is or becomes invalid or unenforceable for any reason whatsoever, the validity of 

the remaining clauses or part thereof will not in any way be affected or impaired. 
 
22.2 If any invalid or unenforceable clause or part thereof of this Agreement would be valid or enforceable if its form or effect were modified 

in any way, it shall be deemed to have the modified form or effect provided that the Pledgee gives its consent. 
 
 
23. GOVERNING LAW & JURISDICTION 
 
23.1 This Agreement shall be governed by and construed in accordance with the laws of Malta. 
 
23.2 For the benefit of the Pledgee, the Pledgors agree that the Courts of Malta have exclusive jurisdiction to settle any disputes in connection 

herewith and accordingly submit to the exclusive jurisdiction of such Courts. The Pledgors waive any objection to the Maltese Courts on 
grounds of inconvenient forum or otherwise as regards proceedings in connection herewith and agrees that a judgement or order of 
such a Court shall be conclusive and binding on it and may be enforced against it in the Courts of any other jurisdiction. 

 
 
24. COUNTER-PARTS 
 

This Agreement may be executed in any number of counterparts, and this has the same effect as if the signatures on the counterparts 
(including fax or electronic copies) were on a single copy of this Agreement. 
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EXECUTION PAGE 
 
 
IN WITNESS whereof the parties hereto have caused this Agreement to be duly executed as of the date first above written. 
 
 
Pledgor A: 
 
      in the presence of: 
 
 
_________________________   _______________________  
Daniel Gatt 
 
 
Pledgor B: 
 
      in the presence of: 
 
 
_________________________   _______________________  
Giuseppi Farrugia 
 
 
 
Issuer / Pledgor C: 
 
      in the presence of: 
 
 
 
_________________________   _______________________  
[-] 
for and on behalf of 
Yacht Lift Malta plc 
 
 
Company: 
 
      in the presence of: 
 
 
 
_________________________   _______________________  
[-] 
for and on behalf of 
Yacht Lift Malta Operations Limited 
 
 
The Pledgee  
 
      in the presence of: 
 
 
 
_________________________   _______________________  
[-] 
for and on behalf of 
GVZH Trustees Limited in its capacity as trustee of the Yacht Lift Security Trust 
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ANNEX  1 
 

Form T (2) 
 
No. of Company  C 92887 
 

COMPANIES ACT, 1995 
 

Notice of a pledge of securities 
 

Pursuant to Section 122 (2) 
 

 
Name of Company:   Yacht Lift Malta Operations Limited 
 
Delivered by:    Company Secretary 
_____________________________________________________________________ 
 
To the Registrar of Companies: 
 
Yacht Lift Malta Operations Limited hereby gives notice in accordance with Section 122 (2) of the Companies Act, 1995 that with effect from 
.......................................................  the undermentioned securities have been pledged as follows: 
 
 

Pledgor 
(Name and Address) 

Pledgee 
(Name and Address) 

Securities 

Yacht Lift Malta P.L.C. 
[C 78281] 
129-130, Xatt ta’ Xbiex, Ta’ Xbiex, 
Malta 

GVZH Trustees Limited  
(C 23095) of 192, Old Bakery 
Street, Valletta VLT 1455, 
Malta, in its capacity as trustee 
of the Yacht Lift Security Trust 

Number 
 
1,176 

Type 
 
Ordinary  

Nominal 
Value 
     €1 

Daniel Gatt 
ID Number: 16301l 
4, Block C Avenue Apartments 
Triq Dun Frangisk Sciberras 
Mellieha, Malta 

GVZH Trustees Limited  
(C 23095) of 192, Old Bakery 
Street, Valletta VLT 1455, 
Malta, in its capacity as trustee 
of the Yacht Lift Security Trust 

Number 
 
12 

Type 
 
Ordinary  

Nominal 
Value 
     €1 

Giuseppi Farrugia 
ID Number: 96095m 
Juniper Mews Blk F, Flat 5 
Triq San Gwann 
Gharghur, Malta 

