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Important Information

THIS PROSPECTUS CONTAINS INFORMATION ON GRAND HARBOUR MARINA P.L.C. (THE “ISSUER")
IN' ACCORDANCE WITH THE REQUIREMENTS OF THE LISTING RULES OF THE LISTING AUTHORITY,

THE COMPANIES ACT (CAP. 386 OF THE LAWS OF MALTA) AND THE COMMISSION REGULATION
(EC) NO. 809/2004 OF 29 APRIL 2004 IMPLEMENTING DIRECTIVE 2003/71/EC OF THE EUROPEAN
PARUAMENT AND OF THE COUNCIL AS REGARDS INFORMATION CONTAINED IN PROSPECTUSES AS
WELL AS THE FORMAT, INCORPORATION BY REFERENCE AND PUBLICATION OF SUCH PROSPECTUSES
AND DISSEMINATION OF ADVERTISEMENTS.

THIS PROSPECTUS CONTAINS INFORMATION ON AN ISSUE BY THE ISSUER OF €10,000,000

BONDS OF A NOMINAL VALUE OF €100, ISSUED AT PAR AND BEARING INTEREST AT THE RATE OF

/% PER ANNUM, PAYABLE SEMIFANNUALLY ON THE 25 FEBRUARY AND 25 AUGUST OF EACH YEAR,
PROVIDED THAT IN THE EVENT OF OVER-SUBCRIPTION, THE ISSUER MAY, AT ITS SOLE DISCRETION, ISSUE
ADDITIONAL BONDS NOT EXCEEDING €2,000,000 AT PAR. THE NOMINAL VALUE OF THE BONDS WILL
BE REPAYABLE IN FULL AT MATURITY ON 25 FEBRUARY 2020 UNLESS OTHERWISE PREVIOUSLY REDEEMED
OR CANCELLED. UNLESS THE ISSUER EXERCISES THE OPTION TO REDEEM ALL OR PART OF THE BONDS
ON ANY OF THE EARLY REDEMPTION DATES, BY GIVING NOT LESS THAN SIXTY (60) DAYS NOTICE, IT
SHALL REDEEM THE BONDS ON THE REDEMPTION DATE FALLUNG IN 25 FEBRUARY 2020. THE BONDS
CONSTITUTE THE GENERAL, DIRECT, UNCONDITIONAL AND UNSECURED OBLGATIONS OF THE
ISSUER AND SHALL AT ALL TIMES RANK PARI PASSU WITHOUT ANY PRIORITY OR PREFERENCE AMONG
THEMSELVES AND WITH OTHER UNSECURED DEBT.

NO BROKER, DEALER, SALESMAN OR OTHER PERSON HAS BEEN AUTHORISED BY THE ISSUER OR

ITS DIRECTORS, TO ISSUE ANY ADVERTISEMENT OR TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS IN CONNECTION WITH THE SALE OF SECURITIES OF THE ISSUER OTHER THAN
THOSE CONTAINED IN THIS PROSPECTUS AND IN THE DOCUMENTS REFERRED TO HEREIN, AND IF
GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING
BEEN AUTHORISED BY THE ISSUER OR ITS DIRECTORS.

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

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

IT 1S THE RESPONSIBILITY OF ANY PERSONS IN POSSESSION OF THIS PROSPECTUS AND ANY
PERSONS WISHING TO APPLY FOR ANY BONDS ISSUED BY THE ISSUER TO INFORM THEMSELVES
OF, AND TO OBSERVE AND COMPLY WITH, ALL APPLICABLE LAWS AND REGULATIONS OF ANY
RELEVANT JURISDICTION. PROSPECTIVE INVESTORS FOR ANY SECURITIES THAT MAY BE ISSUED BY
THE ISSUER SHOULD INFORM THEMSELVES AS TO THE LEGAL REQUIREMENTS OF APPLYING FOR ANY
SUCH SECURITIES AND ANY APPLICABLE EXCHANGE CONTROL REQUIREMENTS AND TAXES IN THE
COUNITRIES OF THEIR NATIONALITY, RESIDENCE OR DOMICILE.

SAVE FOR THE BOND ISSUE IN THE REPUBLIC OF MALTA, NO ACTION HAS BEEN OR WILL BE TAKEN
BY THE ISSUER THAT WOULD PERMIT A PUBLIC OFFERING OF THE SECURITIES DESCRIBED IN THE
PROSPECTUS OR THE DISTRIBUTION OF THE PROSPECTUS (OR ANY PART THEREOF) OR ANY OFFERING
MATERIAL INANY COUNTRY OR JURISDICTION WHERE ACTION FOR THAT PURPOSE IS REQUIRED.

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

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

THE BONDS HAVE NOT BEEN NOR WILL THEY BE REGISTERED UNDER THE UNITED STATES SECURITIES
ACT, 1933 AS AMENDED, OR UNDER ANY FEDERAL OR STATE SECURITIES LAV AND MAY NOT BE
OFFERED, SOLD OR OTHERWVISE TRANSFERRED, DIRECTLY OR INDIRECTLY, IN THE UNITED STATES OF
AMERICA, ITS TERRITORIES OR POSSESSIONS, OR ANY AREA SUBJECT TO ITS JURISDICTION (THE
"U.S.") OR TO OR FOR THE BENEFIT OF, DIRECTLY OR INDIRECTLY, ANY U.S. PERSON (AS DEFINED IN
REGULATION “S" OF THE SAID ACT). FURTHERMORE THE ISSUER WILL NOT BE REGISTERED UNDER THE
UNITED STATES INVESTMENT COMPANY ACT, 1240 AS AMENDED AND INVESTORS WILL NOT BE
ENTITLED TO THE BENEFITS SET OUT THEREIN.

THE CONTENTS OF THE ISSUER'S WEBSITE OR ANY WEBSITE DIRECTLY OR INDIRECTLY LINKED TO THE
ISSUER'S WEBSITE DO NOT FORM PART OF THIS PROSPECTUS. ACCORDINGLY 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.

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

ALL THE ADVISORS TO THE ISSUER NAMED UNDER THE HEADING “"ADVISORS” IN SECTION 22.3 OF
THIS PROSPECTUS HAVE ACTED AND ARE ACTING EXCLUSIVELY FOR THE ISSUER IN RELATION TO THIS
PUBLIC OFFER AND HAVE NO CONTRACTUAL, FIDUCIARY OR OTHER OBLIGATION TOWARDS ANY
OTHER PERSON AND WILL ACCORDINGLY NOT BE RESPONSIBLE TO ANY INVESTOR OR ANY OTHER
PERSON WHOMSOEVER IN RELATION TO THE TRANSACTIONS PROPOSED IN THE PROSPECTUS.

THE VALUE OF INVESTMENTS CAN GO UP OR DOWN AND PAST PERFORMANCE 1S NOT NECESSARILY
INDICATIVE OF FUTURE PERFORMANCE. THE NOMINAL VALUE OF THE BONDS WVILL BE REPAYABLE IN
FULL UPON MATURITY OR ON ANY OF THE EARLY REDEMPTION DATES, AS APPLICABLE. PROSPECTIVE
INVESTORS SHOULD CAREFULLY CONSIDER ALL THE INFORMATION CONTAINED IN THE PROSPECTUS
AS A WHOLE AND SHOULD CONSULT THEIR OVWN INDEPENDENT FINANCIAL AND OTHER
PROFESSIONAL ADVISORS BEFORE DECIDING TO MAKE AN INVESTMENT IN THE BONDS.
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Definitions

In this Prospectus the following words and expressions shall bear the following meanings, except where the

context otherwise requires:

Act
Applicant

Application/s

Application Form

Bond(s)

Bondholder

Bond Issue

Bond Issue Price

Business Day

CNMI

Camper & Nicholsons

CSD

Cut-Off Date

Directors or Board

Early Redemption Date/s

Euro or €

Financial Intermediaries

Grand Harbour Marina

or Marina

the Companies Act. Cap. 3806 of the laws of Malia;

a person, or persons, whose name or names (in the case of joint applicants]
appear in the registration details of an Application Form:;

the application fo subscribe for Bonds made by an Applicant/s by completing an
Application Form/s and delivering same to the Registrar, or to any of the Financial
Intfermediaries:

the form of application of subscription for Bonds, specimen of which are contained
in Annex 1 and 2 of this Prospectus;

the €10,000,000 bonds of a face value of €100 per bond redeemable on the
Redemption Date or, af the option of the Issuer, on any Early Redemption Dates,
bearing inferest at the rate of 7% per annum and redeemable at their nominal
value; or in the case of oversubscription by invesfors and the exercise by the Issuer
of the Over-Allotment Option, such higher value of bonds as in aggregate would
not exceed €2,000,000 in value of %onds issued pursuant fo the Prospectus;

a holder of Bonds;

the issue of the Bonds by the Issuer subject fo the ferms and conditions contained in
this Prospectus;

the price of €100 per Bond;

any day between Monday and Friday (both days included) on which commercial
banks in Malta seffle payments and are open for normal banking business;

Camper & Nicholsons Marina Investments Limited, a limited liability company
incorporated under the laws of Guernsey with company registration number

45700 and with registered office situated at 31/33, Lle Pollet, St Peter Port,
Guernsey GY'1 3YR;

Camper & Nicholsons Marinas Limited, a limited liability company incorporated
under the laws of the United Kingdom with company reégistroﬂon number

02764678 and with registered office situated at Arcadia House, Maritime Walk
Ocean Village, Southampton, Hampshire, SO14 3TL;

Central Securities Depository of the Malta Stock Exchange established pursuant
to arficle 24 of the Financial Market Act (Cap. 345, laws of Malta), and situated
at Garrison Chapel, Castille Place, Valletta VIT 1063;

means close of business of the 25 January 2010;
the directors of the Issuer as set out in section 22.1:

any day falling between and including the 25 February 2017 and the 25
February 2020;

the lawful currency of the European Monetary Union of which the Republic of
Malta forms part;

the authorised financial intermediaries referred to in Annex 3 of this Prospectus;

the marina developed by the Issuer and situated af the Dockyard Creek, within the
limits of Senglea, Cospicua and Birgu, Malfo;
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Definitions

Interest Payment Dates

Issue Date

Issue Period

Issuer
Listing Authority
MFSA

Official List

Over-Allotment Option

MSE

Preferred Applicants

Prospectus
Redemption Date
Redemption Value

Regulation

Terms and Conditions

Semi-annually on the 25 February and 25 August of each year between and
including each of the years 2010 and the year 2020, provided that if any such
day is not a Business Day such Interest Payment Date will be carried over fo the
next following day that is a Business Day and provided further that the first Interest

Payment Date in the year 2010 shall be the 25 August 2010;
expected to be on the 22 February 2010;

the period between 11 February 2010 to 15 February 2010 (or such earlier dafe
as may be determined by the Issuer in the event of oversubscription) during which
time the Bonds are in issue;

Grand Harbour Marina p.l.c;

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

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

Services Authority Act, 1988 (Cap.330, Laws of Maltal);

the list prepared and published by the MSE as its official list in accordance with
the MSE Bye-Llaws;

the option of the Issuer, at its sole and absolute discretfion, to increase the Bond
Issue by a maximum of an additional €2,000,000 7% Bonds in the event of over
subscription of the Bond Issue;

the Malta Stock Exchange p.l.c., as originally constituted in terms of the Financial
Markets Act, 1990 (Cap.345 of the Laws o?//\/\oho), having its registered office at
Garrison Chapel, Costi|Fe Place, Valletta VIT 1063, Malta and company
registration number C 42525;

any person, whether natural or legal, who as at the CutOff Date:-

a) is listed in the register of members of the Issuer as being holders of the ordinary
share capital of the Issuer; or

b) is registered by the Issuer as being the holder of a berth licence within the
Marina;

this document in its entirety, fogether with the summary contained in Part A of this
Prospectus;

25 February 2020, or af the Issuer’s sole discretion, any of the Early Redemption
Dates;

the nominal value of each Bond:

Commission Regulation (EC) No. 809,/2004 of 29 April 2004 implementing
Directive 2003/71/EC of the European Parliament and of the Council as regards

information confained in a prospectus;

the terms and conditions of the Bond Issue as confained in section 38 of this
Prospectus.
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PART A - SUMMARY

1 WARNINGS TO POTENTIAL INVESTORS

This summary forms part of the Prospectus containing information concerning the Issuer and the
Bonds. This summary is intended to briefly convey the essential characteristics of, and risks associated
with, the Issuer and the Bonds. You should carefully take into consideration the following criteria for
evaluation of this summary:

* The summary should be read as merely an introduction to the Prospectus;

* Any decision to invest in the Bonds should be based on consideration of the Prospectus as a whole;

* Civil liability attaches to the Issuer which has tabled this summary as part of the Prospectus only if
the summary is shown to be misleading, inaccurate or inconsistent when read together with the
other parts of the Prospectus.

2 RISK FACTORS

Investors ought to carefully consider the following matters, and other information contained in

the Prospectus, before making any investment decision regarding the Bonds. Should these risks
materialise, they could have a serious effect on the Issuer’s financial results, trading prospects and the
ability of the Issuer to pay the Bonds and interest thereon.

2.1  General Risks

2.1.1 Forward-Looking Statements

This Prospectus contains ‘forward looking statements’ which include, among others, statements
concerning matters that are not historical facts and which may involve projections of future
circumstances. These forward looking statements are subject to a number of risks, uncertainties

and assumptions and important factors that could cause actual risks to differ materially from the
expectations of the Issuer’s Directors. No assurance is given that the future results or expectations will
be achieved.

2.1.2 General External Factors

The Issuer is subject to risks which are common to the marina industry and to the economy in general,
certain of which are beyond its control, including political, social and economic negative changes. The
financial performance of the Issuer may be negatively affected by such external factors.

2.1.3 Global Financial and Economic Crisis

Since mid-2007, extreme volatility and disruption in global capital and credit markets has had, and
continues to have, an impact on the performance of the economy worldwide. The sharp global
reduction in business activity, exchange rate fluctuations, the general uncertainty and consumer
confidence and decreasing disposable income may have a materially adverse effect on the Issuer’s
performance.

2.1.4 Controlling Person Liability

The Issuer may, in the future, have controlling interests in certain investments through companies

or other entities or may own such investments directly. In certain jurisdictions, failure to supervise
management, violation of government regulations or the characteristics of limited liability of business
ownership being ignored, may result in the Issuer suffering a significant loss.

2.1.5 Counterparty Risk

The Issuer may enter into transactions which would expose the Issuer to the credit risk of third parties
and their ability to satisfy the terms of such contract. In the event of a bankruptcy or insolvency of
such third parties, the Issuer could experience significant losses.

2.1.6 Interest Rate Risk

An increase in interest rates on the Issuer’s existing or future borrowings may increase the costs of the
Issuer’s borrowings and may have an adverse effect on the profitability of the Issuer and the market
price of the Bonds.

2.1.7 Uninsured Losses
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The Issuer will aim to ensure that all of its property assets are adequately insured. However, changes
in the cost or availability of insurance or acts of God could expose the Issuer to uninsured losses
which may result in the value of the Issuer’s property assets being reduced by the amount of that
uninsured loss.

2.1.8 Currency Risk

The Issuer may make investments in currencies other than Euros (the base currency of the Issuer).
Changes in rates of exchange may have an adverse effect on the value, price or income of such
investments from year to year to the extent that the Issuer does not hedge against such exchange
movements.

2.1.9 Key Personnel

The Issuer believes that its growth is partially attributable to the efforts and abilities of the members
of its senior management and other key personnel. If one or more of the members of the team were
unable or unwilling to continue in their present position, the Issuer might not be able to replace them
within the short term, which could have a material adverse effect on the Issuer’s business, financial
condition and/or results of operations.

2.2 Risks relating to the Issuer’s Business

2.2.1 Licensing of Super-yacht Berths

The Issuer is exposed to the risks associated with the trends and future outlook of the super-yacht
industry as a wEole. The financial performance of the Issuer significantly depends on the value, timing,
and number and extent of long-term berth licence sales of its super—chzt berths. This could therefore
impact the Issuer’s ability to settle or refinance its Bond obligations.

2.2.2 Relationship with Camper & Nicholsons

Camper & Nicholsons is the marina consultant and marina manager for the Issuer and the exclusive
sales agent for long-term berth licences. Although the Issuer can generate sales from sources other
than Camper & Nicholsons, it relies heavily on the sales generated by, and the know-how of, Camper
& Nicholsons. The Issuer also depends on Camper & Nicholsons’ obiﬁty to identify, analyse, invest in
projects, operate and dispose of projects and secure finance for those projects that meet the Issuer’s
investment criteria. Failure by Camper & Nicholsons to find projects meeting the Issuer’s investment
objectives and to manage investments effectively could have a material adverse effect on the Issuer’s
business, financial condition and results of operations. The contract with Camper & Nicholsons and
the Issuer (as described in Section 34.2) is due to expire in June 2010. While the Issuer is confident
that the said contract shall be renewed, it cannot guarantee that it is able to keep the existing
relationship or replace it with other relationships on similar terms.

2.2.3 Investment Objectives

There can be no guarantee that the investment objectives of the Issuer will be met. Meeting its
objectives is a target but cannot be guaranteed. The ability of the Issuer to implement its strategy in an
effective and efficient manner may be limited by its ability to source appropriate investments in which
to invest, inside and outside of Malta. The Issuer does not have a history of investments outside of the
Marina. The assets in which the Issuer invests may not reach occupancy levels or pricing as intended
in a timely fashion or at all which may impact adversely on the returns to the Issuer.

2.2.4 Concession, Lease or Build-Operate-Transfer (“BOT”) Risks

The Issuer may hold investments in its portfolio under the terms of lease agreements, BOT Agreements
or like concessions. Such leases, BOT Agreements or concessions may contain terms and conditions
which, if breached, may expose the Issuer to the cost of damages and/or termination of the
concession without compensation.

2.2.5 Impact of Law and Governmental Regulation

The Issuer, and developers with whom the Issuer deals, will need to comply with the laws and
regulations, whether in Malta or in other jurisdictions, relating to environment, planning, land use and
development standards which may be subject to change. The institution and en&rcement of such laws
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and regulations could have the effect of exposing the Issuer to a high level of liability, increasing the
expense and lowering the income or rate of return from, as well as adversely affecting the value of,
the Issuer’s investments. New laws may be introduced, which may be retrospective and could affect
environmental, planning, land use and development regulations.

2.2.6 Nature of the Issuer’s Investments

Investments in marinas and marina related real estate may be relatively illiquid. The Issuer will be
subject to the general risks incidental to the ownership and operation of marinas and marina related
real estate, incﬂuding those associated with the general economic climate and local marina and
marina related real estate conditions, the level of the supply of, or demand for, marinas in an areq,
various uninsurable and insurable risks - for which the Issuer may not be adequately insured and
which can be material. The marketability and value of investments held by the Issuer will, therefore,
depend on many factors beyond the control of the Issuer and there is no assurance that there will be
either a ready market for any investments or that such investments will be sold at a profit or will yield
positive cash flow.

2.2.7 Development Risk

The Issuer may be subject to risks associated with the development of marinas and marina related real
estate, including the risk relating to project financing, planning permits, delays, cost over-run, legal
disputes such as title dispute and counterparty risk.

2.2.8 Valuation Risk

Valuations of marinas and marina related real estate may be complex as there may be no liquid
market or pricing mechanisms. As a result, valuations could be subject to uncertainty. There is no
assurance that the estimates resulting from the valuation process will reflect the actual sales price even
where such sales occur shortly after the date of the valuation.

2.2.9 Concentration Risk

The Issuer expects to participate in a limited number of investments and, as a consequence, the
aggregate return of the Issuer may be substantially adversely affected by the unfavourable
performance of even a single investment. As at the date of this Prospectus, the only investment held by
the Issuer is the Marina. Bondholders have no assurance as to the degree of diversification, if at all,
in the Issuer’s investments, either by geographic region or asset type.

2.2.10 Competition

The Issuer may be subject to competition, both in Malta and elsewhere. Competition and changes in
economic and market conditions could adversely affect the Issuer’s business and operating results. The
relevant authorities may create additional marina capacity and international competition may affect
the Issuer’s performance. Some of the Issuer’s competitors may have greater resources and the Issuer
may not be able to compete successfully for investments. Furthermore, competition for investments
may lead to the price of such investments increasing, which may limit the Issuer’s ability to generate its
desired returns.

2.2.11 Joint Arrangement Risk

The Issuer’s investments may be held through joint arrangements with third parties, meaning that the
ownership and control of such assets is sharecJ with such third parties. As a result, certain decisions
relating to the assets and operation, including the making of distributions and right to dispose of
investments, may depend upon the consent or approval of such third parties. Disputes may arise
between the Issuer and third party partners which could mean that the Issuer may not be able to
manage or deal with a particular investment in the way it would wish, and this may adversely affect
the Issuer’s results of operations.
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2.3  Risks relating to the Bonds
2.3.1 The Bonds have not been traded before and therefore the Issuer cannot ensure the Bonds will
be traded at the level of €100 per Bond on the market.

2.3.2 The existence of an active market for the Bonds depends on a number of factors, including the
availability of willing buyers and sellers of the Bonds. This is something which is beyond the
control of the Issuer. Therefore, the Issuer cannot ensure that the Bonds may be traded during
their lifetime and also cannot ensure that they will be traded at or above €100 per Bond.

2.3.3 ltis possible that the Issuer’s results of operations or its business outlook may fall short of
expectations, in which case the price of the Bonds could be negatively affected.

2.3.4 Investment in the Bonds involves the risk that future changes in interest rates may negatively
affect the value of the Bonds.

2.3.5 A Bondholder will suffer the risk of any changes in exchange rates between Euro (currency of
the Bonds) and the Bondholder’s actual currency of reference, if different.

2.3.6 The Issuer cannot predict the effect that any future public offerings of the Issuer’s securities, or
any takeover or merger activity of the Issuer, will have on the market price of the Bonds.

2.3.7 The Bonds constitute the general, direct, unconditional, and unsecured debt obligations of the
Issuer and shall at all times rank equally, without any priority or preference among themselves
and with other unsecured creditors.

In essence, this means that if the Issuer does not have enough assets to pay all its debts, other
creditors that were given security by the Issuer will be paid before the Bondholders and in
that case, Bondholdgers will have to compete with other creditors having the same ranking for
the remaining assets of the Issuer. This is due to the fact that the Bonds are unsecured and
therefore Bondholders are not provided with a preference over other creditors of the Issuer.

Furthermore, subject to the negative pledge clause (Section 38.8), 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.

2.3.8 The Issuer may redeem all or part of the Bonds on any of the Early Redemption Dates, together
with any accrued and unpaid interest until the time of redemption. This optional redemption
feature may condition the market value of the Bonds.

2.3.9 In the event that the Issuer wishes to change any of the Terms and Conditions of Issue of
the Bonds, it must call a meeting of Bondholders in accordance with the provisions of 38.14 of
this Prospectus, which says that a majority of Bondholders may bind all Bondholders even those
who did not attend and vote at the meeting, and those that attended and voted differently to
the majority.

2.3.10The terms and conditions of this Bond Issue are based on Maltese law in effect as at the date of
this Prospectus. The law, practices and court judgements may change after the date of this
Prospectus.

2.3.11 An investment in the Bonds may not be suitable for all recipients of this Prospectus and investors

are advised to consult their advisors as to the suitability or otherwise of the Bonds before
investing.
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3 HISTORICAL DEVELOPMENT & INFORMATION ABOUT THE ISSUER

The lssuer

Full legal & Commercial Name of Issuer:  Grand Harbour Marina p.l.c.

Registered Address: Vittoriosa Wharf, Vittoriosa, BRG 1721, Malta
Place of registration & Domicile: Malta

Registration Number: C 26891

Date of registration: 31 August 2000

legal Form Public Limited Liability Company

Telephone Number: +356 21 800 700

The lIssuer was first established on 31 August 2000, as a private company under the Act. On 4 September
20071, the Issuer acquired the rights to develop and operate Grand Harbour Marina, located in that part of the
Grand Harbour in Malta known as Dockyard Creek for the 97-year balance of a 99-year sub-emphyteusis. In
January 2003, the Issuer received a full development permit from the Malta Environment & Planning Authority
and in December 2003 obtained a practical completion certificate for the Grand Harbour Marina. Practical
complefion of the marina occurred in 2003 whilst in 2005 the Marina was officially opened by Her Majesty
Queen Elizabeth II. Grand Harbour Marina was completed to high standards with its mooring systems certified
by Bureau Veritas. Grand Harbour Marina has also secured ISPS certification (Infernational Ship and Port

Security Code).

In preparation of the initial public offering of the Issuer in 2007, the Issuer was converted info a public limited
company in accordance with section 213 of the Act and is currently duly registered and existing as a public
company pursuant to the Act.

On 1 March 2007, the ordinary share capital of the Issuer was admitted to the Official List of the Malta Stock
Exchange following a successful initial public offering of 30% of the Issuer’s shares. Subsequently, an offer

was made to the then shareholders by CNMI which as a result acquired 79.2% of the issued share capital of
the Issuer. CNMI is a closed-ended investment company registered and incorporated in Guernsey under the
Companies (Guernsey) law, 1994 (as amended) with registered number 45700 and is listed on the Alternative
Investment Market of the london Stock Exchange.

CNMI presently also owns the Port Louis Marina in Grenada West Indies and through a Joint Venture the Cesme
Marina in Cesme, Turkey.
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4 IDENTITY OF DIRECTORS, SENIOR MANAGEMENT, ADVISORS AND AUDITORS

Directors:

Senior Management:

Legal Counsel to the Bond Issue:

Legal Counsel to the Issuer:

Sponsor:

Manager & Registrar:

Financial Advisors:

Auditors:

Llawrence Zammit
Nicholas Maris
Trevor Ash

John Hignett
Roger Lewis

Ben Stuart (General Manager)
Camper & Nicholsons {Marina Management)

Canmilleri Preziosi
level 3, Valletta Buildings, South Street
Valletta VLT 1103 Malta

Guido de Marco & Associates
9, Brittania House, level 2, Old Bakery Street,
Valletta, VLT 1450 Mala

Rizzo Farrugia & Co. (Stockbrokers) Ltd
Airways House, Third Floor, High Street,
Sliema SIM 1549 Malta

HSBC Bank Malta p.l.c.
233, Republic Street,
Valletta, VIT 1116 Mala

Finco Treasury Management Limited
level 5, the Mall Complex,
The Mall, Floriana FRN 1470 Malta

KPMG
Porfico Building, Marina Street,
Pieta, PTA 9044 Malta

The annual statutory financial statements of the Issuer for the financial year ended 31 December 2007 and
31 December 2008 have been audited by KPMG. KPMG is a firm of Certified Public Accountants holding a

Practicing Certificate fo act as audifors in terms of the Accountancy Profession Act, 1979 (Cap. 281, Laws of

Malta).
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5 SELECTED FINANCIAL INFORMATION

Extracts from the audited financial statements of the Issuer for the two financial years ended 31 December 2007
and 2008 and from the interim unaudited halfyearly financial statements for the period from 1 January 2009 to
30 June 2009, are set out below.