GVZH Trustees Limited  
(C 23095) of 192, Old Bakery 
Street, Valletta VLT 1455, 
Malta, in its capacity as trustee 
of the Yacht Lift Security Trust 

Number 
 
12 

Type 
 
Ordinary  

Nominal 
Value 
     €1 

 
 
 

Signature .............................................. 
         Pledgor 

 
 
 
Dated this  ______________ 
__________________________________________________________________ 
 
This form must be completed in typed form. 
* Delete as necessary. 
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ANNEX 2 
 

ANNOTATION TO PLEDGE 
 
 

"These one thousand, two hundred (1,200) Ordinary  shares of one Euro (€1) each, 20% paid-up, have been pledged in favour of GVZH Trustees 
Limited, in its capacity as trustee of the Yacht Lift Security Trust in terms of a pledge of shares agreement dated on or around 19 September 2019, 
pursuant to and in accordance with the terms of a Company Admission Document dated 6 September 2019 in connection with the issue by Yacht 
Lift Malta p.l.c. (C 78281) of €2,000,000 worth of 5.5% secured callable bonds 2021 - 2025 of a nominal value of €100 per bond on the Prospects 
MTF List.” 
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ANNEX 3 
 
 
DIRECTOR’S RESIGNATION LETTER 
 
 
To:  The Board of Directors 
 Yacht Lift Malta Operations Limited 

129-130, Xatt Ta’ Xbiex,  
Ta’ Xbiex XBX 1028, Malta 

 
I, the undersigned, in my capacity as director of Yacht Lift Malta Operations Limited (C 92887) (the “Company”) do hereby irrevocably and 
unconditionally resign with immediate effect from the office of director of said Company and I hereby acknowledge and confirm that I have no 
claims of whatsoever nature against the Company for compensation for loss of office or in any respect, and that I have received all outstanding 
director’s fees or other remuneration due to me to date. 
 
 
 
This the _____________________ 
 
 
 
 
 
--------------------------------- 
[  ]  
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ANNEX 4 

 
SHARE TRANSFER INSTRUMENT 

 
  
 
This the ……….. day of ……………………………………, 20… 
 
 
By virtue of this private instrument, [  ]  bearing Maltese ID Card number, and residing at[  ] (hereinafter referred to as the “Transferor”) sells and 
transfers to GVZH Trustees Limited, a limited liability company registered under the laws of Malta, bearing company registration number C 23095 
and having its registered office situated at 192, Old Bakery Street, Valletta VLT 1455, Malta, in its capacity as trustee of the Yacht Lift Security 
Trust (hereinafter referred to as the “Transferee”), which accepts and purchases and acquires, [  ]  Ordinary  shares of €1.00 each in Yacht Lift 
Malta Operations Limited, a private limited liability company registered under the laws of Malta, bearing company registration number C [  ] and 
having its registered office situated at 129-130, Xatt Ta’ Xbiex, Ta’ Xbiex XBX 1028, Malta, for ………………………., for which price the Transferor 
hereby tenders due receipt. 
 
 
Signed: 
 
 
 
____________________________    
 
TRANSFEROR  
 
 

 
 
____________________________  
 
For and on behalf of 
GVZH Trustees Limited in its capacity as trustee of the Yacht Lift Security Trust 
TRANSFEREE 
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ANNEX 5 
 

ADDITIONAL PLEDGE 
 
ADDITIONAL SHARE PLEDGE AGREEMENT (the “Additional Pledge”) entered into this ……………………………., 20….. between: 
GVZH Trustees Limited in its capacity as Security Trustee, a limited liability company registered under the laws of Malta, bearing company 

registration number C23095, and having its registered office situated at 192, Old Bakery Street, Valletta VLT 1455, Malta (hereinafter referred to 

as the “Pledgee”); 

 

AND 

 

Daniel Gatt, residing at, 4, Block C, Avenue Apartments, Triq Dun Frangisk Sciberras, Mellieha, Malta, with Maltese Identity Card number: 16301L 

(hereinafter referred to as the “Pledgor A”); 

 

AND 

 

Giuseppi Farrugia, residing at, Juniper Mews, Block F, Flat 5, Triq San Gwann, Gharghur, Malta, with Maltese Identity Card number: 96095M 

(hereinafter referred to as the “Plegdor B”); 

 

AND 

 

Yacht Lift Malta plc, a public limited liability company incorporated under the laws of Malta, bearing company registration number C 78281, and 

having its registered office situated at 129-130, Xatt Ta’ Xbiex, Ta’ Xbiex XBX 1028, Malta (hereinafter referred to as the “Plegdor C”); 

 

Pledgor A, Pledgor B and Pledgor C shall hereinafter collectively be referred to as the “Pledgors” 

 

AND 

 

Yacht Lift Malta Operations Limited, a private limited liability company incorporated under the laws of Malta, bearing company registration 

number C 92887, and having its registered office situated at 129-130, Xatt Ta’ Xbiex, Ta’ Xbiex XBX 1028, Malta (hereinafter referred to as the 

“Company”) 

 

WHEREBY 
 
1.  The Pledgors hereby pledges to the Pledgee, which accepts such pledge, the following additional shares in the Company:  

……………………………………..………………………………………………………………  
(the “Additional Pledged Shares”) 
as a continuing security for the due and punctual settlement of the Issuer’s Obligations as defined in the pledge of shares agreement 
between the parties hereto dated ________________________ 2019 (hereinafter the "Pledge of Shares Agreement"); 

 
2.  In constitution of the said pledge: 

(a) the Company hereby acknowledges the pledge of the Additional Pledged Shares and binds itself to enter such an annotation in 
its register of members; and 

(b) the Pledgors are contemporaneously delivering to the Pledgee documents evidencing the registration of the Additional Pledged 
Shares in the name of the Pledgee. It is agreed that the statutory notice will be delivered by the Pledgors or the Pledgee to the 
Registrar of Companies in Malta. 

 
3.  This Additional Pledge is a transaction contemplated by and subject to all the terms and conditions of the Pledge of Shares Agreement 

and it is being specifically agreed that the Pledge of Shares Agreement is being incorporated in toto, including the recitals thereto, into 
this Additional Pledge and shall apply to and form an integral part of this Additional Pledge. Provided that any reference to Pledged 
Shares in the Pledge of Shares Agreement shall, unless the context otherwise requires, be deemed to also refer to the Additional Pledged 
Shares. The Pledgee shall enjoy all the rights, discretions, privileges and powers granted to it in the Pledge of Shares Agreement in 
relation to the Additional Pledged Shares. 

 
IN WITNESS whereof the Parties hereto have caused this Agreement to be duly executed as of the date first above written. 

 
 
 
  _______________   ________________  ________________ 
Signed:  The Pledgors   The Pledgee   The Company 
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ANNEX E- CURRENT AND PAST DIRECTORSHIPS OF THE DIRECTORS OF THE ISSUER 
 
 
Daniel Gatt 
 
Current Directorships 
Allure Yachting   C83367 
Pinnacle Estates Ltd   C 78089 
Yacht Lift Malta Operations Limited C 92887 
Yacht Lift Malta Plc     C 78281 
 
 
Past Directorships 
None 
 
 

 
Joe Farrugia 

 
Current Directorships 
Allure Yachting   C83367 
Pinnacle Estates Ltd   C 78089 
PB Chartering Ltd   C 91220 
Yacht Lift Malta Operations Limited C 92887 
Yacht Lift Malta Plc     C 78281 
Wise Guys Boxing and Intense 
Fitness Centre Limited    C 42581 
 
Past Directorships 
None 
 
Ivan Fsadni 

 
Current Directorships 
Altinum Funds SICAV plc  SV309  
Hermes Linder Fund SICAV plc SV100  
Integra Private Wealth Limited C46966 
Phoenix Payments Limited  C 77764  
Alperton Limited   C 57147  
Wok To Walk Malta Limited C 84728 
Yacht Lift Malta plc  C78281 
 