Condensed Statement of Comprehensive Income

1 Jan 2008 1 Jan 2007 1 Jan 2009 1 Jan 2008
to 31 Dec 2008 to 31 Dec 2007 | to 30 Jun 2009 to 30 Jun 2008
(6 months) (6 months)
€'000 €'000 €000 €'000
Revenue 2,497 " 177 Q26 1,080
Personnel expenses (307) (213) (1571) (142)
Directors’ emoluments (44) (138) (22) (23)
Depreciation expense (335) (285) (168) (142)
Other operating expenses (2,053) (3,501) (703) (892)
Results from operating activities (242) 7,040 (118) (119)
Finance income 140 23 13 83
Finance expenses (297) (483) (154) (127)
Net finance costs (157) (460) (141) (44)
(Loss) / profit before income tax (399) 6,580 (259) (163)
Income fax (expense) / credit (12) (2,678) Q1 /8
Total comprehensive (loss) /
income for the period 4171) 3,902 (168) (85)
(Loss) / earnings per share (in Euros) _(6_0_4_) __O_.EC_? _(6_0_2_) _(6_0_1_)

Condensed Statement of Financial Position
At 30 Jun 2009 At 31 Dec 2008 At 31 Dec 2007

€'000 €000 €'000
ASSETS
Non-current assets 8,772 8,80/ 8,877
Current assets 2,938 3,061 8,796
Total assets 11,710 11,868 17,673
FQUITY
Total equity 4,396 4 564 6,975
LIABILITIES
Non-current liabilities 3,537 3,363 4,319
Current liabilities 3,777 3,941 6,379
Total liabilities 7,314 7,304 10,698
Total equity and liabilities 11,710 11,868 17,673

Net assef value per share (in Euros) 0.44 0.46 0.70
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Condensed Statement of Cash Flows

1 Jan 2008
to 31 Dec 2008

€'000
Net cash (used in) /generated
from operating acfivities (369)
Net cash used in investing activities (501)
Net cash used in financing activities  (3,036)
Net (decrease] / increase in cash
and cash equivalents (3,900)
Cash and cash equivalents
at 1 January 6,323
Cash and cash equivalents
at end of period 2,417

The movement in revenue and operating results from one year fo the next is mainly the result of the nature of the
Issuer’s business, in particular the fiming of the successful conclusion of longferm licensing contracts for Super-

yacht berths'.

1 Jan 2007
to 31 Dec 2007

€000

7,423
(829)
(768)

5,826

1 Jan 2009

to 30 Jun 2009
(6 months)
€'000

418

(125)

(351)

(58

" Super Yachts are generally defined as motor or sail boats exceeding 25 metres in length.

1 Jan 2008

to 30 Jun 2008
(6 months)
€'000

(2,503)

(468)

(2,548

(5,519)

m Grand Harbour Marina p.l.c. Prospectus



PART A - SUMMARY

5.1 Milestones

Financial year to

31 December 200/

Financial year to

31 December 2008

Six months to

30 June 2009

Six months to

31 December 2009

Admission of the Issuer to the Official List of the Malta Stock Exchange;

Successful negotiation of three longterm Superyacht berth licence agreements with
combined sales proceeds exceeding €10 million;

98% occupancy level of annual berth licenses on the pontoons available for rental.

The Issuer continued o sell longterm Superyacht licenses in 2008, albeit at a slower
pace as the global economic climate worsened over the course of the year;

High level of enquiries for longferm Superyacht licenses;

So?e of two 30 metre berths, with total sales proceeds amounting to €1,018,000;
Rental ponfoon berths at the Marina close fo full occupancy, waiting list of clients
seeking berths maintained and strengthened;

Berth rental pricing increase by 5% across the board;

Completion of improvements to Xaft irRisq mooring system for six 30 metre berths;
Creation of additional 23 berths offered on a seasonal renting basis (occupied since
completion);

Represented at Genoa, Monaco, Dusseldorf, london & Fort Llauderdale boat shows;
Extensive programme of facetoface visits with leading yacht brokers, managers,
shipyards, and professional infermediaries;

Payment of €2.0 million dividend.

Prici increase of 15% for pontoon rental berths and a 50% tariff increase for visiting
yachts;

Visiting and seasonal yacht revenues reached highest levels to date with strong
winfer occupancy, particularly on the Superyacht berths;

Pontoon rental fees and revenue from ancillary services (excluding sales of Super-
yacht licenses) increased by 2% compared to first six months of 2008;

Slightly better than breakeven at EBITDA level;

Whilst prospective berth licence sales enquiries remain strong, caution amongst
buyers prevented the realisation of sales.

Third quarter of 2009 saw the continuation of a high level of occupancy throughout
the Marina:;

Pontoon berths remained full & Superyacht berthing summer equated to 104 yachts
(compared o 96 for the summer of 2008);

Notwithstanding the winfer bookings were late in materialising, the Issuer has
mainfained similar berth occupancy for the period compared to winter of 2008;
Increase of occupancy on a square mefer basis compared to 2008;

Whilst prospective berth license sales enquiries remained strong, caution amongst
buyers prevented the finalization of sales to date;

Actual positive requests towards negotiations;

CB Ricﬁord Ellis Limited®, valued the Marina on the basis of market value at

€20,100,000 in its valuation as at 31 December 2009.

? CR Richard Ellis Limited with business address at St. Martin's Court, 10, Paternoster Row, Llondon EC4M 7HP, United Kingdom. The
valuation report was signed by Kenelm Comwalllegh Mrics and David Batchelor Bsc Mrics and was prepared in accordance with the

RICS Valuation Standards, Sixth Edition.
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5.2 Future outlook

Eamings at an EBITDA level (Earnings before Inferest, Taxes, Depreciation and Amortisation) excluding Super
yacht berth sales have risen over the last two years through a combination of full pontoon occupancy and
fariff rises. Given that berth tariffs in Malta remain af the ?ovver end of those in comparable privately owned
Mediterranean marinas. It is reasonable to expect that these trends will be maintained in 2010.

Since 2001, the Issuer has sold a fofal of 12 Superyacht berth licenses for an aggregate consideration of
around €19 million. Prices for such berths over the period have increased from circa €600 per square meter
of water area in 2001 fo today'’s list prices of €2,050 and €2,250 for smaller and larger superyachts
respectively. The value at list prices of the stock of superyacht berths currently ovoi|ob|e%or sale at Grand
Harbour Marina exceeds €30 million. Currently prospective berth license sales enquiries remain strong,
although caution amongst buyers has prevented the finalisation of sales in 2009. Notwithstanding the effects of
the current economic climate, the Issuer believes that the sales of long-term berth licenses will confinue and will
form an important part of the future revenues of Grand Harbour Marina.

5.3  Capitalisation and Indebtedness

The following table sets out the Issuer's capitalisation and indebtedness as at 30 June 2009 and the estimate
after reflecting the issue of the Bonds including the exercise of the Over-allotment Option and other forecast
movement in indebtedness in the period from 1 July 2009. Information with respect to the position as at 30
June 2009 has been extracted from the unaudited halfyearly financial statements for the period from 1 January

2009 to 30 June 2009.

Inferest bearing borrowings €'000
Total bank borrowings as at 30 June 2009 4,075
Repayment of bank borrowings post 30 June 2009 (4,075)
Issue of Bond 12,000
Total interest bearing indebtedness affer issue of bond 12,000
Shareholders’ Equity

Called up issueg share capifal 2,329
Refained earnings 2,066
Shareholders’ equity as at 30 June 2009 4,395
Total capital (debt and equity) as at 30 June 2009 8,470
Total capital (debt and equity) affer bond issue 16,395
Cearing ratio (debt is to equity) as at 30 June 2009 0.93

Proforma gearing ratio (debt is to equity) affer issue of bond ~ 2.73

The proforma gearing ratio (debt is to eﬂuity) after the Bond Issue based on the market value of equity of €19.8
million, calculated with reference to the closing price of the Issuer's equity as last fraded on the Malta Stock

Exchange of €1.98 per share, would be 0.61.
Based on CB Richard Ellis Limited's valuation opinion of the Marina as af 31 December 2009 (€20, 100,000,

the resulting proforma debtto-value ratio affer the bond issue would be 0.60.
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6 BUSINESS OVERVIEW

6.1 Principal Activities of the Issuer

The lssuer's principal activity is the development, operation and management of marinas and marina-related real
estate, with a focus on the Mediterranean.

Grand Harbour Marina

Presently the Issuer owns, under a 99 year sub-emphyteusis, and operates the Grand Harbour Marina, which
is located within Dockyard Creek in Grand Harbour, Malta. It is bordered by the three cities of Birgu, Senglea
and Cospicua and is within a 20-minute drive of Malta's international airport. The Marina is sheltered with
deep water and its waterfront is bordered by restaurants, bars and a casino.

The Marina was valued in December 2009 at €20, 100,000 by CB Richard Ellis. The Marina as presently
configured has 197 pontoon berth for yachts up to 25 metres in length, and 33 berths for yachts between 30
and 100 meters in length. Pontoon berths are in concrefe, generously dimensioned with wide fairways. The
berths are equipped with water and electricity connections which are directly linked to the marina management
software system.

The Marina is operated from a Capifainerie which offers high quality toilets and showers and boardroom
focilities for berth holders.

The Marina is manned on a 24-hour basis, seven days a week and security is aided by a network of CCTV
cameras.

Clients
Grand Harbour Marina's clients include yachts owned by Maltese citizens and residents, foreign visiting and
annual berthholding yachts, and foreign superyachts

Management

The Marina is managed by a General Manager who has a team of specialists under him which include
berthing masters, maintenance engineers, front desk staff, accountant and others. In total the team comprises 16
direct employees.

Services Agreement with Camper & Nicholsons - Use of Brand - Sales and Marketing

Grand Harbour Marina benefits from a services contract with Camper & Nicholsons. Camper & Nicholsons has
been associated with yachting since 1782 and with marinas since the early 1960's. The company has worked
in more than 25 counfries and is presently working in the Caribbean, ltaly, Greece, Turkey, Egypt, Cyprus and
China, amongst others.

Since 2008 Camper & Nicholsons’ operational headquarters have been in Malta where staff cover operations,
human resources, business development, technical services, financial and sales and marketing functions.
Camper & Nicholsons has sales sfaff based permanently in the Caribbean and in the South of France. It markets
widely throughout Europe and the Caribbean exhibiting at leading boat shows, advertising, making direct
confact with potential clients and intermediaries and maintains central and marina-specific web sites. Camper

& Nicholsons has created and mainfains a large database of client confacts, and what it considers the most
comprehensive database of infernational marinas and their tariffs. Over many years it has used ifs experience

fo develop marina management systems, and related software, aimed at improving efficiency and revenues at
marinas. It actively sources marina investment opportunities aided by its widespread brand recognition.

The lssuer's agreement with Camper & Nicholsons licenses the use of the Camper & Nicholsons brand.
Additionally, the agreement gives access to Camper & Nicholsons’ resources which include technical, finance,
operations, and sales and marketing.
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Grand Harbour Marina has access to Camper & Nicholsons” marina and client databases and know-how, and
fo cerfain of ifs investment (()Joportuniﬂes. Camper & Nicholsons’ marina operating headquarters is located within
the same building as Grand Harbour Marina's capitainerie.

Revenue Generating Activities:

The Marina’s revenues derive from three principal areas:

® The rental of berths for periods ranging from one day up fo one year;

® The sale of longterm Superyacht berth licences typically for periods of 25 years payment being made at the
commencement of the agreement with an additional annual charge.

* The sale of utilities inc|u§Jing electricity and water

Additionally revenue may be generated from ancillary services such as parking, sforage, concierge services,
sale of fuel and other services.

Costs:

The principal costs of the Marina include, but are not limited fo:

e Salaries for berthing masters, security, accounting and other sfaff;
Rental payments under the sub emphyteutical deed and insurance;
Promotion;

Sales and marketing;

Fees for external management and branding;

Repairs and maintenance.

Other Current Activities
The Issuer presently has a short term management agreement with the Malta Maritime Authority in relation to @
femporary marina offering about 50 un-serviced berths located in the area of Dock No 1 in Dockyard Creek.

Potential Future Activities

The Issuer intends fo continue with its plan as set out in its 2007 IPO prospectus, namely fo raise additional
finance to permit continued expansion within and outside of Malta. The Issuer presently foresees that investment
opportunities may arise within the existing Grand Harbour Marina and its adjacent areas. These may include:
® Reconfiguration options fo increase the rentable and saleable areas of the Maring;

® Acquisition of marina related real esfate or rights in the vicinity;

® Scquisition or licensing of additional water areas.

The Issuer may also consider investing in other marina investment opportunities within Malta.

The Issuer's relationship with Camper & Nicholsons gives it access fo attractive investment and co-investment
opportunities in international marinas and with it the ability to source, conduct due diligence acquire and
operate such marinas.

For a full description of the use of Bond proceeds see Sectfion 36.

6.1.1 Principal Markets of the Issuer
The Issuer's clients can be divided info three main categories:

® Annual licenses of sail and power yachts of less than 25 meters owned by Maltese citizens and residents.
The lssuer's principal competitors in this category are other existing marinas within Malta which offer a total of
1,225 berths. These marinas presently include:

Msida marina presently being privatised by Government;

Manoel Island Marina:

Portomaso;

Ta' Xbiex;

Gozo.
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Tenders have also recently been issued for additional femporary marinas in Malta, which would also compete
for this category of business and for visiting yachts.

® Visiting sail and power yachts over 25 metres principally foreign owned
Presently only Manoel Island and Ta' Xbiex, in addition to, Grand Harbour Marina, offer significant capacity
for these larger yachts. These yachts also occasionally berth for refuelling only at the Cruise Terminal in Grand

Harbour.

® longferm license holding Sail and Power Yachts over 25 metres principally foreign owned.

Presently the Issuer is not aware of any Maltese marina offering such berths. In this category Grand Harbour
Marina competes with other Mediterranean Superyacht marinas which include those located on the Spanish
East coast and Balearics, the South of France, ltaly, Greece, and Montengro. Cerfain Tunisian marinas also
offer long term berth sales

7 TREND INFORMATION

Sector dynamic - supply demand - more boats than berths.

The underlying dynamic in the marina sector has been characterised for many years as a supply and

demand imbalance in many important markets, between yachts looking for berths and marinas being able to
accommodate them. For instance, ICOMIA® and UCINA* estimate that in ltaly there are four boats per berth,
in France and Spain two boats per berth, and in Greece 17 boats per berth.

Whilst the supply of new marinas has been growing slowly, supply in some mature markets such as the South
of France and the Balearics having minimally grown in the past decade. Production of yachts has, however,
continued year on year with the superyacht sector growing particularly rapidly with the order book rising from
283 yachts to over 1000 in the last 10 years. For comparison, in 1980 the world fleet was estimated at 200
yachts. This has put upward pressure on both berthing rental rates and on berth selling prices. Whilst some
new marina supply has emerged to accommodate the fleet growth, it has predominantly been in less favoured
secondary or pioneering locations.

Effect of the current economic climate

It is recognised that the global economic crisis has strongly affected the delivery of smaller production yachts.
However the global superyacht order book which s‘roo&got over 1,000 yachts at December 2008 will, despite
some possible cancellations, sfill give rise o large numbers of new yachts joining the fleet over the coming

two to three years. Camper & Nicholsons' view, however, is that, as past history has shown and as would be
expected, recovery follows periods of economic downtum, and it expects the same to occur on this occasion.

Malta supply and demand of rental berths

Malta too has shown an imbalance between the supply of rental berths and demand as recognised in recent
studies commissioned by the Malta Maritime Authority’, which estimated that demand for berths exceeded
supply by approximately 50%. This is evidenced by waiting lists for berths at established marinas including
Grand Harbour Marina. The development pattern at Grand Harbour Marina has followed the developments
that have been observed in more mature marina markets, such as the Céte d'Azur in Southern France. Once
the pontoon rental berths had been fully occupied in the 2006,/07 season, a waiting list of prospective berth

3 . . . .
Infernational Council of Marine Industry Associations

“UCINA, the ltalian marine industry association (Unione Nazionale dei Cantieri e delle Industrie Nautiche e Affini)

The information extracted therefrom has been accurately reproduced and, as for as the Issuer is aware and is able to ascerfain from
information published thereby, no facts have been omitied which would render the reproduced information inaccurate or misleading.

* Malta Maritime Authority Developments of Yachting Facilities in Malta, April 2009. The information extracted therefrom has been ac-
curately reproduced and, as far as the Issuer is aware and is able to ascertain from information published thereby, no facts have been
omitted which would render the reproduced information inaccurate or misleading.
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holders emerged and the Issuer has realised price increases at rafes above inflation. These increases have
brought the Marina's tariffs more into line with, although generally still below, comparable fariffs of privately
owned marinas elsewhere in the Mediterranean. Whilst additional berthing capacity may be created within
Malta, infernational competitiveness suggests that it is reasonable to expect that over the medium term prices
may rise af above inflation rates.

Malta supply and demand super-yacht berths

The current g{)bd super-yacht orderﬁook will continue to deliver new superyachts for the next two to three
years even absent new orders. This lag in production gives time for ordering to resume and fo sustain berth
demand in future. Malta superyacht berth licence prices are competitive in price and terms with comparable
marinas’. Malta is affractive for a wide range of reasons, summarised in the section below, particularly to
foreign yacht owners. It is reasonable to assume continued demand for long term superyacht berths at Grand
Harbour Marina.

Malta as a destination and homeport
Malta has a strong seafaring tradition and a community of yachtsmen who will provide a backbone of demand
for Maltese marinas.

For foreign yachtsmen, Malta's strategic location at the middle and crossroads of the Mediterranean continues
fo prove attractive as it did to the navies of the past. For a motor yacht, Gibraltar in the VWest and Turkey in the
East, can be reached within about 2 1/2 days, whilst most of the popular cruising grounds are within even
shorfer reach.

Malta has a good infrastructure to repair and maintain all sizes of yachts which include the facilities at Malta
Superyachts, the Manoel Island Yacht Yard, and the yacht yard at Kalkara, together with the related service
support companies.

Malta’s government has been supportive of the yachting sector over many years and there is a strong favourable
legislative framework for registration and certification, coupled with a sector supportive taxation regime. The
wide use of the English language amongst the Maltese population and a competitive cost of living are also
favourable considerations. Malta'’s culture, historical orcﬁi‘redure, climate, range of entertainment and shops,
cuisine and various marine and other sports have also proved popular with visiting yachts.

For these reasons Malta has proven atiractive as a home port for foreign yacht owners and the factors which
led to this are likely to continue.

There has been no material adverse change in the prospects of the Issuer since the date of its last published
unaudited interim financial statements, that is, 30 June 2009.

® This statement has been on the basis of the information produced by Camper & Nicholsons as the same has been reproduced in
Section 28 of this Prospectus, in particular Table 3 contained therein.
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8 BOARD OF DIRECTORS AND SENIOR MANAGEMENT

The board of directors described in Section 4 hereof manages the Issuer. The board of direcfors is responsible
for the overall management, establishing policy guidelines %r the management thereof, including the
responsibility for the appointment of all executive officers and other key members of management.

8.1  CV of Directors

Lawrence Zammit

lawrence Zammit is a Founding Partner and a Director of MISCO. He also holds a number of directorships

in both private and public companies. At MISCO Lawrence has developed the market research division of

the organisation and also acts as a consultant fo a number of business organisations, both in the private and
public sectors, focussing on strategic issues related to leadership and mor%eﬂng. He is a former Chairman of
the Employment and Training Corporation, Malta International Airport and the Malta Development Corporation,
and is currently Chairman O?Air Malta p.l.c. and Grand Harbour Marina p.l.c..

Nicholas Maris

Nicholas Maris has 38 years of experience in the marine sector, and a 15-year frack record as a marina
investor with experience of financing, developing, managing and investing in marinas and marina projects
globally, including the acquisition and subsequent redevelopment and sale of Gosport Marina Limited in the
United Kingdom and investment in Grand Harbour Marina Limited in Malta.

He joined the Camper & Nicholsons Group as an investor and a non-executive Director in 1981 and since
1983 has held executive positions within the group, including current positions as the Chairman of Camper
& Nicholsons and Chairman of Camper & Nicholsons (Designs) Limited, which owns the rights to the Camper
& Nicholsons trademarks. Mr Maris was also a Director and then Chairman of Camper & Nicholsons Yachts
Limited (yacht builders and naval architects) from 1981 to 1999 and Chairman of Camper & Nicholsons
Infernational Limited yacht brokers, charterers and managers) from 1988 to 1992,

Trevor Ash

Trevor Ash has over 30 years of investment experience. He is a Fellow of the Securities Institute in England

& Wales. He was formerly a Managing Director of Rothschild Asset Management (Cl) Limited (now Insight
Investment Management (Cl) Limited). He is a Director of a number of hedge funds, fund of hedge funds, venture
capifal, derivative and other offshore funds including several managed or advised by Insight, Merrill Lynch and
Thames River Capital. Mr. Ash recently retired as a Director of NM Rothschild & Sons (Cl) Limited, the banking
arm of the Rothschild Group in the Channel Islands. He was a Founding Director of Valletta Fund Management
Limited, the first fund management company to be established in Malta following the infroduction of financial
services regulations in 1995.

Roger Lewis

Roger Lewis was director of Berkeley Group Holdings p.l.c. for over 15 years, the last 8 of which he acted as
Chairman, a position from which he retirefct the end of July 2007. He now acts as a consultant fo the Group
which is the holding company to UK land and property development entities including Berkeley Homes Pl.c.,

St. Georges Pl.c. and St. James Group Limited. Prior to joining the Berkeley Group, Mr. lewis was Group Chief
executive officer of The Crest Nicholson Group Pl.c. from 1983 to 1991, Managing Direcfor of Crest Homes
Limited and Crest Estates Limited and subsequently Chief Executive of Crest Nicho?sons' property division from
1975 0 1983 and Finance Director of Crest Homes Limited from 1973 to 1975. Mr. lewis chaired the marina
division of %rest Nicholson which included 4 marinas and led the development by Berkeley of Gunwhart Quays
in Portsmouth.

John Hignett

John Hignett has over 40 years of experience in investment banking and finance. He has recently refired

as chairman of Schroder Income Growth Fund P.l.c. but remains a non-executive director of The VWorld Trust
Fund. Previous positions include Head of Corporate Finance Division (1980) and Managing Director (1984-
1988) at lazard Brothers & Co. limited, Finance Director of Glaxo Holdings p.l.c. from 1988 to 1994, and
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Non-Executive director of Smiths Group Pl.c. from 1999 to 2003. Furthermore Mr. Hignett served as Director
Ceneral of the Panel on Takeovers and Mergers from 1981 to 1984 and as Director General of the Council for
the Securities Industry in 1983.

8.2 Management Structure

Currently, the Issuer employs sixteen persons and engages the services of an additional 12 persons. The day-
to-day management of the Issuer is enfrusted to Ben Stuart, General Manager, who is also responsible for the
implementation of the strategies and policies adopted by the Board of Directors.

Ben Stuart - General Manager

Ben joined the Issuer on 12 July 2007 as General Manager. Prior to joining GHM, Ben spent 12 years sailing
professionally both on motor boats and sailing yachts, on five of which he held the post of Captain. During
that time he sailed extensively around Europe. Following his sailing career, Ben spent three years working as

a project manager in the yachting industry and oversaw two extensive yacht refits (33 metre and 40 mefre
boats) and also the new-build construction of a semi custom 75 foot catamaran. His responsibilities covered all
staffing, scheduling, ordering, budgeting and operational issues as well as be in liaison with the yard and the
owner.

Immediately prior fo joining the Issuer, Ben was responsible for setting up and administering the Malta Cruise
Network (MCN), a non-profit making organisation aimed at co-ordinating Malta’s approach to the cruise
industry. The MCN founder members were the Malta Maritime Authority, Malta Tourism Authority, Viset and

Malta Infernational Airport and remains the only organisation of its kind within the Cruise Industry.

Camper & Nicholsons - Marina Management
Furthermore, in terms of a marina management agreement entered info on 1 July 2007, the Marina is also
managed by Camper & Nicholsons, details of which contfract can be found in Section 34.2 of this Prospectus.

Under this agreement, the Issuer has full access to all available resources of Camper & Nicholsons which
include sales and marketing, finance, business development, technical, legal, IT, and HR expertise. This
expertise can be applied to the operations at Grand Harbour Marina as well as for other projects inside
and outside of /\/\oﬁo. As can be seen by the organisational chart shown in Section 29.2 of this Prospectus,
the Issuer can draw on a whole host of resources and experts in various fields and, through the Marina
management agreement, is also positively associated with the Camper & Nicholsons brand.

8.3  Audit Committee Practices

The Audit Committee’s primary obijective is to assist the Board in fulfilling its oversight responsibilities over
the financial reporting processes, }inoncio| policies, related party fransactions, risk management and internal
confrol structure. The Audit Committee reports directly to the Board of Directors. The Committee is at all times
accountable fo the Board and through its Chairman, reports to the Board on a regular basis. The Committee
makes recommendations to the Directors where in its view cerfain improvements or changes are required.

8.4  Major Shareholders

The majority of the issued share capital of the Issuer is held by Camper & Nicholsons Marina Investments
Limited. In terms of the Articles of Association of the Issuer, a direcfor who is in any way, whether directly or
indirectly, inferested in a contract or proposed contract or in any transaction or arrangement (whether or not
constituting a contract) with the Issuer, is required to declare the nature of his inferest. In addition, Arficle 68.2
prohibits a Direcfor from voting on any confract or arrangement or other proposal in which he has a material
and personal interest. The Issuer, however, discloses that the said prohibition does not apply in respect of any
direcfors appointed to the board of the Issuer by Nicholas Maris on any matter relating to the implementation
and renewal of the marina management agreement with Camper & Nicholsons. Since the adoption of such
Articles, Mr Nicholas Maris does not, directly, own any shares in the Issuer. The presence of an audit committee
and a number of provisions contained in the Listing Rules issued by the Listing Authority aims to minimise the
possibility of any abuse of control by the major shareholder.

Grand Harbour Marina p.l.c. Prospectus



PART A - SUMMARY

8.5 Conflict of Interest
Nicholas Maris, Trevor Ash, John Hignett and Roger Llewis, all Directors of the Issuer, are also Directors of

CNM, the maijority shareholder of the Issuer.

Furthermore, Nicholas Maris is also a Director of Camper & Nicholsons Marinas Limited (defined in this
Prospectus as Camper & Nicholsons).

The audit committee of the Issuer has the task of ensuring that any potential conflicts of inferest that may arise
aft any moment, pursuant to these different roles held by Directors, are handled according to law. To the extent
known or potentially known fo the Issuer as at the date of the Prospectus, there are no other potential conflicts
of inferest between any duties of the Directors of the Issuer and their private inferests and/or their other duties
which require disclosure in ferms of law.

9 ORGANISATIONAL STRUCTURE
The lssuer forms part of a group of companies, the parent company of which is CNMI. The following chart
describes the position of the Issuer within the said group of companies: -

CAMPER AND NICHOLSONS MARINA INVESTMENT LIMITED

45% 99.9% 79.2% 99.9% 99.9%
IC CESME CAMPER & CAMPER & MARINA
MARINA, YATIRIM, NICHOLSONS GRAND HARBOUR NICHOLSONS MANAGEMENT
TURIZM VE MARINA MARINA p.l.c. MARINAS (MALTA) INTERNATIONAL
ISLETMELERI AS HOLDINGS LIMITED LIMITED LIMITED
100% 100% 100%
\ \ \
CAMPER & CAMPER & CAMPER &
NICHOLSONS NICHOLSONS NICHOLSONS
MARINAS MARINAS CARIBBEAN
INVESTMENTS LTD  INTERNATIONAL LTD HOLDINGS LIMITED
\ \ |
100% 100% 100%
\ \ \
CAMPER & CAMPER &
NICHOLSONS N&ﬁ’gﬁ%ﬁs NICHOLSONS
MARINAS LTD GRENADA

GRENADA LTD SERVICES LTD

The corporate information on each of the above described companies can be seen in Section 26 of the
Prospectus.
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9.1 Dependence on entities within the group

Camper & Nicholsons (the defined term for Camper & Nicholsons Marinas Limited) is the marina consultant
and marina manager for the Issuer and the exclusive sales agent for longferm berth licences. Although, the
Issuer can generate sales from sources other than Camper & Nicholsons, it relies heavily on the sales generated
by, and the know-how of, Camper & Nicholsons. The Issuer also depends on Camper & Nicholsons” ability

fo identify, analyse, invest in projects, operate and dispose of projects and secure finance for those projects
that meet the Issuer’s investment criteria. Failure by Camper & NicLo|sons fo find projects meeting the Issuer’s
investment objectfives and to manage investments effectively could have a material adverse effect on the Issuer’s
business, financial condition and results of operations. The contract with Camper & Nicholsons and the Issuer
(as described in Section 34.2) is due fo expire in June 2010. Whilst the Issuer is confident that the said contract
shall be renewed, it cannot guarantee that it is able to keep the existing relationship or replace it with other
relationships on similar ferms.