Past Directorships 
None 
 
Stefan Sant 
 

Current Directorships 
Yacht Lift Malta Plc     C 78281 
 

Past Directorships 
None 
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ANNEX F – REPORTING ACCOUNTANTS REPORT 
 
 
 

 

Deloitte Services Limited 
Deloitte Place 
Mriehel Bypass 
Mriehel BKR 3000 
Malta 
Tel: +356 2343 2000, 2134 
5000 
Fax: +356 2131 8196, 2134 
4443 
info@deloitte.com.mt 
www.deloitte.com/mt 
Company Reg No: C51320 
VAT Reg No: MT2013 6212 
Exemption number: EXO2156 

The Directors 
Yacht Lift Malta Plc  
129-130 
Ta’ Xbiex Seafront, 
Ta’ Xbiex XBX1028 
 
30 August 2019 
 
 
Dear Sirs, 
 
Independent Accountants’ Report on the Forecast Financial Information of Yacht Lift Malta [plc] 
 
We report on the forecast statements of financial position, income and cash flow (“the Forecast Financial Information”) of Yacht 
Lift Malta plc (the “Issuer”) for the financial years ending 30 September 2020, 30 September 2021 and 30 September 2022. The 
Forecast Financial Information, the basis of preparation and the material assumptions upon which the forecasts are based, are 
set out in Annex [G] “Summary of significant assumptions and accounting policies” of the Company Admission Document issued 
by Yacht Lift Malta plc to be dated 6 September 2019. 
 
This report is required in terms of Appendix 4.7 (4) in the Prospects MTF Rules issued by the Malta Stock Exchange dated 
January 2019 and is given for the purpose of complying with that regulation and for no other purpose. 
 
Directors’ responsibilities for the Forecast Financial Information 
 
It is the responsibility of the Directors of the Issuer to prepare the Forecast Financial Information and the assumptions upon 
which it is based, as set out in Annex [G] “Summary of significant assumptions and accounting policies” of the Company Ad-
mission Document, in accordance with the requirements of the Prospects MTF Rules issued by the issued by the Malta Stock 
Exchange. 
 
Accountants’ responsibility 
 
It is our responsibility to form an opinion as required by Appendix 4.7 (4) in the Prospects MTF Rules as issued by the Malta 
Stock Exchange as to the proper compilation of the Forecast Financial Information, in so far as the application of the underlying 
assumptions and accounting policies and accuracy of calculations are concerned, and to report that opinion to you. 
 
Save for any responsibility which we may have to those persons to whom this report is expressly addressed, to the fullest extent 
permitted by law, we do not assume any responsibility and will not accept any liability to any other person for any loss suffered 
by any such person as a result of, arising out of, or in connection with report or our statement, required by and given solely for 
the purposes of complying with the Prospects MTF Rules.   
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Basis of preparation of the Forecast Financial Information 
 
The financial information has been prepared on the basis stated in Annex [G] “Summary of significant assumptions and ac-
counting policies” of the Company Admission Document and is based on the forecasts for the years ending 30 September 2020, 
30 September 2021 and 30 September 2022. The Forecast Financial Information is required to be presented on a basis con-
sistent with the accounting policies of the Group. 
 
Basis of opinion 
 
We have examined the basis of compilation and material assumptions of the accompanying Forecast Financial Information of 
the Issuer for the years ending 30 September 2020, 30 September 2021 and 30 September 2022 in accordance with ISAE 3000 
“Assurance Engagements Other than Audits and Reviews of Historical Financial Information”. Our work included evaluating the 
basis on which the financial information included in the forecast has been prepared and considering whether the Forecast 
Financial Information has been accurately computed based upon the disclosed assumptions and the accounting policies of the 
Group. 
 