10 HISTORICAL INFORMATION

The historical financial information of the issuer for the financial years ended 31 December 2007 and 31
December 2008, as audited by KPMG, are set out in the financial statements of the Issuer. Such audited
financial statements are available for viewing at the registered office of the Issuer.

On 28 August 2009, the Issuer announced its unaudited interim financial results [vide Section 5 of this
Prospectus). The said interim financial results have not been audited or reviewed by the Issuer’s independent
auditors and are available for viewing at the registered office of the Issuer.

11 SIGNIFICANT CHANGE IN THE ISSUER’S FINANCIAL OR TRADING POSITION
There were no significant changes fo the financial or frading position of the Issuer since the end of the financial
period fo which T?we last interim unaudited halfyearly financial statements relate (that is, 30 June 2009).

12 ADDITIONAL INFORMATION

12.1 Issued Share Capital

The authorised share capital and issued share capital of the Issuer is two million three hundred and twenty nine
thousand three hundred and seventy euro (€2,329,370) divided into ten million ordinary shares of a nominal
value of €0.232937 per share. All of the issued shares of the Issuer form part of one class of ordinary shares in
the Issuer, which shares are listed on the MSE. The issued share capital is subscribed as follows: -

Camper & Nicholsons Marina Investments Limited holds 7,917,209 shares (79.17%).
The General Public holds, in aggregate, 2,082,791 (20.83%).

12.2 Objects

The principal objects of the Issuer are;
a) to carry out the construction, development, operations and management of marinas; and

b] to provide all relative services, ancillary to marina related activities including, but not limited to, the berthing,
mooring and anchoring of craft, the brokerage of new and used crafs, the operation of sea school or similar
fraining facility, the storage of yacht and other crafts, including related marine equipment ashore, the operation
of a capitainerie and yacht club, the raising, slipping and launching of craft, the sale of fuels and lubricants,
and the holding of yachting, boating and shipping exhibitions and events, and the repair, refit and servicing of
craft and equipment.

The objects and powers of the Issuer can be found under the section 'ObLec‘rs' in the memorandum of

association, copies of which are available for viewing for the lifetime of the Issuer af the Registry of Companies
in Malta.
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13 MATERIAL CONTRACTS

13.1 Deed of Emphyteusis and Sub-Emphyteusis

On 2 June 1999, the Government of Malta entered into a deed of emphyteusis with Port Cottonera Lid,
Cottonera Waterfront Group p.l.c., Malta Maritime Authorig and the National Tourism Organisation of Malta
(now the Malta Tourism Authority). By virtue of the said deed, the Government of Malta granted various portions
of immovable property situated af Birgu. Pursuant fo the same, the Malta Maritime Authority also granted to
Cottonera Waterfront Group p.l.c., the exclusive right fo construct and insfall, own, operate, develop, control
and promote a yacht marina in the sea area in the Dockyard Creek, limits of Senglea, Cospicua and Birgu,
including amongst others, the right to grant mooring and berthing rights to third parties under such terms and
conditions as it deems fit. The said exclusive right was granted subject to certain terms and conditions, namely,
that one hundred and fifty {150) spaces, or such larger amount as agreed between the parties, must be made
available for free to "frejgatini’.

On 4 September 2001, a deed of sub-emphyteusis was entered into between the Issuer and Cotfonera
Waterfront Group p.l.c. whereby all marina related rights granted to the Cottonera VWaterfront Group p.l.c.

in the previously mentioned deed, were transferred to the Issuer, subject to the terms and conditions contained
therein. The term of sub-emphyteusis is for a period of ninety nine (99) years commencing on the 2 June 1999.

13.2 Marina Management Agreement

On 1 July 2007, the Issuer entered info an exclusive marina management agreement with Camper &
Nicholsons for a period of three years. The said agreement shall continue in force thereafter unless and until
ferminated by either party by giving not less than six {6) months prior written notice. The agreement of the 1 July
2007 replaced the marina management agreement entered into between the same parties on 1 April 2004.

In terms of the said agreement, Camper & Nicholsons agreed to provide recruitment services, project services,
commissioning, operational services, sales and marketing, berth sales, branding and auditing, subject to the
ferms and conditions contfained therein. Camper & Nicholsons also granted the Issuer the licence to use the
Camper & Nicholsons brand name and the right to associate Camper & Nicholsons Marinas Limited in the
Issuer's advertising material.

It is the present infention of both the Issuer and Camper & Nicholsons to continue working together and renew
the agreement in July 2010.

13.3 Development and Operations Agreement

On 30 June 2000, Cottonera Waterfront Group p.l.c. and Camper & Nicholsons Marinas Limited, entered
info a development and operations agreement whereby Camper & Nicholsons Marinas Limited was appointed
fo develop, construct and install, own, operate, manage, control and promote the yacht marina and ancillary
facilities. Coftonera Waterfront Group p.l.c. undertook to transfer the required property by way of sub-
emphyteusis (which deed was subsequently published and the sub-emphyteutical granted to the Issuer on 4
September 2001 — vide Section 13.1 above). Camper & Nicholsons subsequently substituted the Issuer with
their rights under this agreement. The term of the said agreement is stated to be the unexpired ferm of the
emphyteutical deed described in Section 13.1 above. In consideration of the functions, powers and rights
granted to the Issuer, the Issuer was required o pay to Cottonera Waterfront Group p.l.c. a fee equivo?em fo
fen per cent of the Issuer's annual turnover, subject fo the ferms and conditions contained therein. The agreement
may be dissolved if the Issue is in default of two yearly required payments and remains in default 15 days from
receipt of a judicial letter fo that effect.
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14 EXPERT STATEMENTS

The lIssuer commissioned CB Richard Ellis Limited to issue a valuation report of the Grand Harbour Marina.

The following are the details of the said valuers: -

Name: CB Richard Ellis Limited

Business address: St Martin's Court,
10, Paternoster Row,
london EC4AM 7HP,
United Kingdom

Qualifications: David Batchelor MRICS and Kenelm Cornwall-legh MRICS, on behalf of CB Richard Ellis
Limited, are qualified o prepare valuations in accordance with The RICS Valuation
Standards, Sixth Edition and are both Chartered Surveyors.

CB Richard Ellis Limited has given (and has not withdrawn) its consent for the publication of the valuation in the
form and context in which it is included in this Prospectus. The said valuation is annexed to this Prospectus in

Annex 4.

The effective date of the valuation contained in the said report is 31 December 2009. There can be no
assurance that the value of the Marina would remain unchanged after the 31 December 2009.

15 REASONS FOR THE ISSUE AND USE OF PROCEEDS

The lIssuer's infenfions are presently fo use the nef proceeds of the Bond Issue amounting to approximately

€9,550,000, or approximately €11,550,000 in the event of the exercise of the Overallotment Option:

| in priority to ii) and iii) below, to exercise the Issuer’s option to prepay its current loan facility of €3.8 million
with HSBC Bank Malta p.l.c.:

i) for further waterside and landside investments within the Marina itself and within Malta: and

iii) potentially to co-invest with Camper & Nicholsons in existing and new investment marinas outside of Malta
with a focus on the Mediterranean.

For further details on the use of Bond proceeds, see Section 36 of this Prospectus.

16 EXPENSES

Professional fees, and costs related to publicity, advertising, printing, listing, registration, sponsor, management,
registrar fees, selling commission, and other miscellaneous expenses in connection with this Bond Issue are
estimated not to exceed €450,000. There is no particular order of priority with respect to such expenses.
Accordingly, the net amount of proceeds from the Bond Issue is estimated to be €9,550,000 or, in the case of
the exercise of the overallotment option, €11,550,000.

The overall amount of the placing commission payable to Financial Infermediaries entering into condifional
placement agreements in terms of Section 40.12 of this Prospectus will not exceed €60,000.
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17 ISSUE STATISTICS
Amount:
Over-allotment Option:

Form:

Denomination:
Underwriting:
ISIN:

Minimum amount
per subscription:
Redemption Date:

Early Redemption Dates:
Bond Issue Price:

Status of the Bonds:
Listing:

Issue Period:

Interest:

Interest Payment Date(s):

Redemption Value:
Governing Law of Bonds:

Jurisdiction:

€10,000,000 subject to the Over-Allotment Option described below;

At the sole and absolute discretion of the Issuer, additional Bonds not exceeding
an oggre%o‘re of €2,000,000 may be issued at the Bond Issue Price in the event
of over-subscription:

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;

Euro (€);

The Bonds are not underwritten

MTO000321217;

Minimum of €2,000 and multiples of €100 thereafter;

25 February 2020 unless otherwise redeemed on any of the Early Redemption
Date;

Any day falling between and including the 25 February 2017 and the 25
February 2020;

At par (€100 per Bond);

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

Application has been made fo the Listing Authority for the admissibility of the
Bonds fo listing and fo the Malta Stock Exchange for the Bonds to be listed and
traded on its Official List:

The period between 11 February 2010 to 15 February 2010 (or such earlier
date as may be determined by the Issuer in the event of oversubscription) during
which the Bonds are on offer;

/% per annum;

Semi-annually on the 25 February and 25 August of each year as from 25 August
2010;

At par (€100 per Bond);

|The Bonds are governed by and shall be construed in accordance with Maltese
aw;

The Maltese Courts shall have exclusive jurisdiction to seftle any disputes that may
arise ouf of or in connectfion with the Bonds.

18 EXPECTED TIMETABLE OF BOND ISSUE

Issuance of Formal Notice
Application Forms available
Pre-Placement Date
Preferred Applicants’ Date
Opening OF

Closing of Subscription Lists

Announcement of Basis of Acceptance
Commencement of Inferest on the Bonds
Expected Dispatch of Allotment Advices and Refunds of Unallocated Monies 1

Subscription Lists

25 January 201
25 January 201
8 February 201
8 February 201
11 February 201
15 February 201
22 February 201
22 February 201

March = 201

QOO0 OOOOO

The lssuer reserves the right to close the Bond Issue before 15 February 2010 in the event of oversubscription,
in which case, the remaining events set out above shall be anticipated in the same chronological order in such
a way as fo retain the same number of Business Days between the said events.

Grand Harbour Marina p.l.c. Prospectus



PART A - SUMMARY

19 DETAILS OF THE BOND ISSUE

19.1  Admission to Trading

19.1.1 The Listing Authority has authorised the Bonds as admissible to Listing pursuant to the Listing Rules by
virtue of a lefter dated 18 January 2010.

19.1.2 Application has been made fo the Malta Stock Exchange for the Bonds being issued pursuant fo this
Prospectus fo be listed and traded on the Official List o?‘rhe Malta Stock Exchange.

19.1.3 The Bonds are expected to be admitted to the Malta Stock Exchange with effect from 8 March 2010

and trading is expected to commence on @ March 2010.

19.2  Conditionality

The issue and allotment of the Bonds is conditional upon the Bonds being admitted to the Official List of the
MSE. In the event that the Bonds are not admitted fo the Official List of the MSE, the Application monies will
be refurned by the Issuer without interest by direct credit into the Applicant’s bank account as indicated by the
Applicant on the Application Form.

The lssuer has not esfablished an aggregate minimum subscription level for the Bond Issue. Accordingly, in the
event that the Bond Issue is not fully subscribed, but provided that the Bonds are listed on the Official List of the
Malta Stock Exchange, the subscribed portion of the Bonds shall be allocated to the respective Applicants in
accordance with the terms of this Prospectus.

19.3  Plan of Distribution and Allotment

19.3.1 During the Issue Period, Applications for subscription to the Bonds may be made through the Sponsor or
any of the Financial Infermediaries. The Bonds are open for subscription to all categories of investors.

19.3.2 lItis expected that an allotment advice to Applicants will be dispatched within five Business Days of the
announcement of the allocation policy. Dealings in the Bonds may not commence prior to the said
nofification. The registration advice and other documents and any monies refurnable to Applicants
may be retained pending clearance of the remittance and any verification of identity as required by the
Prevention of Money Laundering Act, Cap 373 of the laws o?//\/\oho (and regulations made
thereunder]. Such monies will not bear interest while retained as aforesaid.

19.4  Placing Arrangements prior to the Issue Period
Prior to the Issue Period, the Bonds shall be available for subscription in two tranches: -

a) By Financial Intermediaries for the account of their clients other than Preferred Applicants during the
Pre-Placement Date pursuant fo, inter alia, the provisions of Section 19.4.1 hereunder;

b] By Preferred Applicants through Financial Infermediaries pursuant fo, inter alia, the provisions of 19.4.2
hereunder.

19.4.1 Pre-Placement Date

The Issuer intends fo enter info conditional placement agreements with Financial Intermediaries (the “Placement
Agreements”) prior fo the commencement of the Issue Period up to an amount not exceeding 41.66% of the
maximum combined aggregate amount of Bonds being issued (including the over-allotment option), that s,
€5,000,000, the “Placed Portion”, with respect fo the subscription O?Bonds by Financial Intermediaries for
the benefit of their clients other than Preferred Applicants.

Upon completion and submission of the Placement Agreements, the Issuer will be conditionally bound to issue,
and each Financial Intermediary will bind ifself to subscribe fo, a number of Bonds, subject fo the Bonds being
admitted to the Official List of the Malta Stock Exchange. Each Placement Agreement will become binding

on both the Issuer and the Financial Intermediaries upon delivery, subject to the Issuer having received all
subscription proceeds in cleared funds on delivery of the Placement Agreement.

Financial Intermediaries may submit the completed Placement Agreements together with subscription proceeds in
cleared funds on the 8 February 2010, the “Pre-Placement Date”.
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The minimum subscription amount for each application lodged with Financial Intfermediaries on the Pre-
Placement Date shall be €10,000 and applications in a single name for a lesser amount shall not be eligible
for the Placed Portion and shall be disregarded unless such applications for less than €10,000 shall have
resulted from scaling down on account of oversubscription. Each Financial Infermediary shall be required to
apply for, in aggregate, a minimum of €200,000 in value for Bonds on the Pre-Placement Date.

19.4.2 Preferred Applicants

The lssuer has reserved 8.33% of the maximum combined aggregate amount of Bonds being issued (including
the over-allotment option), that is, €1,000,000 for subscription by Preferred Applicants, the “Preferred
Portion”. Such Prefirred Applicants shall receive a pre-printed application form by mail directly from the Issuer
and shall be required to submit same fo Financial Intermediaries together with cleared funds on the 8 February

2010, the “Preferred Applicants’ Date” .

Each C(Jf lication submitted by a Preferred Applicant shall be accompanied by the subscription proceeds in
cleared funds, corresponding to the Bond Issue Price, on the day of submission of the relevant application.

The minimum investment amount for Preferred Applicants shall be €2,000 in value of Bonds.

All such applications must be received on the Preferred Applicants’ Date in order for Preferred Applicants fo
benefit from the preferential allotment afforded thereto.

19.4.3 Treatment of Placed Portion and Preferred Portion
The Placed Portion and the Preferred Portion shall be subject to the following limits: -

(i) The Financial Infermediaries for the benefit of their clients other than Preferred Applicants shall be
entitled fo subscribe to up fo a maximum aggregate amount of €5,000,000 pursuant fo the Placement
Agreements.

(i) The Preferred Applicants shall be entitled to apply, through Financial Intermediaries, for up to a
maximum aggregate amount of €1,000,000.

The above shall be subject to the following: -

(@) Any amount not taken up by the Financial Infermediaries for the benefit of their clients other than
Preferred Applicants under (i) above shall be available for subscription by Preferred Applicants, subject
to a combined limit of €6,000,000. Any excess remaining thereafter shall automatically participate
during the Issue Period pari passu with other applicants; and

(b)  Any amount not taken up by Preferred Applicants under (i) above shall be available to Financial
Infermediaries for the benefit of their clients other than Preferred Applicants during the Pre-Placement
Date, subject to a combined limit of €6,000,000. Any excess remaining thereafter shall, unless a
refund is requested by a Financial Infermediary, automatically participate during the Issue Period pari
passu with other oppﬁconts.

If on opening of the conditional placement agreements after 10.00 hours on the 8 February 2010, it results
that any part of the Placed Portion and/or the Preferred Portion has been oversubscribed then the Issuer shall
defermine the basis of acceptance of subscription agreements and the allocation policy to be adopted.

19.5  Public Offer
The balance of the Bonds not subscribed fo during the Pre-Placement Date and the Preferred Applicants’ Date
shall be offered and issued to the general public during the Issue Period af the Bond Issue Price.

Preferred Applicants are af liberty to apply for Bonds during the Issue Period, ot which stage, no preference
shall be afforded to their application.
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20 TAXATION

20.1  General

Investors and prospective invesfors are urged to seek professional advice as regards both Maltese and any
foreign tax legislation which may be opp?icobb fo 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 Bondholders in so far as taxation in Malta is
concerned. This information does not constitute legal or tax advice and does not purport fo be exhaustive.

The information below is based on an inferprefation of tax law and practice relative to the applicable
legislation, as known to the Issuer at the date of the Prospectus, in respect of a subject on which no official
guidelines exist. Investors are reminded that tax law and practice and their inferpretation as well as the levels of
tax on the subject matter referred fo in the preceding paragraph, may change from time fo fime.

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.

20.2  Malta tax on Interest

Since interest is payable in respect of a Bond which is the subject of a public issue, 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, Laws of Malta), interest shall be paid to such person net of a final
withholding tax, currently af the rafe of 15% of the gross amount of the interest, pursuant fo article 33 of the
Income Tax Act. Bondholders who do not fall within the definition of a “recipient” do not qualify for the said rate
and should seek advice on the taxation of such income as special rules may apply.

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

In the case of a valid election made by an eligible Bondholder resident in Malta to receive the inferest due
without the deduction of final tax, inferest will %e paid gross and such person will be obliged to declare the
interest so received in his income tax return and be subject to tax on it at the standard rates applicable to that
person at that time. Additionally in this latter case the Issuer will advise the Inland Revenue on an annual basis
in respect of all inferest paid gross and of the identity of all such recipients unless the beneficiary does not
quo|i£ as a "recipient” in ferms of arficle 41(c) of the Income Tax Act. Any such election made by a resident
Bondholder at the time of subscription may be subsequently changed by giving nofice in writing to the Issuer.
Such election or revocation will be effective within the fime limit sef out in the Income Tax Act.

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

20.3 European Union Savings Directive

Non-residents of Malta should note that payment of interest to individuals and certain residual enfities residin

in another EU Member State is reported on an annual basis fo the Malta Commissioner of Inland Revenue who
will in turn exchange the information with the competent tax authority of the Member State where the recipient of
interest is resident.

This exchange of information takes place in terms of the EU Savings Directive 2003,/48/EC.

20.4  Malta capital gains on transfer of the Bonds

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

20.5 Duty on documents and transfers

In terms of article 50 of the Financial Markets Act, (Cap 345, Laws of Malta) as the Bonds constitute financial
instruments of a company quoted on a regulated market, as is the MSE, redemptions and transfers of the Bonds
are exempt from Maltese duty.

INVESTORS AND PROSPECTIVE INVESTORS ARE URGED TO SEEK PROFESSIONAL ADVICE

AS REGARDS BOTH MALTESE AND ANY FOREIGN TAX LEGISLATION APPLICABLE TO THE
ACQUISITION, HOLDING AND 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 BONDS 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.
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21 RISK FACTORS - ISSUER

One should carefully consider the following matters, as well as the other information contained in

this Prospectus, before making any investment decision with respect to the Issuer. If any of the risks
described were to materialise, they could have a serious effect on the Issuer’s financial results, trading
prospects and the ability of the Issuer to fulfil its obligations under the securities to be issued.

21.1 General Risks

21.1.1  Forward Looking Statements

This Prospectus contains “forward looking statements” which include, among others, statements
concerning matters that are not historical facts and which may involve projections of future
circumstances. These forward looking statements are subject to a number of risks, uncertainties

and assumptions and important factors that could cause actual risks to differ materially from the
expectations of the Issuer’s Directors. No assurance is given that the future results or expectations will
be achieved.

21.1.2  General External Factors

The Issuer is subject to certain risks both common to the marina industry and to the economy in
general, certain of which are beyond its control, including but not limited to changes in interest rates,
inflation, by conditions and pricing within the markets in which it operates and may, in the future
operate, and the financial condition of the Issuer’s current and potential customers. The returns, the
Issuer’s income and capital value and the value of its investments within individual countries ma

be materially adversely affected by the political, social and economic climate in such country. The
financial performance of the Issuer may be negatively affected by such external factors.

21.1.3  Global Financial and Economic Crisis

Since mid-2007, extreme volatility and disruption in global capital and credit markets has had, and
continues to have, an impact on the performance of the economy worldwide. The sharp global
reduction in business activity, exchange rate fluctuations, the general uncertainty and consumer
confidence and decreasing disposable income may have a material adverse effect on the Issuer’s
performance.

21.1.4 Controlling Person Liability

The Issuer may, in the future, have controlling interests in certain investments through special purpose
companies or other entities or may own such investments directly. In certain jurisdictions, failure to
supervise manqiement, violation of government regulations or the characteristics of limited liability of
business ownership being ignored, may result in the Issuer suffering a significant loss.

21.1.5 Counterparty Risk

The Issuer may enter into transactions which would expose the Issuer to the credit risk of its
counterparties and their ability to satisfy the terms of such contract. In the event of a bankruptcy or
insolvency of such counterparty, the Issuer could experience significant losses.

21.1.6 Interest Rate Risk

An increase in interest rates on the Issuer’s existing or future borrowings may increase the costs of the
Issuer’s borrowings and may have an adverse effect on the profitability of the Issuer and the market
price of the Bonds.

21.1.7 Uninsured Losses

The Issuer will aim to ensure that all of its property assets are adequately insured. However, changes
in the cost or availability of insurance or acts of God could expose the Issuer to uninsured losses
which may result in the value of the Issuer’s property assets being reduced by the amount of that
uninsured loss.
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21.1.8 Currency Risk

The Issuer may make investments in currencies other than Euros, the base currency of the Issuer.

Changes in rates of exchange may have an adverse effect on the value, price or income of such
investments from year to year to the extent that the Issuer does not hedge against such exchange
movements.

21.1.9 Key Personnel

The Issuer believes that its growth is partially attributable to the efforts and abilities of the members
of its senior management and other key personnel. If one or more of the members of the team were
unable or unwilling to continue in their present position, the Issuer might not be able to replace them
within the short term, which could have a material adverse effect on the Issuer’s business, financial
condition and/or results of operations.

21.2 Risks relating to the Issuer’s Business

21.2.1 Licensing of Super-yacht Berths

The Issuer is exposed to the risks associated with the trends and future outlook of the super-yacht
industry as a w‘:o|e. The financial performance of the Issuer significantly depends on the va{ue, timing,
and number and extent of long-term berth licence sales of its super-yacﬁlt berths. This could therefore
impact the Issuer’s ability to settle or refinance its Bond obligations.

21.2.2 Relationship with Camper & Nicholsons

Camper & Nicholsons is the marina consultant and marina manager for the Issuer and the exclusive
sales agent for long-term berth licences. Although the Issuer can generate sales from sources other
than Camper & Nicholsons, it relies heavily on the sales generated by, and the know-how of, Camper
& Nicholsons. The Issuer also depends on Camper & Nicholsons’ ability to identify, analyse, invest in
projects, operate and dispose of projects and secure finance for those projects that meet the Issuer’s
investment criteria. Failure by Camper & Nicholsons to find projects meeting the Issuer’s investment
objectives and to manage investments effectively could have a material adverse effect on the Issuer’s
business, financial condition and results of operations. The contract with Camper & Nicholsons and
the Issuer (as described in Section 34.2) is due to expire in June 2010. Whilst the Issuer is confident
that the said contract shall be renewed, there can be no guarantee that it will be renewed, and if
renewed, on the same terms and conditions.

21.2.3 Investment Objectives

There can be no guarantee that the investment objectives of the Issuer will be met. Meeting its
objectives is a target but the existence of such objectives should not be considered as an assurance or
guarantee that they can, or will, be met by the Issuer. The ability of the Issuer to implement its strategy
going forward in an effective and efficient manner may be limited by its ability to source appropriate
investments in which to invest, inside and outside of Malta. The Issuer does not have a history oF
investments outside of the Marina. The assets in which the Issuer invests may not reach occupancy
Iﬁvels or pricing as intended in a timely fashion or at all which may impact adversely on the returns to
the Issuer.

21.2.4 Concession, Lease or Build-Operate-Transfer L”BOT") risks

The Issuer may hold investments in its portfolio under the terms of lease agreements, BOT Agreements
or like concessions. Such leases, BOT Agreements or concessions may contain terms and conditions
which, if breached, may expose the Issuer to the cost of damages and/or termination of the
concession without compensation.
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21.2.5 Impact of Law and Governmental Regulation

The Issuer, and developers with whom the Issuer deals, will need to comply with the laws and
regulations, whether in Malta or in other jurisdictions, relating to environment, planning, land use and
development standards which may be subject to change. The institution and entorcement of such laws
and regulations could have the eﬁlect of exposing the Issuer to high level of liability, increasing the
expense and lowering the income or rate of return from, as well as adversely affecting the va?ue of,
the Issuer’s investments. New laws may be introduced, which may be retrospective and could affect
environmental, planning, land use and development regulations.

21.2.6 Nature of the Issuer’s Investments

Investments in marinas and marina related real estate may be relatively illiquid. The Issuer will be
subject to the general risks incidental to the ownership and operation of marinas and marina related
real estate, incﬁuding those associated with the general economic climate and local marina and
marina related real estate conditions, the level of the supply of or demand for marinas in an areaq,
various uninsurable and insurable risks - for which the Issuer may not be adequately insured and
which can be material. The marketability and value of investments held by the Issuer will, therefore,
depend on many factors beyond the control of the Issuer and there is no assurance that there will be
either a ready market for any investments or that such investments will be sold at a profit or will yield
positive cash flow.

21.2.7 Development Risk

The Issuer may be subject to risks associated with the development of marinas and marina related real
estate, including the risk relating to project financing, planning permits, delays, cost over-run, legal
disputes such as title dispute and counterparty risk.

21.2.8 Valuation Risk

Valuations of marinas and marina related real estate may be complex as there may be no liquid
market or pricing mechanisms. As a result, valuations could be subject to uncertainty. There is no
assurance that the estimates resulting from the valuation process will reflect the actual sales price even
where such sales occur shortly after the date of the valuation.

21.2.9 Concentration Risk

The Issuer expects to participate in a limited number of investments and, as a consequence, the
aggregate return of the Issuer may be substantially adversely affected by the unfavourable
performance of even a single investment. As at the date of this Prospectus, the only investment held by
the Issuer is the Marina. Bondholders have no assurance as to the degree of diversification, if at all,
in the Issuer’s investments, either by geographic region or asset type.

21.2.10 Competition

The Issuer may be subject to competition, both in Malta and elsewhere. Competition and changes in
economic anJmarket conditions could adversely affect the Issuer’s business and operating results. The
relevant authorities may create additional marina capacity and international competition may affect
the Issuer’s performance. Some of the Issuer’s competitors may have greater resources and the Issuer
may not be able to compete successfully for investments. Furthermore, competition for investments
may lead to the price of such investments increasing, which may limit the Issuer’s ability to generate its
desired returns.

21.2.11 Joint Arrangement Risk

The Issuer’s investments may be held through joint arrangements with third parties, meaning that the
ownership and control of such assets is shared with such third parties. As a result, certain decisions
relating to the assets and operation, including the making of distributions and right to dispose of
investments, may depend upon the consent or approval of such third parties. Disputes may arise
between the Issuer and third party partners which could mean that the Issuer may not be able to
manage or deal with a particular investment in the way it would wish and this may adversely affect
the Issuer’s results of operations.
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21.3 Risks relating to the Bonds

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

21.3.2 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 whicﬁ 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
qssulll'ance that an investor will be able to sell the Bonds at or above the Bond Issue Price or
at all.

21.3.3 ltis possible that the Issuer’s results of operations or its business outlook may fall short of
expectations, in which case the price of the Bonds could be negatively affected.

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

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

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

21.3.7 The Bonds constitute the general, direct, unconditional, and unsecured obligations of the
Issuer and shall at all times rank pari passu, without any priority or preference among
themselves and with other unsecured debt, if any. Furthermore, subject to the negative
pledge clause (Section 38.8), 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.

21.3.8 The Issuer has the option to redeem the Bonds in whole or in part on any of the Early
Redemption Dates (in accordance with the provisions of Section 38.2), together with any
accrued and unpaid interest until the time of redemption. This optional redemption feature
may condition the market value of the Bonds.

21.3.9 In the event that the Issuer wishes to amend any of the Terms and Conditions of Issue of
the Bond it shall call a meeting of Bondholders in accordance with the provisions of 38.14.
These provisions permit defined majorities to bind all Bondholders including Bondholders
who did not attend and vote at the relevant meeting and Bondholders who voted in a
manner contrary to the majority.

21.3.10 The terms and conditions of this Bond Issue are based on Maltese law in effect as at the date
of this Prospectus. No assurance can be given as to the impact of any possible judicial
decision or change in Maltese law or administrative practice after the date of this Prospectus.

21.3.11 An investment in the Bonds may not be suitable for all recipients of this Prospectus and

investors are advised to consult their advisors as to the suitability or otherwise of the Bonds
before investing.

Grand Harbour Marina p.l.c. Prospectus



PART C - INFORMATION ABOUT THE ISSUER

22 IDENTITY OF DIRECTORS, SENIOR MANAGEMENT, ADVISORS AND AUDITORS

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

22.1 Directors of the Issuer
Lawrence Zammit Chairman
Nicholas Maris  Director

Trevor Ash Director
Roger Lewis Director
John Hignett Director

THE DIRECTORS OF THE ISSUER ARE THE PERSONS RESPONSIBLE FOR THE INFORMATION
CONTAINED IN THIS PROSPECTUS. TO THE BEST OF THEIR KNOWLEDGE AND BELIEF (AFTER
HAVING TAKEN REASONABLE CARE TO ENSURE SUCH IS THE CASE), THE INFORMATION
CONTAINED IN THIS PROSPECTUS IS IN ACCORDANCE WITH THE FACTS AND DOES NOT OMIT
ANYTHING LIKELY TO AFFECT THE IMPORT OF SUCH INFORMATION. THE DIRECTORS ACCEPT
RESPONSIBILITY ACCORDINGLY.

The persons listed under the sub-heading “Advisors” have advised and assisted the Directors in the draffing and
compilation of the Prospectus.

22.2 Senior Management

The General Manager of the Issuer, a post which is currently occupied by Mr Ben Stuart, is responsible for the
overall implementation of the sirategies of the Board of Directors. In addition, the management of the Grand
Harbour Marina is enfrusted to Camper & Nicholsons pursuant fo a marina service agreement dated 1 July
2007, details of which agreement are contained in Section 34.2. Further details on ﬁwe senior management
of the Issuer including the organisational structure of Camper & Nicholsons pursuant to which the Marina is
managed and operated are contained in Section 29.2.

22.3 Adpvisors
Legal Counsel to the Bond Issue

Name: Canmilleri Preziosi

Address: level 3, Valletta Buildings, South Street, Valletta VIT 1103 Malta
Legal Counsel to the Issuer

Name: Guide de Marco & Associates

Address: 9, Brittania House, level 2, Old Bakery Street, Valletta VLT 1450 Malio
Sponsor

Name: Rizzo Farrugia & Co. (Stockbrokers) lid

Address: Airways House, Third Floor, High Street, Sliema SIM 1549 Malta
Manager & Registrar

Name: HSBC Bank Malta p.l.c.

Address: 233, Republic Street, Valletta, VLT 1116 Malta

Financial Advisors

Name: Finco Treasury Management Limited

Address: level 5, the Mall Complex The Mall, Floriana FRN1470 Malta
22.4 Auditors

Name: KPMG

Address: Porfico Building, Marina Street, Pieta, PTA 9044 - Malta

The annual statutory financial statements of the Issuer for the financial year ended 31 December 2007 and
31 December 2008 have been audited by KPMG. KPMG is a firm of Certified Public Accountants holding a
Practicing Certificate fo act as auditors in terms of the Accountancy Profession Act, 1979 (Cap. 281, Laws of

Malta).
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23 SELECTED FINANCIAL INFORMATION

Extracts from the audited financial statements of the Issuer for the two financial years ended 31 December 2007
and 2008 and from the infterim unaudited halfyearly financial statements for the period from 1 January 2009 to
30 June 2009, are set out below.

Condensed Statement of Comprehensive Income

1 Jan 2008 1 Jan 2007 1 Jan 2009 1 Jan 2008
to 31 Dec 2008 to 31 Dec 2007 | to 30 Jun 2009 to 30 Jun 2008
(6 months) (6 months)
€'000 €000 €000 €'000
Revenue 2,497 11,177 Q26 1,080
Personnel expenses (307) (213) (1571) (142)
Directors’ emoluments (44) (138) (22) (23)
Depreciation expense (335) (285) (168) (142)
Other operating expenses (2,053) (3,501) (703) (892)
Results from operating activities (242) 7,040 (118) (119)
Finance income 140 23 13 83
Finance expenses (297) (483) (154) (127)
Net finance costs (157) (460) (1471) (44)
(Loss) / profit before income tax (399) 6,580 (259) (163)
Income tax (expense) / credit (12) (2,678) Q1 78
Total comprehensive (loss) /
income for the period (4171) 3,902 (168) (85)
(Loss) / earnings per share (in Euros) _(662)_ _6._36_ _(66_2)_ _(66_1)_

Grand Harbour Marina p.l.c. Prospectus




PART C - INFORMATION ABOUT THE ISSUER

Condensed Statement of Financial Position

At 30 Jun 2009 At 31 Dec 2008 At 31 Dec 2007

€'000 €'000 €'000
ASSETS
Non-current assets 8,772 8,80/ 8,87/
Current assets 2,938 3,061 8,/96
Total assets 11,710 11,868 17,673
EQUITY
Total equity 4,396 4,564 6,975
LIABILITIES
Non-current liabilities 3,537 3,363 4319
Current liabilities 3,777 3,941 6,379
Total liabilities 7,314 7,304 10,698
Total equity and liabilities 11,710 11,868 17,673
Net asset value per share (in Euros) 0.44 0.46 0.70
Condensed Statement of Cash Flows
1 Jan 2008 1 Jan 2007 1 Jan 2009 1 Jan 2008
to 31 Dec 2008 to 31 Dec 2007 | to 30 Jun 2009 to 30 Jun 2008
(6 months) (6 months)
€'000 €'000 €000 €'000
Net cash (used in) /
generated from operating acfivities (369) /423 418 (2,503)
Net cash used in investing activities (5071) (829) (125) (468)
Net cash used in financing activities (3,036 (768) (351) (2,548)
Net (decrease] / increase in cash
and cash equivalents (3,900) 5,826 (58) (5,519)
Cash and cash equivalents at
1 January 6,323 497 2,417 6,323
Cash and cash equivalents at
end of period 2,417 6,323 2,359 804

The movement in revenue and operating results from one year fo the next is mainly the result of the nature of the
Issuer’s business, in particular the fiming of the successful conclusion of longferm licensing contracts for Super-
yacht berths”.

7 Super-yachts are generally defined as motor or sail boats exceeding 25 metres in length.
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23.1 Financial year to 31 December 2007

2007 was a successful year for the Issuer. At the time of its admission to the Official List of the Malta Stock
Exchange in early 2007, the Issuer had concluded the sale of seven Superyacht berth licences leaving 26
further Superyacht berths in sfock.

This successful track record continued in 2007 culminating in the successful negotiation of three longferm Super
yacht berth licence agreements (3x75 metre berths), generating sales proceeds amounting to €10,017,000 in
December 2007

The second half of 2007 also saw a number of further operational milestones being reached in the Issuer's
development plan and capital expenditure program and an increased impetus towards reaching the Issuer’s
stated aim of providing fruly world class marina facilities.

During the year the Marina achieved a 98% “take up” level (i.e., occupancy) of annual berth licenses of the
pontoons available for rental. This showed the strength of demand for berths at the Marina. Combined with a
waiting list for such berths, this demand dynamic underpins the strong business fundamentals of the Marina.

23.2 Financial year to 31 December 2008

After a strong year for Superyacht berth licence sales in 2007, the Issuer continued to sell longterm Super-yacht
berth licenses in 2008, albeit af a slower pace as the global economic climate worsened over the course of
the year. Owners of Superyachts became more cautious in making commitments, especially during the second
half of 2008. However, the Issuer maintained a high level of enquiries for longterm Superyacht berth licenses.
During the financial year, the Issuer concluded the sale of two 30 metre berth ?icences, with total sales proceeds
amounting to €1,018,000. During the six months ended 30 June 2008, one Superyacht berth licence was
concluded, amounting to €508,000.

Over the course of the year, renfal pontoon berths at the Marina remained at close to full occupancy and the
waiting list of clients seeking berths was also maintained. Berth rental pricing was increased by 5% across the

board in 2008.

During the year, the Issuer completed the improvements to the mooring system on Xatt irRisq at the Marina for
six 30 metre berths and created an additional 23 berths which were oftered on a seasonal rental basis. These
berths have been occupied since installation.

The extensive sales and marketing programme continued in 2008 and the Marina was represented at the
Camper & Nicholsons stands af ﬁwe Genoa, Monaco, Dusseldorf, Llondon and Fort Lauderdale boat shows. In
addition, an extensive programme of face-to-face visits with leading yacht brokers, managers, shipyards, and
professional infermediaries was continued.

The decrease in net assets from €6,975,000 at 31 December 2007 to €4,564,000 at 31 December 2008
is mainly related fo the payment of dividends and the loss incurred by the Issuer during 2008.

In June 2008, the Issuer paid a dividend of €2.0 million from the consideration received in December 2007
from the sale of three 75 metre Superyacht berth licenses.

23.3 Six months to 30 June 2009

Following a tariff increase of 15% for pontoon rental berths and a 50% price increase for visiting yachts af
the beginning of the financial year, full occupancy was maintained on the renfal pontoon berths. At the same
time visiting and seasonal yocKT revenues reached their highest levels to date with strong winter occupancy,
especially on the Superyacht berths for boats staying in Malta during the winter months.
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During the period 1 January to 30 June 2009, pontoon rental fees and revenue from ancillary services |i.e.,
revenues excluding proceeds from the sale of Superyacht berth licenses) increased by 62% over the first six
months of 2008, as a result of the increased fariffs and high occupancy levels. The Issuer achieved slightly

better than breakeven at the EBITDA level during the period and is on farget to reach operating break even

without berth sales during the course of 2009.

Prospective buyer enquiries from boat owners, brokers, captains and other infermediaries for berth licences have
remained sfrong, but continued caution amongst buyers meant that no berth sales were concluded in the period.

23.4 Six months to 31 December 2009

The third quarter of 2009 saw the continuation of a high level of occupancy throughout the Marina. Ponfoon
berths remained full and Superyacht berthing for the summer equated to 104 yachts which compares
favourably to 96 for the summer of 2008. The Marina’s winfer bookings were lafe in materialising however as
yachts remained unsure of their movements. Notwithstanding, the Issuer has maintained the berth occupancy af
the Marina for the period compared to last winter and notably has managed to increase the occupancy on a
square meter basis.

Whilst enquiries for licensing of longerm Superyacht berths remained solid, external factors continued to
daoress the realisation of sales. That said, in the third quarter the Issuer has seen a solid progression from
individual enquiries towards requests for negofiations.

CB Richard Ellis Limited®, one of the world's premier, full service real estate service and property companies,
valued the Marina on the basis of market value at €20,100,000 in its valuation as at 31 December 2009.

23.5 Future outlook

Eamings at an EBITDA level (Earnings before Inferest, Taxes, Depreciation and Amortisation) excluding the sale
of Superyacht berth licenses have risen over the last two years through a combination of full pontoon occupancy
and fariff rises. Given that berth tariffs in Malta remain at the lower end of those in comparable privately owned
Mediterranean marinas’, it is reasonable to expect that these trends will be maintained in 2010.

Since 2001, the Issuer has sold a fotal of 12 Superyacht berth licenses for an aggregate consideration of
around €19 million. Prices for such berths over the period have increased from circa €600 per square meter
of water area in 2001 fo today'’s list prices of €2,050 and €2,250 for smaller and larger Superyachts,
respectively. The value at list prices of the stock of Superyacht berths currently available for so,z at Grand
Harbour Marina exceeds €30 million. Currently prospective berth license soYes enquiries remain strong,
although caution amongst buyers has prevented the finalisation of sales to date in 2009. Notwithstanding the
effects of the current economic climate, the Issuer believes that the sales of long term berth licenses will confinue
and will form an important part of the future revenues of Grand Harbour Marina.

As shown by the chart opposite, GHM has successfully increased the actual selling price for longterm Super-
yacht licenses on a square metre basis almost fourfold over the last eight years from ¢. €600 per square metre
in 2001 when the first berths were sold offplan to c.€2,200 per square metre for berths above 40 metres and
c.€1,900 per square metre for berths between 30 and 40 metres in 2007 and 2008, respectively.

¢ CB Richard Ellis Limited with business address at St. Marfin’s Court, 10, Paternoster Row, London EC4M 7HP, United Kingdom. The
valuation report was signed by Kenelm Comwalllegh Mrics and David Batchelor Bsc Mrics and was prepared in accordance with
the RICS \/oFucﬁon Standards, Sixth Edition.

? This statement has been on the basis of the Camper & Nicholsons report as the same has been reproduced in Section 28 of this
Prospectus.

The information extracted therefrom has been actually reproduced and as far as the Issuer is aware and able fo ascertain, no facts
have been omitted which would render the information reproduced, inaccurate or misleading.
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ACTUAL PRICE OF Super-yacht BERTHS AT GHM
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Table 1 - Actual prices achieved for longterm Superyacht berth licenses at Grand Harbour Marina since 200

2005

2007 2008

'|WO

Note: The last berth licenses sold af the Marina were two 30 metre berths in 2008. Such smaller Superyacht berth licenses are sold at

a lower list price than the larger Superyacht berth licenses for berths above 40 metres.

24 CAPITALISATION AND INDEBTEDNESS

The following table sets out the Issuer’s capitalisation and indebtedness as at 30 June 2009 and the estimate
after reflecting the issue of the Bonds including the exercise of the Over-allotment Option and other forecast
movement in indebtedness in the period from 1 July 2009. Information with respect fo the position as at 30
June 2009 has been extracted from the unaudited half-yearly financial statements for the period from 1 January

2009 to 30 June 2009.

Interest bearing borrowings

Total bank borrowings as at 30 June 2009
Repayment of bank borrowings post 30 June 2009
Issue of Bond

Total inferest bearing indebtedness affer issue of bond

Shareholders’ Equity
Called up issued share capital
Refained eamings

Shareholders’ equity as at 30 June 2009

Total capital (debt and equity) as at 30 June 2009
Total capital (debt and equity) affer bond issue

Gearing ratio (debt is to equity) as at 30 June 2009

€000
4,075
(4,075)
2,000
2,000

[ E—

2,329
2,066
4,395

8,470
16,395

0.93

Proforma gearing ratfio (debt is to equity) after issue of bond 2.73

The proforma gearing ratio (debt is to eﬂuiTy) after the Bond Issue based on the market value of equity of €19.8
million, calculated with reference to the closing price of the Issuer’s equity as last fraded on the Malta Stock

Exchange of €1.98 per share, would be 0.61.

Based on CB Richard Ellis Limited's valuation opinion of the Marina as at 31 December 2009 (€20, 100,000,

the resulting proforma debto-value ratio affer the bond issue would be 0.60.

' Camper & Nicholsons Report - The information extracted therefrom has been accurately reproduced and, as far as the Issuer is
aware and is able to ascertain from information published thereby, no facts have been omitted which would render the reproduced

information inaccurate or misleading.
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25 HISTORICAL DEVELOPMENT
25.1.1 The Issuer

Full legal & Commercial Name of Issuer: Grand Harbour Marina p.l.c.

Registered Address: Vittoriosa Wharf, Vittoriosa, BRG 1721, Malta
Place of registration & Domicile: Malta

Registration Number: C 26891

Date of registration: 31 August 2000

legal Form: Public Limited Liability Company

Telephone Number: +356 21 800 700

The lIssuer was first established on 31 August 2000, as a private company under the Act. On the 4 September
2001, the Issuer acquired the rights to develop and operate Grand Harbour Marina, located in that part of
the Grand Harbour in Malta known as Dockyard Creek for the 97-year balance of a 99-year sub-emphyteusis.
In January 2003, the Issuer received a full development permit from Malta Environment & Planning Authority
and in December 2003 obtained a practical completion certificate for the Grand Harbour Marina. Practical
completfion of the marina occurred in 2003 whilst in 2005 the Marina was officially opened by Her Majesty
Queen Elizabeth II. Grand Harbour Marina was completed to high standards with its mooring systems certified
by Bureau Veritas. Grand Harbour Marina has also secured ISPS certification (Infernational Ship and Port

Security Code).

In preparation of the initial public offering of the Issuer in 2007, the Issuer was converted info a public limited
company in accordance with section 213 of the Act and is currently duly registered and existing as a public
company pursuant to the Act.

On 1 March 2007, the ordinary share capital of the Issuer was admitted to the Official List of the Malta Stock
Exchange following a successful initial public offering of 30% of the Issuer’s shares. Subsequently, an offer

was made to the then shareholders by CNMI which as a result acquired 79.2% of the issued share capital of
the Issuer. CNMI is a closed-ended investment company registered and incorporated in Guernsey under the
Companies (Guernsey) law, 1994 (as amended) with registered number 45700 and is listed on the Alternative
Investment Market of the london Stock Exchange.

26 ORGANISATIONAL STRUCTURE

CAMPER AND NICHOLSONS MARINA INVESTMENT LIMITED

45% 99.9% 79.2% 99.9% 99.9%
IC CESME CAMPER & CAMPER & MARINA
MARINA, YATIRIM, NICHOLSONS GRAND HARBOUR NICHOLSONS MANAGEMENT >
TURIZM VE MARINA MARINA p.l.c. MARINAS (MALTA) INTERNATIONAL
ISLETMELERI AS HOLDINGS LIMITED LIMITED LIMITED
100% 100% 100%
| | |
CAMPER & CAMPER & CAMPER &
NICHOLSONS NICHOLSONS NICHOLSONS > »
MARINAS MARINAS CARIBBEAN
INVESTMENTS LTD  INTERNATIONAL LTD HOLDINGS LIMITED
\ \ \
100% 100% 100%
| | |
CAMPER & CAMPER &
CAMPER &
NICHOLSONS NICHOLSONS
MARINAS LTD NICHOLSONS GRENADA > > >

GRENADA LTD SERVICES LTD
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The lssuer forms part of a group of companies, the parent company of which is CNMI. Other than the Issuer,
CNMI has a shareholding in the following companies:

>

>

>

IC Cesme Marina Yatirim, Turizm ve Isletmeleri Anonim Sirketi , a joint stock company registered
under the laws of Turkey with company registration number 236641 and with registered office
situated af Musalla Disfrict 1016th Street No: 8 Cesme / Izmir, Turkey. CNMI holds 45% of the

issued share capital of IC Cegme Marina Yatirim, Turizm ve Isletmeleri Anonim Sirketi.

Camper & Nicholsons Marinas (Malta) Limited, a limited liability company registered under the
laws of Malta with company registration number C39672 and with registered office situated at

Tower Gate Place, TalF-Qroqq Streef, Msida MSD 1703, Malta. CNMI holds 99.99% of the issued
share capital of Camper & Nicholsons Marinas (Malta) Limited.

Camper & Nicholsons Caribbean Holdings Limited, an international business company
registered under the laws of The Commonwealth of the Bahamas with company
registration number 151527 B and with registered office situated at Lyford Financial
Centre, lyford Cay, P.O. Box N-7776, Nassau, Bahamas . CNMI, through its
shareholding in Camper & Nicholsons Marinas [Malta) Limited holds 100% of the issued
share capital of Camper & Nicholsons Caribbean Holdings Limited.

> Camper & Nicholsons Grenada Limited, a limited liability company registered in
Grenada with company registration number 166 of 2007 — 6160 and with
registered address Lucas Street, St Georges, Grenada, West Indies. CNM,
through its shareholding in Camper & Nicholsons Caribbean Holdings Limited,
ho|dsd1 00% of the issued share capital of Camper & Nicholsons Grenada
Limited.

> Camper & Nicholsons Grenada Services Limited, a limited liability company
registered in Grenada with company registration number 165 of 2007 - 6159
and with registered address Lucas Street, St Georges, Grenada, West Indies.
CNMI, through its shareholding in Camper & Nic%wo|sons Caribbean Holdings
limited, holds 100% of the issued share capital of Camper & Nicholsons
Grenada Services Limited.

Marina Management International Limited, a limited liability company registered under the laws of
Malta with company registration number C 39581 and with registered office situated at the
Treasury Building, Vittoriosa, BRG 1721, Malta. CNMI holds 99.99% of the issued share capital

of Marina Management Infernational Limited.

Camper & Nicholsons Marina Holdings Limited, a limited liability company registered under the
laws of Malta with company registration number C 38368 and with registered office situated

at the Treasury Building, Vittoriosa, BRG 1721, Malta. CNMI holds 99.99% of the issued share
capifal of Camper & Nicholsons Marina Holdings Limited.

Camper & Nicholsons Marinas International Limited, a limited liability company registered
under the laws of Malta with company registration number C38396 and with registered
office situated af the Treasury Building, Vittoriosa, BRG 1721, Malta. CNMI ho|c?s,
through ifs shoreho|din% in Camper & Nicholsons Marina Holdings Limited, 99.99% of

the issued share capital of Camper & Nicholsons Marinas Infernational Limited.
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> > > Camper & Nicholsons Marinas Limited (in this Prospectus referred to as Camper
& Nicholsons), a limited liability company incorporated under the laws of
the United Kingdom with company registration number 02764678 and with
registered office situated at Arcadia House, Maritime Walk Ocean Village,
Southampton, Hampshire, SO14 3TL. CNMI holds, through its shareholding in
Camper & Nicholsons Marina Holdings Limited and in turn through Camper &
Nicholsons Marinas International Limited, 99.99% of the issued share capital of
Camper & Nicholsons Marinas Limited;

> > Camper & Nicholsons Marinas Investments Limited, a limited liability company registered
under the laws of Malta with company registration number C38399 the Treasury Building,
Vittoriosa, BRG 1721, Malta. CNMI holds, through its shareholding in Camper &
Nicholsons Marina Holdings Limited, 99.99% of the issued share capital of Camper &

Nicholsons Marinas Investments Limited.

26.1 Dependence on entities within the group

Camper & Nicholsons (the defined term for Camper & Nicholsons Marinas Limited) is the marina consultant
and marina manager for the Issuer and the exclusive sales agent for longterm berth licences. Although the
Issuer can generate sales from sources other than Camper & Nicholsons, it relies heavily on the sales generated
by, and the know-how of, Camper & Nicholsons. The Issuer also depends on Camper & Nicholsons” ability

to identify, analyse, invest in projects, operate and dispose of projects and secure finance for those projects
that meet the Issuer’s investment criteria. Failure by Camper & NicLolsons to find projects meeting the Issuer’s
investment objectives and to manage investments effectively could have a material adverse effect on the Issuer's
business, financial condition and results of operations. The contract with Camper & Nicholsons and the Issuer
(as described in Section 34.2) is due to expire in June 2010. Whilst the Issuer is confident that the said contract
shall be renewed, it cannot guarantee that it is able to keep the existing relationship or replace it with other
relationships on similar ferms.

27 BUSINESS OVERVIEW

27.1  Principal Activities of the Issuer

The Issuer's principal activity is the development, operation and management of marinas and marina related real
estate, with a focus on the Mediterranean.

Grand Harbour Marina

Presently the Issuer owns, under a 99 year subemphyteusis, and operates Grand Harbour Marina which is
located within Dockyord Creek in Grand Harbour, Malta. It is bordered by the three cities of Birgu, Senglea
and Cospicua and is within a 20 minufe drive of Malia's international airport. The Marina is she tered with
deep water and its waterfront is bordered by restaurants, bars and a casino. The Marina was valued in

December 2009 at €20, 100,000 by CB Richard Ellis.

Grand Harbour Marina currently provides a total berthing area of 46,700 square metres, presently configured
into 197 pontoon berths for yachts up to 25 metres in length, and 33 berths (or 3% of the |e’rtob|e berthing
area) for Superyachts ranging from 30 to 100 metres in length. Of these 33 Su eryacht berths, 12 have been
sold on longterm licenses until now. Seven berths were so|d%etween 2001 2000, three berths in 2007
and two berths in 2008.
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Pontoon berths are made of concrefe structures and are generously dimensioned with wide fairways for easy
navigation. The berths are equipped with water and electricity connections which are directly linked fo the
marina management software system in use af the Marina. The Marina is operated from a Capitainerie which
offers toilefs, showers and boardroom facilities for berth holders. The Marina is manned on a twenty four hour
basis, seven days a week and security is aided by a network of CCTV cameras.

Location of Grand Harbour Marina
in Malta

The water depfh in the Marina varies from 5 metres at the quay to 20 metres at the centre of the creek. In

addition to the available berths for rental and licensing, the Marina also provides approximately 300 moorings
for smaller boats free of charge to local boat owners.

In addition, over the last few years the Marina has also hosted major yachting events including the Rolex®
Middle Sea Race, and the Classic Yacht Regatta, the Baille de Suffran, which links St. Tropez to Malta.

Grand Harbour Marina berth layout 2009
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Clients
Grand Harbour Marina's clients include yachts owned by Maltese citizens and residents, foreign visiting and
annual berth holding yachts, and foreign superyachts

Management

The marina is managed by a General Manager who has under him a team of specialists which include
berthing mastfers, maintenance engineers, front desk staff, accountant and others. The total team comprises 16
direct employees.

Services Agreement with Camper & Nicholsons - Use of Brand - Sales and Marketing

Grand Harbour Marina benefits from a services contract with Camper & Nicholsons. This licenses the use of the
Camper & Nicholsons’ brand which is widely promoted and recognised internationally as a premium brand.
Additionally the agreement gives access to resources which include technical, finance, operations, and sales
and marketing services. Camper & Nicholsons’ infernational sales and marketing activities which feature Grand
Harbour Marina include attendance at leading European and Florida boat shows, direct and internet marketing,
advertising and event sponsorship.

Grand Harbour Marina also has access to Camper & Nicholsons” marina and client databases and know-how,
and fo certain of ifs investment opportunities. Camper & Nicholsons” marina operating headquarters is located
within the same building as Grand Harbour Marina's capitainerie.

Revenue Generating Activities:

The Marina’s revenues derive from three principal areas:

e the rental of berths for periods from daily up to one year;

* the sale of longterm Superyacht berth licences typically for periods of 25 years; payment being made af
the commencement of the agreement with an additional annual service charge;

e the sale of utilities including electricity and water

Additionally revenue may be generated from ancillary services such as parking, storage, concierge services, the
sale of fuel and other service provisions.