The assumptions upon which the Forecast Financial Information is based are solely the responsibility of the Directors of Yacht 
Lift Malta [plc] and accordingly we express no opinion on the validity of the assumptions.  However, we considered whether 
anything came to our attention to indicate that any of the assumptions adopted by the Directors which, in our opinion, are 
necessary for a proper understanding of the Forecast Financial Information have not been disclosed and whether any material 
assumption made by the Directors appears to us to be unrealistic. 
 
We planned and performed our work so as to obtain the information and explanations we considered necessary in order to 
provide us with reasonable assurance that the Forecast Financial Information has been properly compiled on the basis stated, 
in so far as the application of the underlying accounting policies and accuracy of calculations are concerned. 
 
The Forecast 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 results of the operations and the financial position of the Issuer in accordance with International 
Financial Reporting Standards as adopted by the EU (IFRSs). 
 
Since the Forecast Financial Information and the assumptions on which it is based relate to the future and may therefore be 
affected by unforeseen events, we can express no opinion as to whether the actual results reported will correspond to those 
shown in the Forecast Financial Information and differences may be material. 
 
Opinion 
 
In our opinion, the Forecast Financial Information has been properly compiled on the basis stated and the basis of accounting 
used is consistent with the accounting policies of the Group.  
 
Yours sincerely, 

 
Raphael Aloisio 
Director 
Deloitte Services Limited 
 

 

Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee (“DTTL”), its network of member firms, and 
their related entities. DTTL and each of its member firms are legally separate and independent entities. DTTL (also referred to as “Deloitte Global”) does not 
provide services to clients. Please see www.deloitte.com/mt/about for a more detailed description of DTTL and its member firms. Deloitte Malta refers to a 
civil partnership, constituted between limited liability companies, and its affiliated operating entities; Deloitte Services Limited, Deloitte Technology Solutions 
Limited and Deloitte Audit Limited. The latter is authorised to provide audit services in Malta in terms of the Accountancy Profession Act. A list of the 
corporate partners, as well as the principals authorised to sign reports on behalf of the firm, is available at www.deloitte.com/mt/about. Cassar Torregiani & 
Associates is a firm of advocates warranted to practise law in Malta and is exclusively authorised to provide legal services, in Malta, under the Deloitte 
brand. 
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ANNEX G - SUMMARY OF SIGNIFICANT ASSUMPTIONS AND ACCOUNTING POLICIES 
 
1. Introduction 
 
Yacht Lift Malta plc (the “Issuer”) Issuer was registered in Malta on the 24th November 2016 as a private company, subsequently 
converted into and now constituting a public limited liability company and has no trading record of operations. The principal object of 
the Issuer is supply goods and services to the yachting industry including but not limited to, import, export, selling of products, yacht 
lifting, and maintenance services and berthing.  
 
Additionally the company may in terms of its Memorandum and Articles finance building operations of every description and also 
enter into any agreement or make any arrangement in connection with the Company’s business and any governmental department 
or other authority, corporation, company or person whether in Malta or any other company, which the operation of the Board of 
Directors shall be deemed to be in the interest of the Company. The issue of bonds falls within the objects of the Issuer 
 
The forecast statement of financial position, the forecast income statement, and the forecast statement of cash flows (“the Forecasts”) 
of the Issuer for the period of three years to September 2022 have been prepared to provide financial information for the purposes 
of inclusion in the Issuer’s Company Admission Document, to be dated 6 September 2019. The Forecasts as presented in Annex H 
of the Company Admission Document, together with the assumptions set out below, are the sole responsibility of the Directors of the 
Company. 
 
The Forecasts are intended to show a possible outcome based on assumptions relating to anticipated future events which the Direc-
tors expect to take place, and on actions the Directors expect to take. Events and circumstances frequently do not occur as expected, 
and therefore, actual results may differ materially from those included in the forecast and projected financial information. Attention is 
drawn in particular, to the risk factors set out in the Admission Document, which describe the primary risks associated with the 
business to which the Forecasts relate. 
 
The Forecasts are not intended to and do 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, however the Directors have exercised due care and diligence in adopting the assumptions set out below.  
 
The Forecasts were formally approved 26 August 2019 by the Directors, and the stated assumptions reflect the judgements made 
by the Directors at that date. The assumptions that the Directors believe are significant to the prospective financial information are 
described in Section 3 below. 
 
2. Significant accounting policies 
 
Since FY20 will be the first year of operations for the Issuer, the projections have been prepared solely on managements assumptions 
as summarised below 

 
Income Statement 
 

• Projected revenue for each service is projected as follows:  

 
 
 
 
 
 
 

 
 

• Direct costs projected at 7.3%, 7.5% and 7.6% as a percentage of total revenue for 2019, 2020 and 2021 respectively 

• Indirect costs projected at 55.4% , 38.1% and 27.5% as a percentage of total revenue for 2019, 2020 and 2021 respec-

tively 

• A depreciation rate of 5% per annum to write-off the cost of the fixed assets   

• Bond coupon expense projected at €110k annually (5.5% coupon on face value of €2 million bond)   

•  Estimated bond issue expenses shall be amortised over the term of the bond. 

• Corporate tax projected at 35% 

Revenue (€000s) 
2020 2021 2022 

Y1 Y2 Y3 

Total revenue    
Single lift and clean package  165 228 292 
Total Care package   540 747 996 
Additional services    80 90 90 

Total (€000s) 785 1,066 1,378 
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Balance Sheet 
 

• PPE mainly consists of costs relating to the acquisition and setup of the Lift which is projected at €1.45m in Y1 (FY19)   

• Debtors are projected at 5% of revenue per annum 

• Inventories are projected at 20% of total direct costs excluding labour per annum 

• Payables are projected at 20% of total costs excluding labour per annum 

• Share capital is projected at €100k throughout the bond term. 

 
3. Conclusion 

 
The Directors believe that the assumptions on which the projections are based are reasonable. The Directors further believe that, in 
the absence of unforeseen circumstances outside their control, the working capital available to the Group will be sufficient for the 
carrying on of its business. 
 
Approved by the Board of Directors on the 5th of September 2019 and signed on its behalf by: 
 
 
 

 
 
 
 

       

Capt. Daniel  
Gatt 

 Mr. Giuseppi  
Farrugia 

 
 

Dr. Stefan  
Sant 

 Mr Ivan  
Fsadni 
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ANNEX H - FORECAST INFORMATION OF THE GROUP 
 

Income Statement     

€000 
  2020 2021 2022 
  Y1 Y2 Y3      

Total Revenue            785.0         1,065.5         1,378.0  
Direct labour costs            (34.1)           (47.2)           (62.5) 
Other direct costs            (23.4)           (32.4)           (41.7) 

Total direct costs            (57.5)           (79.5)         (104.2) 
Indirect costs          (190.0)         (208.8)         (259.0) 
Other indirect costs          (245.0)         (197.5)         (120.5) 

Total indirect expenses          (435.0)         (406.3)         (379.5)      
EBITDA            292.5            579.7            894.4  
Depreciation and amortization            (32.0)         (177.3)         (179.3) 

EBIT            260.6            402.4            715.1  
Bond Interest          (110.0)         (110.0)         (110.0) 
Ammortisation of Bond Issue costs            (10.7)           (10.7)           (10.7) 

Profit before tax            139.9            281.6            594.3  
Taxation            (48.9)           (98.6)         (208.0) 

Profit after tax              90.9            183.1            386.3  
     
Source: Management information  

   
     
Revenue growth (%)   n/a         35.7%          29.3%  
Direct costs as % of revenue            7.3%            7.5%            7.6%  
Indirect costs as % of revenue          55.4%          38.1%          27.5%  
Total costs as % of revenue           62.7%          45.6%          35.1%  
     
Gross margin (%)           92.7%          92.5%          92.4%  
EBITDA margin (%)          37.3%          54.4%          64.9%  
EBIT margin (%)          33.2%          37.8%          51.9%  
PAT margin (%)          11.6%          17.2%          28.0%  
Interest cover (EBIT/Interest)   2.4 x 3.7 x 6.5 x 