Costs:

The principal costs of the Marina include but are not limited to:

® Salaries for berthing masters, security, accounting and other staff;
Rental payments under the sub emphyteutical deed and insurance;
Promotion:

Sales and marketing;

Fees for external management and branding;

Repairs and maintenance.

Other Current Activities
The Issuer presently has a shortterm management agreement with the Malta Maritime Authority in relation to a
femporary marina offering of about 50 unserviced berths located in the area of Dock No 1 in Dockyard Creek.

Potential Future Activities

The Issuer intends fo continue with its plan as set out in its 2007 IPO prospectus, namely fo raise additional
finance to permit continued expansion within and outside of Malta. The Issuer presently foresees that investment
opportunities may arise within the existing Grand Harbour Marina and its adjocent areas. These opportunities
may include:

* reconfiguration options fo increase the renfable and saleable areas of the Marina;

® acquisition of marina-related real estate or rights in the vicinity;

® acquisition or licensing of additional water areas.
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Furthermore, the Issuer may also consider investing in other marina investment opportunities within Malta.

The Issuer's relationship with Camper & Nicholsons gives it potential access to attractive investment and co-
investment opportunities in international marinas and with it the ability to source, conduct due diligence, acquire
and operate such marinas.

For a full description of the use of Bond proceeds see Sectfion 36.

272 Principal Markets of the Issuer

The Issuer's clients can be divided info three main categories:

® Sail and power yachts of less than 25 metfres owned by Maltese citizens and residents taking up annual
licenses. The issuer’s principal competitors in this category are other existing marinas within Malta which
offer a fofal of 1,225 berths. These presently include:

Msida marina (presently being privatized by the Government);

Manoel Island Marina:;

Portomaso;

Ta' Xbiex;

Gozo.

Tenders have also recently been issued for additional temporary marinas in Malta which would also

compete for this category of business and for visiting yachts from outside Malta.

* Visiting Sail and Power yachts over 25 metres principally foreign-owned

Presently only Manoel Island and Ta’ Xbiex, in addition to the Grand Harbour Marina, offer significant
capacity for these larger yachts. These yachts also occasionally berth for refuelling only at the Cruise
Terminal in Grand Harbour.

® longterm licenses for Sail and Power Yachts over 25 metres, principally foreign owned

Presently the Issuer is not aware of any Maltese marina offering such berths. In this category Grand Harbour
Marina competes with other Mediterranean Super-yacht marinas which include those located on the Spanish
East coast and Balearics, the South of France, ltaly, Greece, and Montenegro. Certain Tunisian marinas
also offer long term berth sales.

28 TREND INFORMATION

Sector dynamics (Supply demand; more boats than berths)

The underlying dynamic in the marina sector has been characterised for many years as a supply and

demand imbalance in many important markets between yachts looking for berths and marinas being able to
accommodate them. For instance, ICOMIA" and UCINA'? estimate that in ltaly there are four boats per berth, in
France and Spain two boats per berth, and in Greece seventeen boats per berth.

Whilst the supply of new marinas in general has shown slow growth, supply in some mature markets such as the
South of France and the Balearics has only grown litlle in the past decade. Production of yachts has, however,
continued year on year with the superyacht sector growing particularly rapidly as exhibited by the global order
book rising from 283 superyachts to over 1,000 in the last 10 years. For comparison, in 1980 the world fleet
of superyachts was estimated at around 200 yachs.

This has put upward pressure on both berthing rental rates and on berth license selling prices. Whilst some
new marina supply has emerged to accommodate the growing Superyacht fleet it has predominantly been
in less favoured secondary or pioneering locations, away from the established marina locations around the
Mediterranean.
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Effect of the current economic climate

It is recognised that the global economic crisis has strongly affected the delivery of smaller production yachts
and the placing of new orders for superyachts. However the global superyacht order book which stood

at over 1,000 yachts as at December 2008, as evidenced in Table 2 below, will despite some possible
cancellations sfill give rise to large numbers of new yachts joining the fleet over the coming two tfo three
years. Camper & Nicholsons’ view however is that as past history has shown, and as would be expected,
a recovery follows periods of downturn, and Caomper & Nicholsons expects the same to occur on this
occasion.

Table 2 - Global Superyacht order book'™

Super-yachtS ON ORDER BY LENGTH (METRES)

1,200
1,000 —
800
600 77m+
62 76m
400 - 46-61m
B 3/7-45m
200 B 31 36m
. W 28-30m
o | | | | | B 24 27m

2003 2004 2005 2006 2007 2008 2009

Source: Showboats Global Order Report; yachts over 30 metres; for 2009 including yachts over 24.5 metres

Supply and demand of rental berths in Malta

Malta too has shown an imbalance between the supply and demand of rental berths as recognised in recent
studies commissioned by the Malta Maritime Authority'“ which estimated that demand for berths exceeded the
supply by approximately 50%. This is evidenced by waiting lists for berths at established marinas including
Grand Harbour Marina.

The development pattern at Grand Harbour Marina has followed the developments that have been observed
in more mature marina markets, such as the Céte d’Azur in Southern France. Once the pontoon rental berths
had been fully occupied in the 2006,/07 season, a waiting list of prospective berth holders emerged and
the Issuer has realised price increases at rates above inflation. These increases have brought the Marina's
pricing structure more info line with, although its tariffs are generally still below, comparable private marinas
elsewhere in the Mediterranean as evidenced by Table 3 below. Whilst additional capacity may be created
within Malta, a comparison of international competitiveness suggests that it is reasonable fo expect that, over
the medium ferm, prices may rise af rates above inflafion.

; Infernational Council of Marine Indusiry Associations
. UCINA, the ltalian marine industry association (Unione Nazionale dei Cantieri e delle Industrie Nautiche e Affini)
, Showboats Global Order Report
Malta Maritime Authority Developments of Yachting Facilities in Malta, April 2009.
- The information extracted therefrom has been accurately reproduced and, as far as the Issuer is aware and is able to ascertain from
the said published information, no facts have been omitted which would render the reproduced information inaccurate or misleading.

1
1
1
1
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BERTH TARRIF (€ PER METRE, PER YEAR)
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Table 3 - Annual fariff rates across marinas in the Mediterranean for a 15 metre berth (€ per metre, per year)'”

Supply and demand of Super-yacht berths in Malta

The current global order booE for Superyachts will continue to deliver new Superyachts for the next two to three
ears even absent new orders. This gives some time for new orders fo resume to sustain berth demand in the

?/uture. Malta superyacht berth prices are competitive in price and terms with comparable marinas elsewhere in

the Mediterranean. Table 4 below illustrates this. Malta is aftractive for a wide range of reasons, summarised

in the secfion below, particularly to foreign yacht owners. It is therefore reasonable to assume that there will be

continued demand for longferm superyacht berth licenses at Grand Harbour Marina.

" Camper & Nicholsons Report
The information extracted therefrom has been accurately reproduced and, as far as the Issuer is aware and is able o ascertain from
information published thereby, no facts have been omitied which would render the reproduced information inaccurate or misleading.
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LEASE PRICE (€) PER YEAR, PER SQM (ON 25-YEAR BASIS)
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Table 4 - Asking prices for a 40-metre Superyacht berth in selected marinas around the Mediterranean (standardised to 25-year terms for
comparison)

Note: Based on the asking prices for 40 metre berths except Porto Adriano (30-metre berth) and Port Yasmine (50-metre berth).

There has been no material adverse change in the prospects of the Issuer since the date of its last published
audited consolidated financial statements.

29 BOARD OF DIRECTORS AND SENIOR MANAGEMENT

29.1 Board of Directors

The board of directors is responsible for the overall management of the Issuer, establishing policy guidelines for
the management thereof, including the responsibility for the appointment of all executive officers and other key
members of management.

The following is a list of the persons who act as directors of the Issuer: -

Lawrence Zammit Chairman

Nicholas Maris Non-Executive Director
Trevor Ash Non-Executive Director
Roger Lewis Non-Executive Director
John Hignett Non-Executive Director

The business address of each director of the Issuer is the registered office of the Issuer.

' Camper & Nicholsons Report
The information extracted therefrom has been accurately reproduced and, as far as the Issuer is aware and is able to ascertain from
information published thereby, no facts have been omitted which would render the reproduced information inaccurate or misleading.

Grand Harbour Marina p.l.c. Prospectus



PART C - INFORMATION ABOUT THE ISSUER

29.1.1 Curriculum Vitoe of Directors

Lawrence Zammit

lawrence Zammit is a Founding Partner and a Director of MISCO. He also holds a number of directorships
in both private and public companies. At MISCO Lawrence has developed the market research division of
the organisation and also acts as a consultant fo a number of business organisations, both in the private and
public sector, focussing on strategic issues related to leadership and marketing. He is a former chairman of
the Employment and Training Corporation, Malta International Airport p.l.c. and the Malta Development
Corporation, and is currently chairman of Air Malta p.l.c. and Grand Harbour Marina p.l.c..

Nicholas Maris

Nicholas Maris has 38 years of experience in the marine sector, and a 15-year frack record as a marina
investor with experience of financing, developing, managing and investing in marinas and marina projects
globally, including the acquisition and subsequent redevelopment and sale of Gosport Marina Limited in the
United Kingdom and investment in Grand Harbour Marina Limited in Malta.

He joined the Camper & Nicholsons Group as an investor and a non-executive Director in 1981 and since
1983 has held executive positions within the group, including current positions as the Chairman of Camper
& Nicholsons and Chairman of Camper & Nicholsons (Designs) Limited, which owns the rights to the Camper
& Nicholsons trademarks. Mr Maris was also a Director and then Chairman of Camper & Nicholsons Yachts
Limited (yacht builders and naval architects) from 1981 to 1999 and Chairman of Camper & Nicholsons
Infernational Limited {yacht brokers, charterers and managers) from 1988 to 1992,

Trevor Ash

Trevor Ash has over 30 years of investment experience. He is a Fellow of the Securities Institute in England

& Wales. He was formerly a managing director of Rothschild Asset Management (Cl) Limited (now Insight
Investment Management (Cl) Limite&g). He is a director of a number of hedge funds, fund of hedge funds, venture
capifal, derivative and other offshore funds including several managed or advised by Insight, Merrill Lynch and
Thames River Capital. Mr. Ash recently retired as a director of NM Rothschild & Sons (Cl) Limited, the banking
arm of the Rothschild Group in the Channel Islands. He was a founding director of Valletta Fund Management
Limited, the first fund management company to be established in Malta following the infroduction of financial
services regulations in 1995.

Roger Lewis

Roger Lewis was director of Berkeley Group Holdings p.l.c. for over 15 years, the last 8 of which he acted as
Chairman, a position from which he retirefct the end of July 2007. He now acts as a consultant fo the Group
which is the holding company to UK land and property development entities including Berkeley Homes p.l.c.,
St. Georges p.l.c. and St. James Group Limitef

Prior to joining the Berkeley Group, Mr. lewis was group chief executive officer of The Crest Nicholson
Group p.l.c. ?rom 1983 to 1991, managing director of Crest Homes Limited and Crest Esfates Limited and
subsequently Chief Executive of Crest Nicho%sons' property division from 1975 to 1983 and finance director
of Crest Homes Limited from 1973 to 1975. M. lewis chaired the marina division of Crest Nicholson which
included four marinas and led the development by Berkeley of Gunwhart Quays in Portsmouth.

John Hignett

John Hignett has over 40 years of experience in investment banking and finance. He has recently refired as
chairman of Schroder Income Growth Fund p.l.c. but remains a non-executive director of The World Trust

Fund. Previous positions include head of Corporate Finance Division (1980) and managing director (1984-
1988) at lazard Brothers & Co. limited, finance director of Glaxo Holdings p.l.c. from 1988 to 1994, and
non-execufive director of Smiths Group P.l.c. from 1999 to 2003. Furthermore Mr. Hignett served as Director
Ceneral of the Panel on Takeovers and Mergers from 1981 to 1984 and as Director General of the Council for
the Securities Industry in 1983.
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29.2 Management Structure

Currently, the Issuer employs sixteen (16) persons and engages the services of an additional twelve persons. The
day to day management of the Issuer is entrusted fo the General Manager, who in addition, is also responsible
for the implementation of the strategies and policies adopted by the Board of Directors.

Ben Stuart — General Manager

Ben joined the Issuer on 12th July 2007 as General Manager. Prior to joining GHM, Ben spent 12 vears
sailing professionally both on motor boats and sailing yachts, on five OH which he held the post of Captain.
During that time he sailed extensively around Europe. Following his sailing career Ben spent three years working
as a project manager in the yachting indusiry and oversaw two extensive yacht refits (33 metre and 40 metre
boats] and also the new-build construction o?o semi custom 75 foot catamaran. His responsibilities covered all
staffing, scheduling, ordering, budgeting and operational issues as well as be in liaison with the yard and the
owner.

Immediately prior fo joining the Issuer, Ben was responsible for setting up and administering the Malta Cruise
Network (MCN), a non-profit making organisation aimed at co-ordinating Malta’s approach to the cruise
industry. The MCN founder members were the Malta Maritime Authority, Malta Tourism Authority, Viset and

Malta Infernation Airport p.l.c. and remains the only organisation of its kind within the Cruise Industry.

Camper & Nicholsons - Marina Management
Furthermore, in terms of a marina management agreement entered info on the 1 July 2007, the Marina is also
managed by Camper & Nicholsons, details of which contfract can be found in Section 34.2 of this Prospectus.

Under this agreement, the Issuer has full access to all available resources of Camper & Nicholsons which
include sales and marketing, finance, business development, technical, legal, IT, and HR expertise. This
expertise can be applied to the operations at Grand Harbour Marina as well as for other projects inside and
outside of Malta.

As can be seen by the organisational chart below, the Issuer can draw on a whole host of resources and
experts in various fields and, through the Marina management agreement, is also positively associated with the

Camper & Nicholsons brand.

CAMPER AND NICHOLSONS MARINA INVESTMENT LIMITED

OPERATIONS BOARD
Chairman/CEO

Group Financial
Director

Group Legal and
Commercial

\
Director = Operations  Group IT
of HR Director Manager
Grand Harbour Finance Business i Technical
Marina Director Development Director echnica
General Manager Operations Director Director
Ben Stuart & Manager
Deputy to |
CEO Malta Office
Technical
Grand Harbour Assistant
Marina
Book Keeper Technical
Manager
Sales
Director
| | ‘ \ \ \
Company Financial Financial
Sales Int’l Sales Co- —1 Accounts
Manager —  Marketing Ordinator US Secretary Manager SeRreloy Executive
South of Manger & Caribbean ‘ & Office
France ‘ Accountant Administrator
Malta
Int’l
Marketing

Co-Ordinator
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29.3  Conflict of Interest

Nicholas Maris, Trevor Ash, John Hignett and Roger lewis, all Directors of the Issuer, are also directors of
CNM\, the majority shareholder of the Issuer. Nicholas Maris is also a director of Camper & Nicholsons
Marinas Limited (defined in this Prospectus as Camper & Nicholsons). The audit committee of the Issuer has the
task of ensuring that any potential conflicts of inferest that may arise at any moment, pursuant to these different
roles held by &giredors, are handled according to law. To the extent known or potentially known fo the Issuer as
at the date of the Prospectus, there are no other potential conflicts of interest between any duties of the direcfors
of the Issuer and their private interests and/or their other duties which require disclosure in terms of law.

29.4  Audit Committee Practices

29.4.1 Audit Committee

The lIssuer has in place an audit committee (the “Committee”), which terms of reference establish the
composition, role and function, the parameters of its remit. The Committee is at all times accountable to the
Board and reports to the Board on a regular basis. The Commitiee makes recommendations to the Directors
where in ifs view cerfain improvements or changes are required.

29.4.2 Composition

The Committee is composed of the following persons: -
a) Trevor Ash:

b)] John Hignett;

c) lawrence Zammit.

29.4.3 Role

The role of the Committee is determined principally by the Llisting Rules. In essence, it is entrusted to ensure

that the Issuer has the appropriate measures in place to idenﬁF\ﬁ, manage, minimise and control its risks.

Furthermore, it has the authority to make recommendations to the Board and to approve the remuneration terms

of engagement of the external auditors. The Committee shall be required to advise the Board of Directors on the

following matters: -

(a) its monitoring responsibility over the financial reporting processes, financial policies and infernal control
structures;

(b) maintaining communications on such matters between the board, management and the independent
auditors; and

(c) F?]reservirllg the Issuer’s assets by understanding the Issuer’s risk environment and defermining how to deal with
fhose risks.

In the discharge of this role, but without prejudice to the generality of the foregoing, the Committee shall inter

alia have the responsibility:

(a) fo review the significant financial reporting issues and judgments made in connection with the preparation of
the Issuer’s financial statements, interim reports, preliminary announcements and related formal statements.
The audit committee should also review the clarity and complefeness of disclosures in the financial
statements;

(b) to review the Issuer's internal financial controls and the Issuer’s internal control and risk management systems;

(c) to should consider annually whether there is a need for an infernal audit function and make @
recommendation fo the board:

(d) to make recommendations to the board in relation fo the appointment of the external auditors and to
approve the remuneration and terms of engagement of the external auditors with the aim of requesting
shareholder approval;

(e) fo review and monitor the external auditor’s independence and obijectivity and the effectiveness of the audit
process;

(f) proposals for the development and implementation of a policy on the engagement of the external auditors to
provide non-audit services fo the Issuer;

(g) unless dealt with in any other manner, to monitor and scrutinise Related Party Transactions falling within
the ambits of the Listing Rules and to make its recommendations fo the Board on any proposed Related Party
Transactions falling within the scope of the Listing Rules.
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29.4.4 Meetings

In terms of the terms of reference of the Committee and in terms of the Listing Rules, the Committee shall meet
at least four times a year. The chairman of the Committee may convene additional meetings as and when he/
she considers it appropriate. The quorum for the dispatch of business of the Committee is two (2) members.
Committee meetings should be aftended by the financial controller or equivalent officer within the Issuer (or his
representative) ong may be attended by a representative of the external auditors.

29.4.5 Remuneration
The members of the Committee are enfitled to such reasonable remuneration to recompense them for the
responsibilities assumed in being a member of the Committee.

29.4.6 Related Party Transactions

The Committee must monitor and scrutinise Related Party Transactions falling within the ambits of the Listing Rules
and make its recommendations to the Board on any proposed Related Party Transactions falling within the scope
of the Listing Rules. The said monitoring function of the Committee is to be undertaken with the view fo ensure
that the execution of any such fransaction is at arm’s length and on a commercial basis and is ultimately in the
best interests of the Issuer. In this confext the Committee may call in to the meetfing such officers of the Issuer

and advisers as it may consider appropriate fo enable it fo make a proper and exhaustive assessment of the
proposed fransaction.

29.5 Compliance with Corporate Governance Regime

The lssuer supports the Code of Principles of Good Corporate Governance (the “Code”) forming part of the
Listing Rules. The Issuer is confident that the adoption of the Code has resulted in positive effects accruing to
the Issuer. The Board deems that, during the reporting periods referred fo in this Prospectus, the Issuer has been
substantially in compliance with the requirements of ﬂ%e Code. The Issuer has not however complied with all the
recommendations of the Code due to ﬂwe size, nature and operations of the Issuer. Notwithstanding, the Issuer
believes that, in the context of the size and nature of its business, it has adopted such appropriate structures to
achieve an adequate level of good corporate governance, fogether with an adequate system of checks and
balances in line with its requirements.

29.6  Maijor Shareholder

The majority of the issued share capital of the Issuer is held by Camper & Nicholsons Marina Investments
Limited. In terms of the Articles of Association of the Issuer, a director who is in any way, whether directly or
indirectly, inferested in a contract or proposed contract or in any transaction or arrangement (whether or not
constituting a contract) with the Issuer, is required to declare the nature of his inferest. In addition, Arficle 68.2
prohibits a Direcfor from voting on any confract or arrangement or other proposal in which he has a material
and personal interest. The Issuer however discloses that ‘%e said prohibition does not apply in respect of any
direcfors appointed to the board of the Issuer by Nicholas Maris on any matter relating to the implementation
and renewal of the marina management agreement with Camper & Nicholsons. Since the adoption of such
Articles, Mr Nicholas Maris does not, directly, own any shares in the Issuer.

Furthermore, the presence of an audit committee aims to minimise the possibility of any abuse of control by the
maijor shareholder.

30 HISTORICAL INFORMATION

The historical financial information for the issuer for the financial years ended 31 December 2007 and 31
December 2008, as audited by KPMG, are set out in the financial statements of the Issuer. Such audited
financial statements are available for viewing at the registered office of the Issuer.

On the 28 August 2009, the Issuer announced its unaudited interim financial results. (vide Section 5 of this

Prospectus). The said interim financial results have not been audited or reviewed by the Issuer’s independent
auditors and are available for viewing at the registered office of the Issuer.
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31 LITIGATION

There is no governmental, legal or arbitration proceedings against the Issuer, including any pending or
threatened proceedings, which the Issuer is aware of and considers could have signi?cont effects on the Issuer's
financial position or profitability.

32 SIGNIFICANT CHANGE IN THE ISSUER’S FINANCIAL OR TRADING POSITION
There were no significant changes fo the financial or frading position of the Issuer since the end of the financial
period fo which T?we last interim unaudited halfyearly financial statements relate (that is, 30 June 2009).

33 ADDITIONAL INFORMATION

33.1  Share Capital of Issuer

The authorised share capital and issued share capital of the Issuer is two million three hundred and twenty nine
thousand three hundred and seventy euro (€2,329,370) divided into ten million ordinary shares of a nominal
value of €0.232937 per share. All of the issued shares of the Issuer form part of one class of ordinary shares in
the Issuer, which shares are listed on the MSE. The issued share capital is subscribed as follows: -

Camper & Nicholsons Marina Investments Limited holds 7,917,209 shares (79.17%).

The General Public holds, in aggregate, 2,082,791 (20.83%).

33.2 Memorandum and Articles of Association
Objects

The principal objects of the Issuer are
a) fo carry ouf the construction, development, operations and management of marinas; and

b] to provide all relative services, ancillary to marina related activities including, but not limited to, the
berthing, mooring and anchoring of craft, the brokerage of new and used crafs, the operation of
sea school or similar training facility, the storage of yacht and other crafts, including related marine
equipment ashore, the operation of a capitainerie and yacht club, the raising, slipping and launching
of craft, the sale of fuels and lubricants, and the holding of yachting, boating and shipping exhibitions
and events, and the repair, refit and servicing of craft and equipment.

34 MATERIAL CONTRACTS

34.1 Deed of Emphyteusis and Sub-Emphyteusis

On the 2 June 1999, the Government of Malta entered into a deed of emphyteusis with Port Cotfonera Lid,
Cottonera Waterfront Group p.l.c., Malta Maritime Authority and the National Tourism Organisation of Malta.
By virtue of the said deed, the Government of Malta granted various portions of immovable property situated
af Birgu. Pursuant to the same, the Malta Maritime Authority also granted to Cottonera Waterfront Group p.l.c.,
the exclusive right to construct and insfall, own, operate, develop, control and promote a yacht marina in the
sea area in the Dockyard Creek, limits of Senglea, Cospicua and Birgu, inc|ucﬁng amongst others, the right

fo grant mooring and berthing rights fo third parties under such ferms and conditions as it deems fit. The said
exclusive right was granted subject to certain terms and conditions, namely, that one hundred and fifty {150)
spaces, or such larger amount as agreed between the parties, must be made available for free to ‘frejgatini’.

On the 4 September 2001, a deed of sub-emphyteusis was entered into between the Issuer and Cottonera
Waterfront Group p.l.c. whereby all marina related rights granted to the Cottonera VWaterfront Group p.l.c.

in the previously mentioned deed, were transferred to the Issuer, subject to the terms and conditions contained
therein. The term of sub-emphyteusis is for a period of ninety nine (99) years commencing on the 2 June 1999.

34.2  Marina Management Agreement

On the 1 July 2007, the Issuer entered into an exclusive marina management agreement with Camper &
Nicholsons %r a period of three years. The said agreement shall continue in force thereafter unless and until
terminated by either party by giving not less than six (6] months prior written nofice.

The agreement of the 1 July 2007 replaced the marina management agreement entered into between the same

parties on the 1 April 2004.
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In terms of the said agreement, Camper & Nicholsons agreed to provide recruitment services, project services,
commissioning, operational services, sales and marketing, berth sales, branding and auditing, subject to the
ferms and conditions contfained therein, Camper & Nicholsons also granted the Issuer the licence to use the
Camper & Nicholsons brand name and the right to associate Camper & Nicholsons Marinas Limited in the
Issuer's advertising material.

It is the present infention of both the Issuer and Camper & Nicholsons to continue working together and renew
the agreement in July 2010.

34.3 Development and Operations Agreement

On the 30 June 2000, Cottonera Waterfront Group p.l.c. and Camper & Nicholsons Marinas Limited,
entered info a development and operations agreement whereby Camper & Nicholsons Marinas Limited was
appointed fo develop, construct and install, own, operate, manage, control and promote the yacht marina
and ancillary facilities. Cottonera Waterfront Group p.l.c. undertook to transfer the required property by way
of sub-emphyteusis (which deed was subsequently published and the sub-emph Teuﬂcoc\ granted fo the Issuer on
the 4 September 2001 — vide Section 34.1 above). Camper & Nicholsons suésequenﬂy substituted the Issuer
with their rights under this agreement. The ferm of the said agreement is sfated fo be the unexpired term of the
emphyteutical deed described in Section 34.1 above. In consideration of the functions, powers and rights
granted to the lIssuer, the Issuer was required fo pay to Cottonera Waterfront Group p.l.c. a fee equivo?em fo
fen per cent of the Issuer's annual turnover, subject fo the ferms and conditions contained therein. The agreement
may be dissolved if the Issue is in default of two yearly required payments and remains in default 15 days from
receipt of a judicial letter fo that effect.

35 EXPERT STATEMENTS

The lIssuer commissioned CB Richard Ellis Limited to issue a valuation report of the Grand Harbour Marina.

The following are the details of the said valuers: -

Name: CB Richard Ellis Limited

Business address: St Martin's Court,
10, Paternoster Row,
london EC4AM 7HP.
United Kingdom

Qualifications: David Batchelor MRICS and Kenelm CornwallHlegh MRICS, on behalf of CB Richard Ellis
limited, are qualified to prepare valuations in accordance with The RICS Valuation
Standards, Sixth Edition and are both Chartered Surveyors.

CB Richard Ellis Limited has given (and has not withdrawn) its consent for the publication of the valuation in the
form and context in which it is included in this Prospectus. The said valuation is annexed to this Prospectus in

Annex 4.

The effective date of the valuation contained in the said report is 31 December 2009. There can be no
assurance that the value of the Marina would remain unchanged after the 31 December 2009.

Grand Harbour Marina p.l.c. Prospectus



PART D - INFORMATION ABOUT THE BONDS

36 REASONS FOR THE ISSUE AND USE OF PROCEEDS

The lssuer's infentions, in line with what has been communicated at the time of the Issuer’s inifial public offering
in 2007, are presently fo use the nef proceeds of the Bond Issue amounting to approximately €9,550,000, or
approximately €11,550,000 in the event of the exercise of the Over-allotment Option:

ij in priority to ii] and iii) below, to exercise the Issuer’s option to prepay its current loan facility of €3.8 million
with HSBC Bank Malta p.l.c.,

ii) for further waterside and landside investments within the Marina itself and within Malta,

i) and pofentially to co-invest with Camper & Nicholsons in existing and new investment marinas outside of
Malta with a E/ocus on the Mediterranean.