 
Cash flow statement     

€000 
  2020 2021 2022 
  Y1 Y2 Y3      

EBITDA            292.5            579.7            894.4  

Movements in working capital            (33.3)           (17.8)           (20.9) 

Taxation                  -             (48.9)           (98.6) 

Rent paid            (79.9)           (79.9)                 -   

Operating cash flows            179.3            433.0            774.9  
     
Capital expenditure       (1,453.6)           (20.0)           (20.5) 

Investing cash flows       (1,453.6)           (20.0)           (20.5) 
     
Issue of share capital            100.0                  -                   -   

Bond proceeds         2,000.0                  -                   -   

Bond issue expenses            (75.0)                 -                   -   

Bond Interest          (110.0)         (110.0)         (110.0) 

Bond repayment                  -                   -                   -   

Financing cash flows         1,915.0          (110.0)         (110.0) 

Net cash movements            640.7            303.0            644.4  

Cash b/f                  -             640.7            943.7  

Cash c/f            640.7            943.7         1,588.1  
     
Source: Management information     
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Balance Sheet     

€000 
  2020 2021 2022 
  Y1 Y2 Y3      

Property, plant and equipment         1,453.6         1,328.2         1,201.4  

Total fixed assets         1,453.6         1,328.2         1,201.4  
     
Inventories                4.7                6.5                8.3  

Debtors              39.3              53.3              68.9  

Prepaid rent              48.0              95.9              63.9  

Cash            640.7            943.7         1,588.1  

Total current assets            732.6         1,099.4         1,729.2  

Total assets         2,186.2         2,427.6         2,930.6  
     
Trade creditors            (10.6)             (8.6)             (5.2) 

Current tax            (48.9)           (98.6)         (208.0) 

Total current liabilities            (59.6)         (107.2)         (213.2) 
     
Debt securities in issue       (1,935.7)      (1,946.4)      (1,957.1) 

Total non-current liabilities       (1,935.7)      (1,946.4)      (1,957.1) 

Total Liabilities       (1,995.3)      (2,053.6)      (2,170.3) 
     
Net Assets            190.9            374.0            760.3  
     
Share Capital            100.0            100.0            100.0  

Retained earnings              90.9            274.0            660.3  

Total shareholders' equity            190.9            374.0            760.3  
     
Source: Management information     

 
 

Bond ratios 
         

Interest cover (EBIT/Interest)   2.4 x 3.7 x 6.5 x 

     

Asset cover   1.1 x 1.2 x 1.5 x 

Gearing (Debt/Capital)   91% 84% 72% 

     

Cash cover   0.3 x 0.5 x 0.8 x 
     

 
    

NWC as % of revenue   4.2% 4.8% 5.2% 
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ANNEX I - Valuation of Security Property A 
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ANNEX J - Valuation of Security Property B 
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ANNEX K - Valuation of Security Property C 
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ANNEX L - Valuation of Security Property D 
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Issuer 

 Yacht Lift Malta plc (C 78281) 
 

129-130, Xatt Ta’Xbiex, Ta’Xbiex, Malta XBX1028 

www.yachtliftmalta.com 

Guarantor 

 Yacht Lift Malta Operations Limited (C 92887) 
 

129-130, Xatt Ta’ Xbiex, Ta’ Xbiex XBX 1028, Malta 

www.yachtliftmalta.com 

Corporate Advisor, Placement Agent and Manager 

 Calamatta Cuschieri Investment Services Limited (C 13729)  

Ewropa Business Centre, Triq Dun Karm, B’Kara BKR 9034, Malta  

www.cc.com.mt 

Reporting Accountant 

 

Deloitte Services Limited (C51320) 

Deloitte Place, Mriehel By-Pass, Mriehel, Birkirkara, BKR3000, Malta 

www2.deloitte.com/mt 

Security Trustee 

 

GVZH Trustees Limited (C 23095)  

192, Old Bakery Street, Valletta VLT 1455, Malta  

www.gvzh.com.mt 