Exercising its option o pay down the Issuer’s existing loan would enable the Issuer to cancel the security inferests
granted by the Issuer in favour of HSBC Bank Malta p.l.c. as security for its existing loan facility. Accordingly,
upon the prepayment of such facility, the assets of the Issuer would, barring any security interest arising by
operation of the law, be unencumbered. This would further increase the Issuer's capability to obtain financing in
the future, whether on an unsecured or secured basis.

Within and around Grand Harbour Marina there are a number of potential opportunities synergistic with the
existing marina business of the Issuer. These include related real esfate projects, the potential expansion of the
water area in Dockyard Creek, and the reconfiguration of the marina layout fo increase the potential lettable
berth area amongst other projects. Such reconfigurations would lead to more berths becoming available for
letting and licensing.

Elsewhere in Malta the government has been active in privatising existing marinas, and issuing requests for
proposals for additional berthing. It is likely that this process will continue and the Issuer may wish to pursue
such opportunities.

In addition, the Issuer's long-standing relationship with Camper & Nicholsons gives the Issuer potfential access to
a range of marina investment opportunities including co-investment opportunities within the Mediterranean and
further afield. The application of the net proceeds o? the Bond Issue for such investment purposes would enable
the Issuer to potentially take advantage of investment opportunities at a favourable point in the economic cycle.
In order to make these potential investments, the Issuer ﬁos the benefit of the Camper & Nicholsons fransaction
tfeam who can help evaluate, negotiate, conduct due diligence and finalise such transactions and acquisitions.
In the past, a numEer of such potential investment opportunities have been evaluated including existing and new
development marinas in the Mediterranean region and further afield.

The lIssuer in making investments confemplates borrowings of up to 75% (loanto-value). Over the longterm and
across all investments loan-o-value ratios are expected to average approximately 50%. Furthermore, reference is
also made to the negative pledge covenant contained in Section 38.8 of this Prospectus whereby the Issuer has
imposed upon itself in favour of Bondholders a number of limitations on the type and extent of security interests.

37 EXPENSES

Professional fees, and costs related fo publicity, advertising, printing, listing, registration, sponsor, management,
registrar fees, selling commission, and other miscellaneous expenses in connection with this Bond Issue are
estimated not o exceed €450,000. There is no particular order of priority with respect to such expenses.
Accordingly, the net amount of proceeds from the Bond Issue is estimated to be €9,550,000 or, in the case of
the exercise of the overallotment option, €11,550,000.

The overall amount of the placing commission payable to Financial Infermediaries entering into conditional
placement agreements in terms of Section 40.12 of this Prospectus will not exceed €60,000.
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38 ISSUE STATISTICS
Amount:
Over-allotment Option:

Form:

Denomination:
Underwriting:
ISIN:

Minimum amount
per subscription:
Redemption Date:

Early Redemption Dates:
Bond Issue Price:

Status of the Bonds:
Listing:

Issue Period:

Interest:

Interest Payment Date(s):

Redemption Value:
Governing Law of Bonds:

Jurisdiction:

38.1

38.2 Generdl

€10,000,000 subject to the Over-Allotment Option described below;

At the sole and absolute discretion of the Issuer, additional Bonds not exceeding
an oggre%o‘re of €2,000,000 may be issued at the Bond Issue Price in the event
of over-subscription:

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;

Euro (€);

The Bonds are not underwritten

MTO000321217;

Minimum of €2,000 and multiples of €100 thereafter;

25 February 2020 unless otherwise redeemed on any of the Early Redemption
Date;

any day falling between and including the 25 February 2017 and the 25
February 2020;

At par (€100 per Bond);

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

Application has been made fo the Listing Authority for the admissibility of the
Bonds fo listing and fo the Malta Stock Exchange for the Bonds to be listed and
traded on its Official List:

The period between 11 February 2010 to 15 February 2010 (or such earlier
date as may be determined by the Issuer in the event of oversubscription) during
which the Bonds are on offer;

/% per annum;

Semi-annually on the 25 February and 25 August of each year as from 25 August
2010;

At par (€100 per Bond);

|The Bonds are governed by and shall be construed in accordance with Maltese
aw;

The Maltese Courts shall have exclusive jurisdiction to seftle any disputes that may
arise ouf of or in connectfion with the Bonds.

Information Concerning The Securities to be Issued and Admitted to Trading

Each Bond forms part of a duly authorised issue of 7% Bonds of a nominal value of €100 per Bond issued
by the Issuer af par up fo the principal amount of €10,000,000 (except as otherwise provided under clouse
38.13 "Further Issues”) subject to the exercise by the Issuer of the Over-Allotment Option whereby the Issuer
may issue further Bonds up fo an aggregate amount of €2,000,000 provided that in no event the aggregate
nominal value of the Bonds outstanding at any time shall exceed €12,000,000.

The currency of the Bonds is Euro (€).
The Bonds have been assigned the following ISIN: MTO000321217.

All oufs’rondm% Bonds shall be redeemed by the Issuer on the Redemption Date, unless otherwise redeemed ot
f

the option of

e Issuer on any of the Early Redemption Dates, af par.

The issue of the Bonds is made in accordance with the requirements of the Listing Rules, the Act, and the

Regulation.

The Issue Date of the Bonds is expected fo be on the 22 February 2010.
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38.3  Ranking of the Bonds
The Bonds constitute the general, direct, unconditional and unsecured obligations of the Issuer and shall at all
fimes rank pari passu, without any priority or preference among themselves and with other unsecured debt.

38.4  Rights attached to the Bonds
There are no special rights affached fo the Bonds other than the right of the Bondholders to payment of capital
and interest and in accordance with the ranking specified in Section 38.3 hereof.

38.5 Interest

The Bonds shall bear interest, from and including, the date of issuance of the Bonds, which is expected to be
on the 22 February 2010, at the rate of 7% per annum on the nominal value thereof, payable semi-annually in
arrears on each “Inferest Payment Date”. The first inferest payment will be paid on 25 August 2010. Provided
that any Inferest 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.

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.

38.6  Yield
The gross yield calculated on the basis of the Inferest, the Bond Issue Price and the Redemption Value of the
Bongs at Redemption Date is seven per cent (7%).

38.7  Registration, Form, Denomination and Title

Certificates will not be delivered to Bondholders in respect of the Bonds in virtue of the fact that the entiflement
fo Bonds will be represented in an uncertificated form Ey the appropriate enfry in the electronic register
maintained on behalf of the Issuer by 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 T\?we case of companies)
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, access fo the register of bondeders held
at the Issuer for the purpose of inspecting same.

The CSD will issue, upon a request by the Bondholder, a sfatement of holdings to Bondholders evidencing their
entiflement to Bonds held in the register kept by the CSD.

The Bonds will be issued in fully registered form, without inferest coupons, in denominations of any integral
multiple of €100 provided that on subscription the Bonds will be issued for a minimum of €2,000.

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 fransferred as provided below under the heading
‘Transferability of the Bonds’ in Section 38.12 of this Prospectus.

38.8  Negative Pledge

The lIssuer undertakes, for as long as any principal or interest under the Bonds or any of the Bonds remains
outstanding, not fo create or permit o subsist any Security Inferest (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, unFess, at the same time or prior thereto the
Issuer's indebtedness under the Bonds, is secured equally and rateably therewith, and the instrument creating
such Security Inferest so provides.
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“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 fransaction having the commercial effect of borrowing or raising of money;

and

(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 assefs of the Issuer;

“Permitted Security Interest” means any Security Interest:

(A) arising by operation of law;

(B) securing any indebtedness of the Issuer created for the sole purpose of financing or raising finance for the
redemption of all the Bonds;

(C) existing as atf the date of the Prospectus, which subject fo the prepayment from the proceeds of the Bond
Issue of the facility held by the Issuer with HSBC Bank Malta p.l.c.. (vide Section 36), shall be cancelled;

(D) securing bank loans or overdrafts in the ordinary course of business;

(E) in addition fo [A) to (D) above, both included, securing Financial Indebtedness of the Issuer, in an aggregate
outstanding amount not exceeding eighty per cent (80%) of the difference between i) the Value of the
unencumbered assets of the Issuer and ii) the principal amount of Bonds outstanding at the time less any
amounts held in the sinking fund pursuant to Section 38.17.

Provided that the oggregote Security Interests referred fo in (D) and (E] above do nof result in the Value of
unencumbered assets of the Issuer being less than one hundred and seven per cent (107%) of the aggregate
principal amount of the Bonds still outstanding less any amounts held in the sinking fund pursuant fo Section

38.17;
“unencumbered assets” means assefs which are not subject to a Security Interest;

“Value” means the market based valuation prepared, from time to time, by an independent expert engaged by
the Issuer.

38.9  Payments

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
info such bank account as the Bondholder may designate from time to time, provided such bank account is
denominated in Euro and held with any licensed bank in Malta.  Such payment shall be effected within seven
(7) days of the Redemption Date. The 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 af the CSD.

In the case of Bonds held subject to usufruct, payment of the principal amount of the Bond will be made against
the joint instructions of all bare owners and usufructuaries. Before effecting payment the Issuer shall be enﬂt?ed
fo request any legal documents deemed necessary concerning the entiflement of the bare owner/s and the
usufructuary/ies to payment of the Bonds.
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Payment of interest on a Bond will be made fo the person in whose name such Bond is registered at the close of
business fifleen (15) days prior to the Inferest Payment Date, by means of a direct credit transfer into such bank
account as the Bondholder may designate, from time to time, which is denominated in Euro and held with any
licensed bank in Malta. Such payment shall be effected within seven (7] days of the Inferest Payment Date. The
Issuer shall not be responsible for any loss or delay in transmission.

All payments with respect to the Bonds are subject in all cases to any applicable fiscal or other laws and
regulations prevailing in Malta. In particular, but without limitation, all payments of principal and inferest by or
on behalf of the Issuer in respect oﬂhe Bonds shall be made net of any amount which the Issuer is compelled
by law fo deduct or withhold for or on account of any present or future faxes, duties, assessments or other
government charges of whatsoever nature imposed, levied, collected, withheld or assessed by or within the
Republic of Malta or any authority thereof or therein having power to tax.

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

38.10 Redemption and Purchase

Unless previously purchased and cancelled, the Bonds will be redeemed at their nominal value (fogether with
interest accrued fo the date fixed for redemption) on 25 February 2020, provided that the Issuer reserves the
right to redeem all or any part of the Bonds on any one or more of the Early Redemption Dates. The Issuer shall
give at least sixty (60) days’ notice in writing to all Bondholders of its intention to effect 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.

Subject to the provisions of this section 38.10, the Issuer may at any fime purchase Bonds in the open market or
otherwise at any price. Any purchase by fender shall be made available 1o all Bondholders alike.

All Bonds so redeemed or purchased will be cancelled forthwith and may not be re-issued or re-sold.

38.11  Events of Default
The Bonds shall become immediately due and repayable at their principal amount together with accrued interest
if any of the following events (“Events of Default”) shall occur:-

a)  The Issuer shall fail to pay any inferest on any Bond when due and such failure shall continue for thirty
(30) days affer writtlen notice thereof shall have been given fo the Issuer by any Bondholder; or

b)  The lssuer shall fail duly to perform or shall otherwise be in breach of any other material obligation
confained in the Terms and Conditions of the Bonds and such failure shall continue for sixty (60) days
after written nofice thereof shall have been given to the Issuer by any Bondholder; or

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

d)  The Issuer sfops or suspends payments (whether of principal or inferest) with respect to all or any class
of its debts or announces an intention to do so or ceases or threafens to cease to carry on its business
or a substantial part of its business; or

el  The Issuer is unable, or admits in writing its inability, to pay its debts as they fall due or otherwise
becomes insolvent: or

f)  There shall have been entered against the Issuer a final judgment by a court of competent jurisdiction
from which no appeal may be or is taken for the payment of money in excess of €1,250,000 or ifs
equivalent and ninety (90) days shall have passed since the date of entry of such judgment without ifs
having been safisfied or stayed; or
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gl Any default occurs and continues for ninety (90) days under any confract or document relafing fo any
Financial Indebtedness (as defined above) of the Issuer in excess of €1,250,000 or ifs equivalent at
any time.

38.12 Transferability of the Bonds
The Bonds are freely fransferable and once admitted fo the Official List of the MSE, shall be transferable in
accordance with the rules and regulations of the MSE applicable from time to time.

Any person becoming enfifled to a Bond in consequence of the death or bankruptcy of a Bondholder may, upon
such evidence being produced as may from time fo time properly be required by the Issuer or the CSD, elect
either to be registerecjohimseH as holder of the Bond or to have some person nominated by him registered as the
fransferee 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 sfating that he so elects. If he shall elect to have another person
rﬁgis‘rered he shall testify his e%edion by transferring the Bond, or procuring the fransfer of the Bond, in szour of
that person.

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

The cost and expenses of effecting any registration of transfer or fransmission, 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 su%iciem fo cover any tax, duty or other governmental charge or insurance charges that may be imposed in
relation thereto, will be borne by the Issuer.

The lIssuer will not register the transfer or fransmission of Bonds for a period of fifreen (15) days preceding the
due date for any payment of interest on the Bonds.

The Bonds may be transferred in whole and in multiples of one hundred Euros (€100).

38.13  Further Issues

The Issuer may, from fime to time, without the consent of the Bondholder, create and issue further debentures,
debenture stock, bonds, loan notes, or any other debt securities either having the same terms and conditions
as any oufstanding 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 defermine at the time of their issue.

38.14 Meetings of Bondholders
The Terms and Conditions contained herein may be amended with the approval of Bondholders at a meeting
called for that purpose in accordance with the terms hereunder.

In the event that the Issuer wishes to amend any of the Terms and Conditions of Issue of the Bond it shall call a
meeting of Bondholders by giving such Bondholders not less than fourteen (14) days nofice, in writing setting out
in the nofice the time, place and date set for the meeting and the matters to be discussed thereat.

A meeting of Bondholders shall only validly and properly proceed to business if there is quorum present af the
commencement of the meeting. For this purpose a quorum shall be considered present if there are Bondholders
present, in person or by proxy, accounting for at least fifty per cent (50%) in nominal value of the Bonds then
outstanding.

Once a quorum is declared present by the Chairman of the meetfing (who shall be the person who in
accordance with the Memorandum and Articles of Association of the Issuer would chair a general meeting

of the bondholders), the meeting may then proceed to business and the direcfors or their representative shall
present to the Bondholders the reasons why it is deemed necessary or desirable and appropriate that the Terms
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and Conditions of Issue of the Bonds ought to be amended as proposed by the Issuer. The meeting shall allow
reasonable and adequate time to Bondholders to present their views to the Issuer and the other Bondholders.
The meeting shall then put the matter as proposed by the Issuer to a vote of the Bondholders present.

The voting process shall be managed by the company Secrefary under the supervision and scrutiny of the
Auditors of the Issuer.

The proposal placed before a meeting of Bondholders shall only be considered op,oroved if af least seventy-
five per cent (/5% in nominal value of the Bondholders present at the meeting shall have voted in favour of the
proposal.

Save for the above, the rules generally applicable to the Issuer during general meetings of shareholders shall
apply.

38.15 Authorisations and approvals
The Board of Direcfors of the Issuer authorised the Bond Issue pursuant to a board of directors’ resolution passed

on the 4 January 2010.
38.16 Notices

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

38.17  Sinking Fund

The lIssuer hereby underfakes that as of the beginning of the financial year commencing 1 January 2012 it shall
build a sinking fund, the value of which will by the Redemption Date be equivalent to 50% of the value of the
issued Bonds. This is expected to create a cash reserve from the Issuer’s annual surpluses to meet part of the
redemption proceeds on the Redemption Date.

Annual surpluses are defined as net cash inflows from operating activities, i.e., operating profits adjusted for
non-cash items, working capital changes and tax payments, and after deducting net cash used in investing
activities and net cash used in financing activities.

The Directors reserve the power to invest the funds allocated fo the sinking fund, provided that, save where
market conditions may dictate otherwise from time fo time, the investment of these proceeds will only be
made either for the purpose of the Issuer buying back Bonds for cancellation in terms of Section 38.10 of the
Prospectus, or for investing in such debt securities issued or guaranteed by any sovereign state or any supra-
natural authority within the Eurozone or which is a member of the OECD, or other debt securities which are
rated as ‘A’ by a recognised international rating agency, denominated in Euro.

In making such investment decisions, the Directors will apply the necessary level of prudence, taking into
account the then current market circumstances and the obligations of the Issuer over the term of the Bonds. The
direcfors shall keep under review their investment policies with respect fo the assefs consfituting the sinking fund
for the ferm of the Bonds and shall determine the asset allocation of the sinking fund with a view to creating as
balanced and diversified a portfolio of assets as can reasonably be considered practicable in the then current
market and overall economic conditions.
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The proceeds constituting the sinking fund shall be setiled on trust fo an authorised frustee independent of the
Issuer that shall hold such proceeds for the benefit of the Bondholders. The authorised trustee may, but shall not
be required or bound fo, ensure, monitor, or otherwise procure the creation and funding of the said sinking fund
by the Issuer. In the event of a cancellation or redemption in full of all outstanding Bonds, any funds remaining in
the sinking fund thereafter shall be distributed by the authorised frustee to the Issuer.

39 TAXATION

39.1  Generadl

Investors and prospective invesfors are urged to seek professional advice as regards both Maltese and any
foreign tax legislation which may be opp?icobb fo 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 Bondholders in so far as taxation in Malta is
concerned. This information does not constitute legal or tax advice and does not purport fo be exhaustive.

The information below is based on an inferprefation of tax law and practice relative to the applicable
legislation, as known to the Issuer at the date of the Prospectus, in respect of a subject on which no official
guidelines exist. Investors are reminded that tax law and practice and their inferpretation as well as the levels of
tax on the subject matter referred o in the preceding paragraph, may change from time fo fime.

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.

39.2  Malta tax on Interest

Since interest is payable in respect of a Bond which is the subject of a public issue, 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, Laws of Malta), interest shall be paid to such person net of a final
withholding tax, currently af the rafe of 15% of the gross amount of the interest, pursuant fo article 33 of the
Income Tax Act. Bondholders who do not fall within the definition of a “recipient” do not qualify for the said rate
and should seek advice on the taxation of such income as special rules may apply.

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

In the case of a valid election made by an eligible Bondholder resident in Malta to receive the inferest due
without the deduction of final tax, inferest will %e paid gross and such person will be obliged to declare the
interest so received in his income tax return and be subject to tax on it at the standard rates applicable to that
person at that time. Additionally in this latter case the Issuer will advise the Inland Revenue on an annual basis
in respect of all inferest paid gross and of the identity of all such recipients unless the beneficiary does not

uo|i£ as a "recipient” in ferms of arficle 41(c) of the Income Tax Act. Any such election made by a resident
Bondholder af the time of subscription may be subsequently changed by giving nofice in writing to the Issuer.
Such election or revocation will be effective within the time limit set out in the Income Tax Act.

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

39.3  European Union Savings Directive

Non-residents of Malta should note that payment of interest to individuals and cerfain residual entities residm%
in another EU Member Stafe is reported on an annual basis fo the Malta Commissioner of Inland Revenue who
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will in turn exchange the information with the competent tax authority of the Member State where the recipient
of inferest is resident. This exchange of information takes place in terms of the EU Savings Directive 2003 ,/48/

EC.

39.4  Malta capital gains on transfer of the Bonds

On the assumption that the Bonds would not fall within the definition of “securities” in terms of article 5(1)(b)

of the Income Tax Act, that is, “shares and stocks and such like instrument that participate in any way in the
profits of the company and whose return is not limited to a fixed rate of refurn”, no Malta tax on capital gains is
chargeable in respect of transfer of the Bonds held as capital assets at the time of disposal.

39.5 Duty on documents and transfers

In terms of article 50 of the Financial Markets Act, (Cap 345, Laws of Malta) as the Bonds constitute financial
instruments of a company quoted on a regulated market, as is the MSE, redemptions and transfers of the Bonds
are exempt from Maltese duty.

INVESTORS AND PROSPECTIVE INVESTORS ARE URGED TO SEEK PROFESSIONAL ADVICE

AS REGARDS BOTH MALTESE AND ANY FOREIGN TAX LEGISLATION APPLICABLE TO THE
ACQUISITION, HOLDING AND 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 BONDS 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.

40 TERMS AND CONDITIONS OF THE BOND ISSUE
40.1  Expected Time-table of Bond Issue

Issuance of Formal Notice 25 January 2010
Application Forms available 25 January 2010
Pre-Placement Date 8 February 2010
Preferred Applicants’ Date 8 February 2010
Opening oFsubscripﬁon lists 11 February 2010
Closing of subscription lists 15 February 2010
Announcement of basis of acceptance 22 February 2010
Commencement of inferest on the Bonds 22 February 2010
Expected dispafch of allofment advices and refunds of unallocated monies 1 March 2010

The lssuer reserves the right to close the Bond Issue before 15 February 2010 in the event of oversubscription,
in which case, the remaining events set out above shall be anticipated in the same chronological order in such
a way as fo retain the same number of Business Days between the said events.

40.2  Generadl
The contract created by the acceptance of an Application shall be subject fo the ferms and conditions set out in
this Prospectus and the Memorandum and Articles of the Issuer.

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 fo external fransaction requirements in Malta and any
exchange control in the countries of their nafionality, residence or domicile.

The amount of the Bond Issue is €10,000,000 subject to the Over-Allotment Option in virtue of which the
Issuer may, at its sole and absolute discretion, issue additional Bonds not exceeding an aggregate value of
€2,000,000, issued at par, in the event of over-subscription.
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40.3  Conditionality

The issue and allotment of the Bonds is conditional upon the Bonds being admitted to the Official List of the
MSE. In the event that the Bonds are not admitted fo the Official List of the MSE, the Application monies will
be refurned by the Issuer without interest by direct credit into the Applicant’s bank account as indicated by the
Applicant on the Application Form.

The lIssuer has not established an aggregate minimum subscription level for the Bond Issue. Accordingly, in the
event that the Bond Issue is not fully subscribed, but provided that the Bonds are listed on the Official List of the
Malta Stock Exchange, the subscribed portion of the Bonds shall be allocated to the respective Applicants in
accordance with the terms of this Prospectus.

40.4  Issue Period
The subscription lists during the Issue Period will open at 08.30 hours on 11 February 2010 and will close as
soon thereafter as may be defermined by the Issuer but not later than 12.00 hours on 15 February 2010.

40.5  Minimum Subscription

The Bonds will be issued in multiples of €100. The minimum subscription amount of Bonds that can be

subscribed for during the Issue Period is €2,000.

40.6  Pricing
The Bonds are being issued at par, that is, at €100 per Bond.

40.7  No Offer outside Malta

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 Stafes or to or for the account or benefit
of a U.S. person.

No person receiving a copy of the Prospectus or an Application Form in any ferritory other than Malta may
freat the same as constituting an invitation or offer fo 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 fo satisfy himself /herself as
fo 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 o be observed in such territory and
paying any issue, transfer or other taxes required fo be paid in such ferrifory.

40.8  Notices

Notices will be mailed to Bondholders at their registered addresses and shall be deemed to have been served
af the expiration of twenty-four (24) hours after the lefter containing the nofice is posted, and in proving such
service it shall be sufficient to prove that a prepaid leffer containing such notice was properly addressed to such
Bondholders at his registered address and posted. Save where the confext requires otherwise, terms defined in
the Prospectus bear the same meaning when used in the Application Form and in any other document issued
pursuant fo the Prospectus.

40.9  Applications

If the 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 bound his principal, or the
relafive corporation, corporate entity, or association of persons and will be deemed also to have given the
confirmations, warranties and undertakings confained in these terms and conditions on their behalf. Such
intermediary may be requested fo submit the relative power of attorney/resolution or a copy thereof duly
cerfified by a lawyer or notary public if so required by the Registrar.
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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. In respect of a Bond held subject o 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-trvis the Issuer to be the holder of the Bond/s so held and shall have the right to
receive interest on the Bond/s and to vote at meetings of the Bondholders but shall not, during the continuance
of the Bond/'s, have the right to dispose of the Bond/s so held without the consent of the bare owner and shall
not be entitled to the repayment of principal on the Bond.

Any person, whether natural or legal, shall be eligible to submit an Application, and any one person, whether
directly or indirectly, should not submit more than one Application Form. In the case of corporate Applicants or
Applicants having separate legal personality, the Application Form must be signed by a person authorised to
sign and bind such Applicant. It shall not be incumbent on the Issuer or Registrar to verify whether the person or
persons purporfing fo bind such an Applicant is or are in fact authorised.

Applications in the name and for the benefit of minors shall be allowed provided that they are signed by both
parents or the legal guardian/s and accompanied by a Public Registry Eirfh certificate o?fhe minor in whose
name and for whose benefit the Application Form is submitted. Any Bonds allocated pursuant fo such an
Application shall be registered in Tﬁe name of the minor as Bondholder, with interest and redemption monies
payable fo 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 fo 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.

In the case of joint Applications, the joint holders shall nominate one of their number as their representative and
his/her name will be entered in the register with such designation. The person whose name shall be inserted in
the field entifled “Applicant” on the Application Form, or firstnamed in the register of Bondholders shall, for all
intents and purposes, be deemed to be such nominated person by all those joint holders whose names appear
in the field entifled “Additional Applicants” in the Application Form or joint holders in the register as the case
may be. Such person shall, for all intents and purposes, be deemed to be the registered holder of the Bond/'s

so held.

Subject to all other terms and conditions set out in the Prospectus, the Issuer reserves the right to reject, in

whole or in part, or to scale down any Application, including multiple or suspected mu|ﬂp?e applications,

and fo present any cheques and/or drafts for payment upon receipt. The rigﬁt is also reserved fo refuse an
Application which in the opinion of the Issuer is not properly completed in all respects in accordance with the
insfructions or is not accompanied by the required documents. Only original Application Forms will be accepted
and photocopies/facsimile copies will not be accepted.

If any Application is not accepted, or if any Application is accepted for fewer Bonds than those applied for,
the Application monies or the balance of the amount paid on Application will be returned by the Issuer without
interest by direct credit into the Bondholder’s bank account as indicated by the Bondholder on the Application
Form. The Issuer shall not be responsible for any loss or delay in transmission.

Application Forms and the pre-printed applications for Preferred Applicants must be lodged with any of the
Financial Intermediaries.

All Application Forms must be accompanied by the full price of the Bonds applied for in Euro and in cleared
funds af the Bond Issue Price, as the case may be. Payment may be made either in cash or by cheque payable
to “The Registrar — GHM Bond Issue 2010". In the event that cheques accompanying Application Forms are
not honoured on their first presentation, the Issuer and the Registrar reserve the right to invalidate the relative
Application.
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Within five (5) Business Days from the closing of the subscription lists, the Issuer shall determine and announce
the basis of acceptance of applications and allocation policy to be adopted through a press release in at least
one local newspaper.

For the purposes of the Prevention of Money Laundering and Funding of Terrorism Regulations 2008, as
amended from time to time, all appointed Financial Intermediaries are under a duty fo communicate, upon
request, all information about clients as is mentioned in Arficles 1.2(d) and 2.4 of the “Code of Conduct for
Members of the Malta Stock Exchange” appended as Appendix IV to Chapter 3 of the Malta Stock Exchange
Bye-laws, irrespective of whether the said appointed Financial Intermediaries are Malta Stock Exchange
Members or not. Such information shall be held and controlled by the Malta Stock Exchange in terms of the
Data Profection Act (Chapter 440 of the Laws of Malta) for the purposes and within the terms of the Malta Stock
Exchange Data Protection Policy as published from time fo fime;

Upon the allocation of Bonds by the Issuer in favour of an Applicant, the CSD will issue a Registration Advice to
Bondholders evidencing their entiflement to the Bonds held in the register kept by the CSD.

By completing and delivering an Application Form, you, as the Applicant shall:

a  agree fo have had the opportunity fo read the Prospectus and to be deemed to have had notice of all
in%ormoﬂon and representations concerning the Issuer and the issue of the Bonds contained therein:

b warrant that the in@rmo‘rion 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 person completing the Application Form; in
the event of a discrepancy between the personal details (including name and surname and the
Applicant’s address) appearing on the Application Form and those held by the MSE in relation fo the
MSE account number indicated on the Application Form, the details held éy the MSE shall be deemed
fo be the correct details of the Applicant;

¢ the Issuer and the MSE may process the personal data that the Applicant provides in the Application
Form, for all purposes necessary and subsequent to the Bond Issue applied for in accordance with
the Data Protection Act, Cap 440 of the laws of Malta. The Applicant has the right fo request access
fo and rectification of the personal data relating to him/her 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
‘rh|e Prospectus. The requests must further be signed by the Applicant fo whom the personal data
relates.

d  confirm 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 those contained in this Prospectus and
accordingly agree/s that no person responsible solely or jointly for the Prospectus or any part thereof
will have any ﬁobim\/ for any such other information or representation;

e  agree that the registration advice and other documents and any monies refurnable to you may be
refained pending clearance of your remittance and any verification of identity as required by the
Prevention of Money Laundering Act, Cap 373 of the Tovvs of Malta (and regulations made
thereunder) and that such monies will not bear interest:

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

g  warrant, 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,
fransfer or other taxes due in connection with your Application in any territory and that you have not
taken any action which will or may result in the Issuer or the Registrar acfing in breach of the regulatory
or legal requirements of any territory in connection with the issue of the Bond or your Application;

h  warrant that all applicable exchange control or other such regulations (including those relating to
external fransactions) have been duly and fully complied with;
warrant that your remittance will be rwonoured on first presentation and agree that, if such remittance
is not so honoured, you will not be entitled to receive a registration advice, or to be registered in the
register of Bondholders or to enjoy or receive any rights in respect of such Bonds unless you make
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payment in cleared funds for the Bonds and such payment is accepted by the Registrar (which
accepfance shall be made in its absolute discrefion and may be on the basis that you indemnify it
against all costs, damages, losses, expenses and liabilities arising out of or in connection with the
failure of your remitiance to be honoured on first presentation) and that, at any time prior to
unconditional acceptance by the Registrar of such lafe payment in respect of such Bonds, the Issuer
may (without prejudice to other rights) treat the agreement to allocate such Bonds as void and may
allocate such Bonds to any other person, in vvhic%w case you will not be enfitled to any refund or
payment in respect of such Bonds (other than return of such late payment);
represent 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) as well as not to be accepting
the invifation sef out in the Prospectus from within the United States of America, ifs territories or ifs
possessions, or any area subject fo its jurisdiction (the “United Stafes”) or on behalf or for the account
of anyone within the United Stafes or anyone who is a U.S. person;

k  agree that Rizzo Farrugia & Co. (Stockbrokers) ltd, in their capacity of Sponsors, and
Finco Treasury Management Limited, in their capacity of Financial Advisors to the Bond Issue, will not
freat you as their customer by virtue of your making an Application for the Bonds and that Rizzo
Farrugia & Co. (Stockbrokers) Ltid and Finco Treasury Management Limited will owe you no duties or
responsibilities concerning the price of the Bonds or their suitability for you;

| agree that all documents in connection with the issue of the Bonds will be sent af the Applicant’s own
risk and may be sent 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;

m  renounce fo any rights applicant(s] may have to set off any amounts applicant(s) may at any time owe
the Issuer against any amount due under the terms of these Bonds.

40.10 Refunds

In the event that an Applicant has not been allocated any Bonds or has been allocated a smaller number of
Bonds then the number applied for, the Applicant shall receive a full refund or, as the case may be, the balance
of the price of the Bonds applied for but not allocated, without interest, by credit transfer to such account
in|<|:|ico’red in the Application Form, at the Applicant’s sole risk, within five (5) Business Days from the date of final
allocation.

40.11  Plan of Distribution and Allotment
During the Issue Period, Applications for subscription to the Bonds may be made through the Sponsor or any of
the Financial Infermediaries. The Bonds are open for subscription to oﬁ categories of invesfors.

It is expected that an allotment advice to Applicants will be dispatched within five Business Days of the
announcement of the allocation policy. Dealings in the Bonds may not commence prior fo the said nofification.
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 Prevention of Money laundering
Act, Cap 373 of the laws of Malta (and regulations made thereunder]. Such monies will not bear interest while
refained as aforesaid.

40.12 Placing Arrangements prior to the Issue Period
Prior to the Issue Period, the Bonds shall be available for subscription in two tranches: -

a) By Financial Intermediaries for the account of their clients other than Preferred Applicants during the
Pre-Placement Date pursuant fo, inter alia, the provisions of Section 40.12.1 of this Prospectus;
b] By Preferred Applicants through Financial Intermediaries pursuant to, infer alia, the provisions of

40.12.2 of this Prospectus.
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40.12.1 Pre-Placement Date

The Issuer intends fo enter info conditional placement agreements with Financial Intermediaries (the “Placement
Agreements”) prior fo the commencement of the Issue Period up to an amount not exceeding 41.66% of the
maximum aggregate amount of Bonds being issued (including the overallotment option), that is, €5,000,000,
the ”qucec? Portion” with respect to the su%scripﬂon of Bonds by Financial Infermediaries for the benefit of their
clients other than Preferred Applicants.

Upon completion and submission of the Placement Agreements, the Issuer will be conditionally bound to issue,
and each Financial Intermediaries will bind ifself to subscribe o, a number of Bonds, subject fo the Bonds being
admitted to the Official List of the Malta Stock Exchange. Each Placement Agreement will become binding

on both the Issuer and the Financial Intermediaries upon delivery, subject to the Issuer having received all
subscription proceeds in cleared funds on delivery of the Placement Agreement.

Financial Intermediaries may submit the completed Placement Agreements together with subscription proceeds in
cleared funds on the 8 February 2010, the “Pre-Placement Date”.

The minimum subscription amount for each application lodged with Financial Intermediaries during the Pre-
Placement Date shall be €10,000 and applications in a single name for a lesser amount shall not be eligible
for the Placed Portion and shall be disregarded unless such applications for less than €10,000 shall have
resulted from scaling down on account of oversubscription. Each Financial Infermediary shall be required to
apply for, in aggregate, a minimum of €200,000 in value for Bonds on the Pre-Placement Date.

40.12.2 Preferred Applicants

The lssuer has reserved 8.33% of the maximum aggregate amount of Bonds being issued (including the over
allotment option), that is, €1,000,000 for subscription by Preferred Applicants, the “Preferred Portion”. Such
Preferred Applicants shall receive a pre-printed application form by mail directly from the Issuer and shall be
required fo submit same fo Financial Intermediaries together with cleared funds on the 8 February 2010, the
“Preferred Applicants’ Date”.

Each C(Jf lication submitted by a Preferred Applicant shall be accompanied by the subscription proceeds in
cleared funds, corresponding to the Bond Issue Price, on the day of submission of the relevant application.

The minimum investment amount for Preferred Applicants shall be €2,000 in value of Bonds.

All such applications must be received during the Preferred Applicants’ Date in order for Preferred Applicants to
benefit from the preferential allotment afforded thereto.

40.12.3 Treatment of Placed Portion and Preferred Portion
The Placed Portion and the Preferred Portion shall be subject to the following limits: -

(i) The Financial Infermediaries for the benefit of their clients other than Preferred Applicants shall be entitled to
subscribe to up fo a maximum aggregate amount of €5,000,000 Fursuon‘r fo the Placement Agreements.
(ii) The Preferred Applicants shall be entitled to apply through Financial Intermediaries, for up to a maximum

aggregate amount of €1,000,000.
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The above shall be subject to the following: -

(a) any amount not taken up by the Financial Intermediaries for the benefit of their clients other than Preferred
Applicants under (i) above shall be available for subscription by Preferred Applicants, subject to a combined
limit of €6,000,000. Any excess remaining thereafter shall automatically participate during the Issue Period
pari passu with other applicants; and

(b) any amount not taken up by Preferred Applicants under (i) above shall be available o Financial
Infermediaries for the benefit of their clients other than Preferred Applicants during the Pre-Placement Date,
subject to a combined limit of €6,000,000. Any excess remaining thereafter shall, unless a refund is
requ|ested by a Financial Infermediary, automatically participate during the Issue Period pari passu with other
applicants.

If on opening of the conditional placement agreements after 10.00 hours on the 8 February 2010, it results
that any part of the Placed Portion and/or the Preferred Portion has been oversubscribed then the Issuer shall
defermine the basis of acceptance of subscription agreements and the allocation policy to be adopted.

40.13  Public Offer
The balance of the Bonds not subscribed fo during the Pre-Placement Date and the Preferred Applicants’ Date
shall be offered and issued fo the general public during the Issue Period af the Bond Issue Price.

Preferred Applicants are af liberty to apply for Bonds during the Issue Period, ot which stage, no preference
shall be afforded to their application.

40.14 Admission to Trading
The Listing Authority has authorised the Bonds as admissible fo Listing pursuant to the Listing Rules by virtue of a
letter dated 18 January 2010.

Application has been made to the Malta Stock Exchange for the Bonds being issued pursuant to this Prospectus
fo be listed and traded on the Official List of the Malta Stock Exchange.

The Bonds are expected to be admitted to the Malta Stock Exchange with effect from 8 March 2010 and
trading is expected to commence on @ March 2010.

41 DOCUMENTS AVAILABLE FOR INSPECTION

For the duration period of this Prospectus the following documents shall be available for inspection at the

registered address of the Issuer:

(a) Memorandum and Articles of Association;

(b) Audited Financial Statements of the Issuer for the years ended 31 December 2007 and 31 December
2008;

(c) the unaudited interim financial statements of the Issuer for the period commencing 1 January 2009 and
ended 30 June 2009:;

(d) the valuation of the Grand Harbour Marina issued by CB Richard Ellis Limited on the 31 December 2009.
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ANNEX 1 - SPECIMEN APPLICATION FORM

Grand Harbour Marina p.l.c. CRAD 1PARBOL WM‘F
7% BONDS 2017-2020 VITTORIOSA * MALTA

Please read the notes overleaf before completing the Application Form

APPLICANT (see notes 2 to 6)

A |:| Non-Resident |:| CIS-Prescribed Fund |:| Minor (under 18) |:| Body Corporate / Body of Persons

TITLE (Mr/Mrs/Ms....) FULL NAME & SURNAME / REGISTERED NAME

ADDRESS / REGISTERED OFFICE

POSTCODE

MSE A/C NO. [if applicable) ID CARD / PASSPORT / COMPANY REG NUMBER TELEPHONE NUMBER MOBILE NUMBER

€ ADDITIONAL (JOINT) APPLICANTS (see note 2) (please use additional Application Forms if space is not
sufficient)

| TITLE (Mr/Mrs/Ms...) FULL NAME & SURNAME ID CARD / PASSPORT NUMBER

I TITLE (Mr/Mrs/Ms...| FULL NAME & SURNAME ID CARD / PASSPORT NUMBER

D MINOR’S PARENTS / LEGAL GUARDIAN/S (see nofe 4) [to be completed ONLY if the Applicant is a
minor)

| TITLE (Mr/Mrs/Ms...) FULL NAME & SURNAME ID CARD / PASSPORT NUMBER

I TITLE (Mr/Mrs/Ms...) FULL NAME & SURNAME ID CARD / PASSPORT NUMBER

E | / WE APPLY TO PURCHASE AND ACQUIRE (see notes 7 & 8)

AMOUNT IN FIGURES AMOUNT IN WORDS

Grand Harbour Marina p.l.c. 7% Bonds 2017-2020 (minimum €2,000 and in multiples of €100 thereafter] or any smaller number of Bonds for which this Application may
be accepted at the Bond Issue Price as defined in the Prospectus dated 25th January 2010 payable in full upon application under the terms and conditions contained therein.

F WITHHOLDING TAX ON INTEREST (see nofe 9) [fo be complefed ONLY if the applicant is a

resident)
|:| |/We elect to have Final Withholding Tax deducted from my,/our interest.
|:| |/ We elect to receive interest GROSS [i.e. without deduction of withholding fax).

G NON-RESIDENT - DECLARATION FOR TAX PURPOSES |see notes 3 & 10) (io be completed ONLY if the applicant is a non-resident]

TAX COUNTRY TOWN OF BIRTH
TAX IDENTIFICATION NUMBER COUNTRY OF BIRTH
PASSPORT / ID CARD NUMBER COUNTRY OF ISSUE ISSUE DATE

D |/We am/are NOT Resident in Malia but |/we am/are Resident in the European Union
D |/We am/are NOT Resident in Malia and |/we am/are NOT Resident in the European Union

H INTEREST MANDATE (see note 9)

BANK BRANCH ACCOUNT NUMBER

| 1/We have fully understood the instructions for completing this Application Form, and am/are making this Application solely on the basis of the Prospectus and subject o its
Terms and Conditions which | / we fully accept. Furthermore, | /we confirm that this is the only Application Form |/we am/are submiting on my//our behalf or on behalf of
the company or other entfity |/we represent.

Signature/s of Applicant/s Date
(both parents or legal guardian/s are/is to sign if Applicant is a minor)
(all parties are to sign in the case of a joint Application)

AUTHORISED INTERMEDIARY'S STAMP AUTHORISED INTERMEDIARY'S CODE APPLICATION NUMBER
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ANNEX 1 - SPECIMEN APPLICATION FORM

Notes on how to complete this Application Form
and other information
The following notes are to be read in conjunction with
the Prospectus dated 25th January 2010, the “Prospectus”

1. The Application Form is to be completed in BLOCK LETTERS.

2. Applicants are to insert full personal details in Panel B. In the case of an application by more than one person (including
husband and wife) full details of all individuals — including I.D. Card Numbers — must be given in Panels B and C but the person
whose name appears in Panel B shall, for all infents and purposes, be deemed fo be the registered holder of the Bond. Inferest
and redemption proceeds will be issued in the name of such Bondholder.

3. Non-Resident applicants must indicate their passport number in Panel B, complete Panel G and the relative box in Panel A must
F\so be marked appropriately. Applications must be accompanied by the corresponding amount in euro of the Bonds applied
or.

4. In the case of an Applicant who is a minor, the word ‘MINOR' must be indicated in Panel B next fo the Applicant's name
and the relative box in Panel A must also be marked. A Public Regisiry birth certificate must be attached to the Application
Form. (The birth certificate is not required if the minor already holds securities which are listed on the Malia Stock Exchange
[MSE)).  The Application Form must be signed by both parents or by the legal guardian/s. In the latter case documentary
evidence of the legal guardian’s appointment should be provided. (Inferest and redemption proceeds will be made payable to
the parent/s / legal guardian/s named in Panel D until such time as the Issuer is nofified in writing that the minor named in
Panel B has attained T%e age of 18). The address to be inserted in Panel B is to be that of the parents / legal guardian/s.

5. In the case of a body corporate, the name of the enfity, exactly as registered, 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.

6. Applicants who hold securities on the Malta Stock Exchcnge are to indicate their MSE Account Number in Panel
B. Any securities allocated to Applicants will be recorded by the Malta Stock Exchange on the MSE account
number quoted on the application form even if the details of such MSE account number, as held by the Malta Stock
Exchange, differ from any or all of the details appearing overleaf.

Application must be for a minimum of €2,000 and thereafter in multiples of €100.

8. Payment may be made in cash or by cheque payable to ‘The Regisirar — GHM Bond Issue 2010, In the event that cheques
accompanying Application Forms are not honoured on their first presentation, the Issuer reserves the right to invalidate the
relative Application.

Q. Only Applicants who hold a valid official Maltese Identity Card or Companies registered in Malta will be freated as residents
in /\Xa\to. In such cases, 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 fax retumn. The Applicant may elect fo receive the
interest gross, i.e. without deduction of Final Withholding ?ox but he/she will be obliged to declare interest so received on
his / her return. Interest received by non-resident Applicants is not taxable in Malia and non-residents will receive interest gross.
Authorised entities applying in the name of a Prescribed Fund [having indicated their sfatus in the appropriate box in Panel A)
will have Final Withholding Tax, currently 10%, deducted from interest payments. Applicants will receive their interest directly
in a bank account held locally, which has to be indicated in Panel H. If any Application is not accepted, 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 refurned by direct credit info the Applicant’s bank account as indicated in Panel H.

10. Interest received by non-resident Applicants is not faxable in Malia and non-esidents will receive interest gross. European
Council Directive >éOO?)/AB/EC on the Taxation of Savings Income in the form of interest payments requires all payors
esfablished in the EU that 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 Directive applies (called a “specified territory”) then the inferest paid
will be reported.

11. Subscription lists will open at 08.30am on 11 February 2010 and will close at 12.00pm on 15 February 2010. The
Issuer reserves the right, however, fo close the Bond Issue before the 15 February 2010 in the event of over-subscription. Any
Applications received by the Registrar after the subscription lists close will be rejected.

12. Completed Application Forms are to be delivered to the offices of the authorised financial intermediary listed in Annex 3 of
the Prospectus, during normal office hours. Remitiances by post are made af the risk of the Applicant and the Issuer disclaims all
responsibility for any such remittances not received by the closing of the subscription lists.

13. The Issuer reserves the right fo refuse any Application which appears to be in breach of the terms and conditions of the Bond
as contained in the Prospectus.

14. This application is governed by the Terms and Conditions contained in the Prospectus. Capitalised terms not defined herein,
shall unless the confext otherwise requires, have the same meaning as that assigned fo them in the Prospectus.

15. The Issuer may process the personal dafa that the Applicant provides in the Application Form, for all purposes necessary for
and related fo the issue of the Bonds applied for, in accordance with the Data Protection Act, Cap 440 of the laws of Malta.
The Applicant has the right to request access fo and rectification of the personal data relating to him/her, as processed by the
Issuer, Any such requests must be made in writing and sent fo the Issuer at the address indicated in the Prospectus. The requests
must further be signed by 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 investment advisor, licensed under the Investment Services Act (Cap.370 of the Laws of Malta), for advice
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ANNEX 2 - SPECIMEN PREFFERED APPLICANT’S APPLICATION FORM

Grand Harbour Marina p.l.c. CRAD 1PARBOL WM‘F
7% BONDS 2017-2020 VITTORIOSA * MALTA

Please read the notes overleaf before completing the Application Form

APPLICANT (see notes 2 to 6)

A |:| Non-Resident |:| CIS-Prescribed Fund |:| Minor (under 18) |:| Body Corporate / Body of Persons

MSE A/C NO. f applicable) D CARD / PASSPORT / COMPANY REG NUMBER TELEPHONE NUMBER MOBILE NUMBER

€ ADDITIONAL (JOINT) APPLICANTS (see note 2) (please use additional Application Forms if space is not
sufficient)
TITLE (Mr/Mrs/Ms...) FULL NAME & SURNAME ID CARD / PASSPORT NUMBER

D MINOR’S PARENTS / LEGAL GUARDIAN/S (see nofe 4) [to be completed ONLY if the Applicant is a
minor)
TITLE (Mr/Mrs/Ms...) FULL NAME & SURNAME ID CARD / PASSPORT NUMBER

E | / WE APPLY TO PURCHASE AND ACQUIRE (see notes 7 & 8)

AMOUNT IN FIGURES AMOUNT IN WORDS

Grand Harbour Marina p.l.c. 7% Bonds 2017-2020 (minimum €2,000 and in multiples of €100 thereafter] or any smaller number of Bonds for which this Application may
be accepted at the Bond Issue Price as defined in the Prospectus dated 25th January 2010 payable in full upon application under the terms and conditions contained therein.

F WITHHOLDING TAX ON INTEREST (see nofe 9) [fo be complefed ONLY if the applicant is a

resident)
|:| |/We elect to have Final Withholding Tax deducted from my,/our interest.
|:| |/ We elect to receive interest GROSS [i.e. without deduction of withholding fax).

G NON-RESIDENT - DECLARATION FOR TAX PURPOSES |see notes 3 & 10) (io be completed ONLY if the applicant is a non-resident]

TAX COUNTRY TOWN OF BIRTH
TAX IDENTIFICATION NUMBER COUNTRY OF BIRTH
PASSPORT / ID CARD NUMBER COUNTRY OF ISSUE ISSUE DATE

D |/We am/are NOT Resident in Malia but |/we am/are Resident in the European Union
D |/We am/are NOT Resident in Malia and |/we am/are NOT Resident in the European Union

H INTEREST MANDATE (see note 9)

BANK BRANCH ACCOUNT NUMBER

| 1/We have fully understood the instructions for completing this Application Form, and am/are making this Application solely on the basis of the Prospectus and subject o its
Terms and Conditions which | / we fully accept. Furthermore, | /we confirm that this is the only Application Form |/we am/are submiting on my//our behalf or on behalf of
the company or other entfity |/we represent.

Signature/s of Applicant/s Date
(both parents or legal guardian/s are/is to sign if Applicant is a minor)

(all parties are to sign in the case of a joint Application) PREFERRED APPLICANT

AUTHORISED INTERMEDIARY'S STAMP AUTHORISED INTERMEDIARY'S CODE APPLICATION NUMBER
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ANNEX 2 - SPECIMEN PREFFERED APPLICANT’S APPLICATION FORM

Notes on how to complete this Application Form
and other information
The following notes are to be read in conjunction with
the Prospectus dated 25th January 2010, the “Prospectus”

1. The Application Form is to be completed in BLOCK LETTERS.

2. In the case of an application by more than one person (including husband and wife] full details of all individuals — including
I.D. Card Numbers — must be given in Panels B and C but the person whose name appears in Panel B shall, for all intents
and purposes, be deemed tfo be the registered holder of the Bond. Interest and redemption proceeds will be issued in the
name of such Bondholder.

3. Where applicable, non-resident applicants must indicate their passport number in Panel B, complete Panel G and the relafive
box in Panel A must also be marked appropriately. Applications must be accompanied by the corresponding amount in euro
of the Bonds applied for.

4. In the case of an Applicant who is a minor, the Application Form must be signed by both parents or by the legal guardian/s. In
the latter case documentary evidence of the legal guardian’s appointment should be provided. * (Interest and redemption
proceeds will be made payable to the parent/s / legal guardian/s named in Panel D until such time as the Issuer is notified
in writing that the minor named in Panel B has affained the age of 18

5. In the case of a body corporate, the registration number, if not already completed, is to be inserted in Panel B. Applications
must be signed by duly authorised representatives indicating the capacity in which they are signing.

6. Applicants who hold securities on the Malta Stock Exchange are to indicate their MSE Account Number in Panel B,
if not already completed. Any securities allocated to Applicants will be recorded by the Malta Stock Exchange on
the MSE account number quoted on the application form even if the details of such MSE account number, as held
by the Malta Stock Exchange, differ from any or all of the details appearing overleaf.

Application must be for a minimum of €2,000 and thereafter in multiples of €100.

8. Payment may be made in cash or by cheque payable to ‘The Regisirar — GHM Bond Issue 2010, In the event that cheques
accompanying Application Forms are not honoured on their first presentation, the Issuer reserves the right to invalidate the
relative Application.

Q. Only Applicants who hold a valid official Maltese Identity Card or Companies registered in Malta will be treated as residents
in /\Xa\to. In such cases, 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 fax retumn. The Applicant may elect fo receive the
interest gross, i.e. without deduction of Final Withholding ?ox but he/she will be obliged to declare interest so received on
his / her return. Interest received by non-resident Applicants is not taxable in Malia and non-residents will receive interest gross.
Authorised entities applying in the name of a Prescribed Fund [having indicated their sfatus in the appropriate box in Panel A)
will have Final Withholding Tax, currently 10%, deducted from interest payments. Applicants will receive their interest directly
in a bank account held locally, which has to be indicated in Panel H. If any Application is not accepted, 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 refurned by direct credit info the Applicant’s bank account as indicated in Panel H.

10. Interest received by non-resident Applicants is not faxable in Malia and non-esidents will receive interest gross. European
Council Directive >éOO?)/AB/EC on the Taxation of Savings Income in the form of interest payments requires all payors
esfablished in the EU that pay interest to an individual resident in another EU Member State, to report the inferest 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 Directive applies (called a “specified territory”) then the inferest paid
will be reported.

11. Preferred applicants are to submit application by 10.00am on 8 February 2010. In the event that the Applicant has been
allocated a lower amount of Bonds From that applied for in the Preferred Portion, such unallocated monies shall automatically
qualify for further allocation during the Issue Eeriod. Such monies shall participate pari passu with all other applications
received during the Issue Period.

12. Completed Application Forms are to be delivered o the offices of any authorised financial intermediary listed in Annex 3 of
the Prospectus, during normal office hours. Remittances by post are made at the risk of the Applicant and the Issuer disclaims
all responsibility for any such remittiances not received by the date and time indicated in paragraph 11 above.

13. The Issuer reserves the right fo refuse any Application which appears to be in breach of the terms and conditions of the Bond
as contained in the Prospectus.

14. This application is governed by the Terms and Conditions contained in the Prospectus. Capitalised terms not defined herein,
shall unless the confext otherwise requires, have the same meaning as that assigned fo them in the Prospectus.

15. The Issuer may process the personal data that the Applicant provides in the Application Form, for all purposes necessary for
and related fo the issue of the Bonds applied for, in accordance with the Data Protection Act, Cap 440 of the laws of Malta.
The Applicant has the right to request access fo and rectification of the personal data relating fo him/her, as processed by the
Issuer. Any such requesfs must be made in writing and sent fo the Issuer at the address indicated in the Prospectus. The requests
must further be signed by 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 investment advisor, licensed under the Investment Services Act (Cap.370 of the Laws of Malta), for advice.
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ANNEX 3 - FINANCIAL INTERMEDIARIES

Members of the Malta Stock Exchange

Atlas Investment Services Ltd

Abate Rigord Street, Ta Xbiex XBX1121
Tel: 2132 2590

Fax: 2132 2584

www.atlas.com.mt

Bank of Valletta p.l.c.

Financial Markets & Investments Division,

BOV Centre, Cannon Road, Santa Venera SVR 2030
Tel: 2131 2020

Fax: 2275 3348

www. bov.com

Calamatta Cuschieri & Co. Lid
5th Floor, Valletta Buildings,
South Street,

Valletta VLT 1103

Tel: 2568 8688

Fax: 2568 8256

WwWww.cc.com.mt

Charts Investment Management Services Ltd
18A, Third Floor, Europa Centre,

Floriana FRN1913

Tel: 2122 4106

Fax: 2124 1101

www.charts.com.mt

Financial Planning Services Ltd
4, Marina Court, G Cali Street,
Ta Xbiex XBX1421

Tel: 2134 4255

Fax: 2134 1202

FINCO Treasury Management Ltd
level 5, The Mall Complex,

The Mall, Floriana FRN 1470

Tel: 2122 0002

Fax: 2124 3280

www.fincotrust.com

GlobalCapital Financial Management Ltd
Operation Centre, Balzan Valley Road,
Balzan BZN 1409

Tel: 2131 0088

Fax: 2328 220/

www.globalcapital.com.mt

Hogg Capital Investments Ltd
Regent House, level 3, Suite 33
Bisazza Street, Sliema SIM 1641
Tel: 2132 2872

Fax: 2134 2760

www.hoggcapital.com

HSBC Stockbrokers (Malta) Ltd
233, Republic Street

Valletta VIT 1116

Tel: 2597 2241

Fax: 259/ 2494

www. hsbc.com.mt

Lombard Bank Malta p.l.c.
67, Republic Street,

Valletta, VIT 1117
Tel: 2558 1810
Fax: 2558 1150

www.lombardmalta.com

Rizzo, Farrugia & Co. (Stockbrokers) Ltd
Airways House, Third Floor,

High Street, Sliema SIM 1549

Tel: 2258 3000

Fax: 2258 3001

www.rizzofarrugia.com
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ANNEX 3 - FINANCIAL INTERMEDIARIES

Investment Services Providers

APS Bank Lid

17, Republic Street,
Valletta VIT 1111
Tel: 2559 3400
Fax: 2559 316/

www.apsbank.com.mt

Crystal Finance Investments Ltd
6, Freedom Square,

Valletta VLT 1011

Tel: 2122 6190

Fax: 2122 6188

www.crystal.com.mt

D. B. R. Investments Ltd
Deber, Nigret Road,
Zurrieq ZRQ 3172

Tel: 2164 7763

Fax: 2164 7765

Growth Investments Ltd
Middlesea House,
Floriana FRN 1442

Tel: 2123 4582

Fax: 2124 9811

www.growthinvestmentsonline.com

HSBC Bank Malta p.l.c.
233, Republic Street
Valletta VLT 1116

Tel: 2380 2381

Fax: 2324 6046

www. hsbc.com.mt

Island Financial Services Lid
Insurance House,

Salvu Psaila Street, Birkirkara, BKR 078

Tel: 2385 5555
Fax: 2385 5238

www.islandins.com

Jesmond Mizzi Financial Services Ltd

67/, Flat 3, South Street,
Valletta VLT 1105
Tel: 2122 4410
Fax: 2122 3810

www. jmfs.net

Joseph Scicluna Investment Services Ltd

level 3, Bellavista Court,

Corg Borg Olivier Street, Victoria, Gozo VCT2517
Tel: 2156 5707

Fax: 2156 5706

MFSP Financial Management
220 Immaculate Conception Str.,
Msida MSD 1838

Tel: 2132 2426

Fax: 2133 2190

Mercieca Financial Investment Services Ltd
'Mercieca’, John F. Kennedy Square,

Victoria Gozo VCT 2580

Tel: 2155 3892

Fax: 2155 3892

Michael Grech Financial Investment Services Ltd
No 1 Mican Court, J.FKennedy Square,

Victoria Gozo VCT 2580

Tel: 2155 4492

Fax: 2155 9199

www.michaelgrechfinancial.com

MPM Capital Investments Ltd

81, Vinci Buildings, B.Bontadini Street,
B'Kara BKR 1/32

Tel: 2149 3250

Fax: 2149 3077/

MZ Investment Services Ltd

PO Box 24/55, MZ house, St Rita Street,
Rabat RBT1523

Tel: 2145 3739

Fax: 2145 340/

www.mzinvestments.com

Quest Investment Services

101, Townsquare, IxXatt Ta" Qui-Si-Sana,
Sliema SIM 3112

Tel: 21 343 500

Fax: 21313 733
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ANNEX 4 - CB RICHARD ELLIS LIMITED VALUATION

GRAND HARBOUR MARINA, MALTA
VALUATION REPORT

AS AT

31°" DECEMBER 2009

ON BEHALF OF

GRAND HARBOUR MARINA PLC
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ANNEX 4 - CB RICHARD ELLIS LIMITED VALUATION
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ANNEX 4 - CB RICHARD ELLIS LIMITED VALUATION

GRAND HARBOUR MARIMA, MALTA EXECUTIVE SUmsaRrY PAGE 1
EXECUTIVE SUMMARY
VALUATION STATEMENT This valuation statement has been prepared using the

information provided fo us by Camper & Micholson for the inifial
valuation exercise, subsequent freding information and
managemen! accounts up fo November 2009,

We are aware that the purpase of this valuation is for possible
inclusion in a listing prospectus. When preparing this valuetion
report we have hod regard to the guidonce of Chapter 14 of the
Listing Rules, where applicable.

We hove olso been informed thot ne enviranmental or planning
reports exist for our review,

THE PROPERTY = Site comprises approximaotely 46,700 m® of water areo and
1,200 m® of lond orec.

«  The marina consists of 230 berths of which 33 are
superyacht berths,

¢ The maring was constructed between 2001 ond 2008, The
Maring is operational with the last superyacht berths being
completed in 2008,

¢ 3 further superyocht berths are planned but have not yet
received plonning consent, we hove therefore not included
them within cur valuation.

MARKET VALUE - PROPERTY  The Market Volue of the Sub-Emphyteusis inferest in the property
VALUED WITH REFEREMCETO 05O fully fitted operaticnal entity, ond having regords fo trading
TRADING POTENTIAL USING potential, as at the date of valuation.
LIMITED INFORMATIOM

€20,100,000

[Twenty Million One Hundred Thousand Euros)
Exclusive of VAT,

Chur opinion of value is based upon the Scope of Wark and
Valuation Assumplions attoched,

COMMENTS s The property wos lost inspected on 27 June 2008 and full
access fo the property was obtained,

+  The valustions are based on the assumptions that the
propery is a fully fited operational business and is in

confarmity with all planning permissions and conditions
issued by MEPA,

«  The property hos been valued with reference to its frading
potential.

*  The value provided includes o deduction for purchasers’
costs,

CBRE

CE RICHARD ELLIS
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ANNEX 4 - CB RICHARD ELLIS LIMITED VALUATION

GRAMD HARBOUR MARIMA, MALTA EXECUTIVE SUmMmMaARY PAGE 2

« We are informed by Camper & Micholsen that 400m? of
londside areo has been designated for residenticl
development. The value of this lond has not been included in
the valualion os no fitle plans, planning permission
documentation or development plans have been provided,
We understand thot this land is currently being used for car
parking.

*  The property is held by way of a Sub-Emphyteusis agreement
with a further B8 years remaining. We hove been provided
with o fitle report by Comilleri Prezicsi, dated 12" lanuary
2010, which we have relied upon in respect of Title and
related legal and regulatory issves. We note that there are
charges in relation to the property, details of which are
provided within this report and the listing prospectus. We
have assumed that the Sub-Emphyteusis ogreement is fully
transferable fo o third porty purchaser.

o Suitability of Market Value - Praperty Valued with Referance
fo Trading Potential: in the event that the bonk takes
possession of the premises as security it is unlikely that the
sale would ba conducted following the assumptions we have
mede in respect of the “Market Value — Property Valued with
Reference to Trading Potenticl” above. In particular it is likely
the property will be closed ond ne longer trading due fo
failure of the business model. In these circumstonces the
value could be materially lower thon that reporied os “Market
Yalue - Property Valued with Reference to Trading Potential”.
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ANNEX 4 - CB RICHARD ELLIS LIMITED VALUATION
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ANNEX 4 - CB RICHARD ELLIS LIMITED VALUATION

CBRE

CB RICHARD ELLIS

VALUATION REPORT

REPORT DATE 12" January 2010
ADDRESSEE The Directors
Grand Horbour Marina ple
The Copitonerie
Vitteriosa BRG1721
Malta
THE PROPERTY Grand Haerbour Marina
Vitteriosa Wharf,
Vittoriosa, BRG 1721,
Malta
PROPERTY DESCRIPTION The maring consists of 230 berths of which 33 are superyacht berths,
OWNERSHIP PURPOSE Investment.
INSTRUCTION ‘Wea hove been instructed by Grand Harbour Maring to re-value

without inspection on the basis of Market Value with reference to
trading potential, the Long Leaseheld interest in the Property as ot
the Valuation Date. A copy of our ferms of engogement letter, as
signed by you, con be found at Part IV,

VALUATION DATE 31" Decembear 2009.
CAPACITY OF VALUER External.
PURPOSE OF VALUATION For polential inclusian in a listing prospectus for the issuance of

bonds by Grand Harbour Marina Fle.

MARKET VALUE The Market Value of the Sub-Emphyteusis interest in the property as
a fully fitted operaticnal enfity, and having regards to frading
potential, os ol the date of valuation.

€20,100,000
(Twenty Millien One Hundred Thousand Euros)
Exclusive of VAT,

Cur opinien of volue is based upen the Scope of Werk and
Valuafion Assumplions attached.

weerw. cheeco.uk ;
Registered in England Mo 3534032 CB Richard Ellis Limited is reguloied by the RICS ond s an appointed represensolive of k
CH Richard Ellis Indirect Invesiment Services Limited which is outharised ond regulaled by the Financial Services Autharity. 7| yta
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ANNEX 4 - CB RICHARD ELLIS LIMITED VALUATION

GRAND HARBOUR MARIMNA, MALTA VaLUATION REPORT PAGE I
COMPLIANCE WITH The valuations hove been prepared in accordance with The RICS
VALUATION STANDARDS Valuation Standards, Sixth Edifion,

We are aware thot the purpose of this valuafion is for possible
inclusion in a listing prospectus. We have been provided with a copy
of Chapter 14 of the Listing Rules and when preparing this valuafion
report we have hod regard to these requirements within the report in
so far as they comply with the RICS Valuotion Standards, Sixth
Edition.

We confirm that we hove sufficient current local and internafional
knowledge of the porticular property market involved, and have the
skills and understanding to underoke the valuation competently.

MARKET CONDITIONS We would draw your attention to the foct that the current valatility in
the glebal financial system has created o significant degree of
turbulence in commercial recl estate markets across the world.
Furthermare, the lock of liguidity in the capital morkets means that it
may be very difficult to achieve a successful sole of property assets in
the shori-term. We would therefore recommend that the situction
and the valuations are kept under regular review, and that specific
markefing advice is oblained should you wish to effect o disposal.

ASSUMPTIONS We hove made various assumplions oz 1o fenure, leting, town
plonning, and the condition and repair of buildings ond sites -
including ground and groundwater contfamination - as sel out
below.

If any of the information or ossumptions on which the valuofion is
based are subsequently found to be incorrect, the valuation figures
may also be incorrect and should be reconsiderad.

VARIATION FROM STANDARD Mane.
ASSUMPTIONS

PRINCIPLES ADOPTED IN Definitions of “Market Volue” with eur comments and assumplions
VALUATIONS WITH odopted for the valuation are detailed in the altoched Valuation
REFERENCE TO TRADING Aszumplions section of this repert, in oceordance with The RICS
POTENTIAL Voluation Standords, Sixth Edifion (The Manual).

The Manucl's Guidance Motes refer to the foct thol cerain types of
property chenge hands of prices based directly on trading pofential
for a strictly limited use. Marinos are usually seld as a fully
operational business including trode fodures, filings, furniture,
furnishings and equipment. Further, @ new owner will normally
engage the existing staff and sometimes the management, and
would, of course, expect to toke over the benefit of licenses, which
are an imporant feature of the continuing operation. It is assumed
that existing licences, consents, registration cerificates and permits,
os oppropriote, can be renewed. Our valuation excludes loose stock
ond penshables, frode debtors and creditors, and any additienal
value aftributable to antique furniture or works of art within the
property.
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GRaMD HARBOUR MARIMA, MALTA ValuaTioN REPORT Pace Il

Additional principles adopted in Valuations with Reference
to Trading Potential:

* We hove made no allowoences for any leosed equipment which
may exist at the property,

« ‘We hove assumed thot the Property complies with relevant
Health & Safety Lows, Employment Laws, Public Liability
requirements and Environmental Health Food Sofety
Regulations,

¢ Unless stated fo the contrary, cur voluation assumes the Property
iz open for business and frading up to the dote of sale ond has
the benafit of all necessary licences, fire cenificates afe.

* Mo allowonce hos been made for any contingent tax liobilities or
lighility to staff [whether relating to redundancy or otherwise).

*  We hove assumed that existing finoncing ond other contractual
arrangements confinue uninterrupted.  Our valuation reflects
anly that goodwill which is transferable. It excludes goodwill
which attaches to personal reputations and qualities.

In arriving of our valuotion we hove considered previous years'
trading infermation where aveilable and had regard fo monagement
forecosts and projections of future trading activity os indicators of
potenticl, Details of the business plan were obfoined from Camper
and Micholson, as managers of the marina. Such information is
checked where appropriate but is normally accepted as accurate
unless contrary indications are received,

In the event of a future change in the trading potential ar actual level
of trade from that indicated by such infarmafion and assumptions,
the valuations with special assumptions could vary.

«  Our valuations do not make provision for any unforeseen
change in national or international, social, palitical or economic
conditions that may occur.

VERIFICATION We recommend that before any financial fransaction is enfered info
based upon these valuations, you obtain verification and updates of
the informeation contained within our repart and the validity of the
assumplions we hove adopled.

Wi would cdvise you thot whilst we hove volued the Property
reflecting current market conditions, there are certain risks, which
may be or may become uninsurable. Before undertoking any
financial transaction based upon this valuation, you should safisfy
yourselves os to the current insurance cover and the risks that may be
involved should an vninsured loss eecur,

VALUER The Property hos been volued by valuers who are qualified for the

purpose of the valuafion in occordance with the RICS Valeation
Standards.
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GRAMD HARBOUR MARIMA, MALTA VaLUATION REPORT PAGE IV

INDEPEMDEMNCE The total fees, including the fee for this assignment, earned by CB
Richard Ellis Lid (or other companies ferming part of the same group
of companias within the UK) from the Addresses (or ather companies
forming port of the same group of companies) are less than 5.0% of
the tatal UK revenues,

DISCLOSURE The pringipal signatory of this report has continvously been the
signatory of valuations for the same addressee and valuation
purpose as this repert, CB Richard Ellis Lid has centinuously been
carrying out valuation insirucfions for the oddressee of this repert.

CB Richard Ellis Ltd haos carried out Valuafion end Professional
services on behalf of the addressee for less than 5 years.

RELIAMCE We confirm that this Valuation Report may not be relied upon by any
party other thon for the specific purpose to which it refers, subject to
the same conditions as the instruction letter, dated 7 January 2010,
in Part IV of this report.

We agree that the Addressees may name CB Richard Ellis Lid as the
valuer of the Property in any offering cireular which moy be issuved by
one ar more of the Addressees in connection with any public offering
which might ensue in relation to the Property and further may state
the results of the valuation process in such an offering circuler.

PUBLICATION W confirm that the Report con be used in occordance with the
specific purpose to which it refers, Meither the whaole of the Repon,
nar any porl, nor reference thereto, moy be published in any other
document, stalement or cireular, nor in any communication with third
parfies, without eur prier wiitten approval of the form and context in
which it will appear.

Yours faithfully Yours faithfully
: g f
e = oy
Davip BATCHELOR BSC MRICS KENELM CORNWALL-LEGH MRICS
SENIOR DIRECTOR SENIOR SURVEYOR
For and on behalf of Far and on behalf of
CB Richard Ellis Ltd CB Richard Ellis Ltd
T: 020 7182 2199 T: 02071822314
E: dovid.botchelor@cbre.com E: kenelm.cormwall-legh@chre.com

CB Richard Ellis — Valuafion Advisory
T: 020 7182 2000
F: 0207182 2273
W waww .cbre.co.uk

5t Martin's Court
10 Palernoster Row
Landon

EC4M THP

United Kingdeon
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GRaMD HARBOUR MARIMA, MALTA ValuaTion REPORT PAGE Y

VALUATION APPROACH

VALUATION METHODOLOGY  We hove been asked to provide o valuofion of the property based on
information provided.

The valuation has been prepared on the baosis of “Market Value”
which is defined os:

“The estimated amount for which o property should exchange on the
date of veluation between a willing buyer and o willing seller in an
arm's-length transaction ofter proper maorketing wherein the parties
had each acted knowledgeably, prudently and without compulsion”.

VALUATIONS WITH REFERENCE TO TRADING POTENTIAL

W hove received trading projections for the maring. Unless
otherwise instructed we have assumed that the marina is fully
constructed, fitted oul, ond that there are no cutstanding works or
costs, We have only received limited information. We have not
recaivad tha following:

s Emwironmeniol reports, Planning reports or Consiruction plans

We have made assumptions based on the infermation provided by
the client.

Stege one of our voluation was to form an assessment of frade.
Using the infermation received we have made on assessment of the
level of trade o hypothetical purchaser might consider reasonable os
a bosis for determining the level of bid that is appropriate. The
annual revenue generated by the maring will include berthing
income, dry steroge ond other services, including houl oul, boatyard
[repairs & maintenance]. We have considered that the following
alemaents of the trading profile will be relevant.

«  Superyachi leases - Assumpfions hove been mode as fo when 23
year leases for superyacht berth spoce will be sold, This hos been
projected over o number of years and has also fermed the basis
of the projections for service charge income.

«  Annual berthing - We have estimoted the number of annual
berth soles the maring con achieve. Annual berthing assumes
that the boat / yacht owner will commit fo occupying the berih for
ona year. We have estimated the number of berths that could be
re-let during times when the berth holder iz not in cccupation.

*  Winter Berthing — We have estimated the number of berths that
will be utilised for winter berthing only. Winter berthing assumes
only limited occupation of the berths for a short period of the
year.

«  Owvernight berthing = We hove estimated the number of berths
that will be used on a daily/overnight bosis.
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s Other services (haul out, boatyard and commercial proparty
rental] - We hove estimated the annual income generated by the
edditicnol maring services ovailoble on site. This assumes that
these services are available on site and are suilable for the type
of marina being operated,

+ Repairs and Capital Expenditure — We mode on independent
ossessment of the repairing ond capital expenditure requiremeants
to maintain the business.

The berhing rates adopted have been defermined using comparable
rates in the near vicinity and by also taking into account the berthing
rales currenily being ochieved in the marine. Qur analysis considers
the level of berth oceupancy over the term of the cash flow. The
annual service charge payable on superyacht berths has also been
included.

In addifion to these revenue streams we have estimated the annual
revenue polential derived from the fuelling stafion, water and
eleciricity services,

Furthermore, we inspected the site, which included interviews with
management in order fo determine:

Customer profiles

Operational issues

Competitive set

Forthcoming challenges and opportunities
Cecupation/ownership structure

oo QoQQ

It should be noted that the property has not been inspected within the
last 12 months, We are informed that ne material chonges hove
occurred since our last inspection.

Results from the analysis of the projections and interviews with
management enabled us fo produce an assessment of Key
Parformance Indicators (KPls), which in our opinion o hypothetical
purchaoser, without o special interest, would consider sustoinoble if
the property operated as a marina business.

Having determined an appropriate level of sustainable trade for the
marina we have applied a multiplier based on the industry, market
fransactions and also had regord fo multipliers achieved for other
leisure and alternative asset investments. Multipliers were assessed
with regard fo our opinion of the future freding and income potential
of the maring.

If & business ereo hos nol reoched maolurity we hove mode
assumplions as lo the rate ot which the business will grow in terms of
occupancy, berth rates and cost profile. Throughout this period the
notional value of the property is likely to fluctuate accardingly as the
business matures.
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Further background information is in Part I, the Individual Property
report.

VALUE DRIVERS Physical valuafion drivers for marina businesses include the
following:

. Marina capocity and variety of berth sizes in order to
accommodate lorger vessels including superyachts

Deep Water for yachts with large drafts

Berth configuration

Large turning circle in arder to accommodate larger vessels
Water and power accessibility

Landside facilities, including @ crene (60 tonne for boats up
fo 10 - 12 mefres and 100 tonne for boats up to 25 metras)
and Sorage

A brokeroge service

Chandleary

Yacht Club

Fuelling station

Retail ond restaurent facilities

Close proximity to cruising areas

The above facilities will help to shape the balance of the trading
potential of o marina, Whilst superyacht barths are becoming
increasingly camman, without the copacity for boats in excess of 10 -
12 metres the marina immediately loses this impartant aspedt of the
maring business,

The value of such a property is driven by its histeric frading
performance and its future frading potential, including berth
eccupation, ancillary facilities and business frends. When assessing
the volue of such o property it is important to consider the froding
environment and in paricular the locotion and strength of the local
and infernational demaond. Equally market constraints will have o
significant impaoc! ond need to be considered. Such restraints include
regulatery conirel, geographical issues and customer base.
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SCOPE OF WORK & SOURCES OF INFORMATION

SOURCES OF INFORMATION We have carried cut our work based upon informetion supplied fo us
by Camper & Micholson Maring Investments Lid, which we hove
assumed to be correct and comprehensive.

We have not received the following:

* Enviranmental reports, Plonning reports or Construction plans

THE PROPERTY Qwr report containg a brief summary of the property details on which
our voluation has been bosed.

INSPECTION We hove not inspected the Property for the purpose of this updoted
valuation. Wa lost inspected the property on 27 June 2008,

REVALUATION WITHOUT As instructed, we hove nof re-inspacted the property for the purpose

INSPECTIOM of this valuation. You hove confirmed thal you are not aware of any

material changes to the physical atributes of the property, or the
nature of its location, since the last inspecfion, We hove assumed
fhis advice to be correct,

AREAS We have not measured the Property but hove relied upon floor areos
provided.

ENVIROMMENTAL MATTERS We hove not underoken, nor are we oware of the content of, any
environmental audit or other environmental investigation or soil
survery which may have been corried out on the Properly and which
may drow aterfion fo any contemination or fhe possibility of any
such confamination. We have not carried out any investigofion into
fhe past or present uses of the Property, nor of any neighbouring
land, in order to establish whether there is any potential for
contamination and have therefore ossumed that none exists, We
have assumed that the properties possess current Energy
Performance Cerfificates [EPCs) as required under the Government's
Energy Performance of Buildings Directiva.

REPAIR AND CONDITION Wi have nof carmied out building surveys, tested services, mode
independent site investigations, inspected woodwork, exposed parts
of the structure which were covered, unexposed or inoccessible, nor
arranged for any investigations fo be carried out fo defermine
whether or not any deleterious or hazardous materials or techniques
have been used, or ore presant, in any part of the Property. We are
unable, therefore, fo give any assurance that the Property is free
from defact.

TowN PLANNING W hove not undertaken plonning enquiries but have relied vpon
information provided to us by Grond Horbour Marina Ple, We hove
received o copy of the Originel Decision Maotice, dated 31 January
2003, from the Malte Environment & Flanning Authority (MEPA),
granting devaloprment permission in accordance with the application,
W have assumed that the property is in confermity with all planning
permissions and conditions issued by MEPA.
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TITLES, TENURES AND Details of fille/fenure under which the Property is held and of leftings
LETTINGS to which it is subject are as supplied to us, We hove not generally

exomined nor had sccess 1o all the deeds, leases or other documents
relafing thereta, Where information from deeds, leases or other
documaents is recorded in this report, it represents our understanding
of the relevant documents. We should emphasise, however, that the
interpretation of the documents of title (including relevant deeds,
leases and planning consents) is the responsibility of your legol
adviser.

We hove not conducted credil enquiries on the finoncial status of any
fenants, We have, however, reflected our general understonding of
purchasers’ likely perceplions of the finoncial status of tenants,

TRADING INFORMATION We have been supplied with management cccounts for Grand
Harbour Marina. The accuracy of this data hos been assessed and
relied upon where approgriate. It hos also been assumed that this
raflects a foir and occurate view of trade for the property.

We hove not conducted credit enquiries on the finoncial stotus of any
currant or proposed tenant. We have however, reflected our general

understanding of purchasers’ likely perceptions of the financial status
of tenant where appropriaote.
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STANDARD VALUATION ASSUMPTIONS

CAPITAL VALUES The valuation hos been prepared on the bosis of “Morket Value”
which is defined os:

“The estimated amount for which a property should exchange on the
date of voluation between a willing buyer and o willing seller in an
arm's-length transaction offer proper morketing wherein the parties
had each octed knowledgeably, prudently and without compulsion®.

Mo allowances hove been mode for any expenses of realisation ner
for taxation which might arise in the event of o disposal. Acquisition
costs have not been included in our valuation,

Mo account has been foken of ony inter-company leases or
arrangements, nor of any morigages, debentures or other charges.

Mo account has been loken of the availability or otherwise of copital
based Government or Eurepean Cemmunity granls,

RENTAL VALUES Rental values indicoted in our report are those which hove been
adopled by us os oppropriale in ossessing the capital volue ond are
not necessarily appropriate for other purposes nor do they
necessarily accord with the definifion of Market Rent.

THE PROPERTY Where appropriate we have regarded the shop fronts of retail and
showroom accommodation as forming an integral part of the
building.

Landlord’s fixtures such as lifts, escalators, central heating and other
normal service installations have been trected as an integral part of

the building and are included within our valuations.

Process plant and machinery, tenants’ fixtures and specialist frade
fittings have been excluded from our veluations.

All meosurements, areas ond ages quoled in our report ane
approximabe,

ENVIROMMENTAL MATTERS In the absence of any information fo the contrary, we hove ossumed
that:

(a) the Property is not contaminated and is not adversely offected by
any existing or proposed environmental law;

(b} any processes which are corried out on the Property which are

regulated by environmental legislation are properly licensed by the
appropricte authorities,
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High vollage electrical supply equipment may exist within, or in close
prosamity of, the Property. The Mafional Radiolagical Protection
Board (MRPB) has advised that there may be a risk, in specified
circumstances, fo the health of certain cotegories of people. Public
perception may, therefare, affect marketability and future value of
the Property. Our voluation reflects our current understanding of the
market and we have not mode a discount fo reflect the presence of
this equipment.

REPAIR AND CONDITION In the absence of ony information to the contrary, we hove assumed
that:

(a] there are no abnormal ground conditions, ner archoeclegical
remaing, present which might adversely affect the current or future
occupation, development or value of the property;

(b} the Property is free fram rol, infestation, structural or latent defect;

(€] ne currently known deleterious or hazardous materials or suspect
techniques, including but not limited to Composite Panelling, have
been used in the construction of, or subsequent alterations or
additions to, tha Proparty; and

[d} the services, and any associated controls or softwaore, are in
working order and free from defect.

We have otherwise had regard to the oge ond apparent general
condifion of the Property. Comments made in the property details
do not purport to express an opinion about, or advise upon, the
condifion of uninspected parts and should not be taken os making
an implied representation or statement about such parts.

TITLE, TENURE, PLANNING Unless stoted otherwise within this repen, ond in the absence of any
AND LETTINGS infarmation fo the contrary, we have assumed that:

{a] the Property possesses o good and maorkeloble title free from any
onerous or hampering resfrictions or conditions;

(b} all buildings have been erected either prior o planning contral,
or in accordance with planning permissions, and have the benefit of
permanent plonning consents or existing use rights for their current
use;

lc) the Property is not adversely offected by town planning or road
proposals;

[d} all buildings comply with oll stotutory and local cuthority
requirements including building, fire ond health ond sofety
regulations;

(&) anly minar ar inconsequential costs will be incurred if any
medificafions or alterafions are necessary in erder for occupiers of
each Property o comply with the provisions of the Discbility
Discrimination Act 1995;

{f} all rent reviews are upward only and are fo be cssessed by
reference to full current market rents;
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(g] there are na lenant’s imprevements that will matenolly offect our
apinion of the rent that would be obloined on review or renewal;

{h] tenants will meet their ebligotions under their leases and are
responsible for insurance, payment of business rates, and all repairs,
whether direcily or by means of a service charge;

(i) there are no wser restrictions or other resiricive covenants in
leases which would adversely affect volue;

(i) where more than 50% of the floorspoce of a property is in
residenfiol use, the Landlord and Tenant Act 1987 (the “Act”] gives
certain rights to defined residential fenants to acquire the
freehold/head leasehold interest in the property. ‘Where this is
applicable, we hove assumed that necessary nofices have been given
to the residential tenonts under the provisions of the Act, and that
such tenants have elected not to aeguire the freehold/heod leasehold
interest. Disposal on the open market is therefore unrestricted.

(k) where appropriate, permission o assign the interest being valued
herain would not be withheld by the londlord where required; and

(I} vacant possession can be given of all accommaedation which is
unlet or is let on o service oocupancy.
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PROPERTY REPORT

BACKGROUND The development rights to the marina and surrounding Vittoriosa
Wharf were granted threugh a 99 year emphyleutical deed frem
Moltese Government 1o the Coftonera Waterfrent Group.
Subsequently a sub-emphyteusis was granted fo the Grand Harbeur
Marina for the control over the woter area ond odditional lend, of
which there is currently 88 years remaining.

LocATION Grand Harbour Marina is located in Vittoriosa, sifuoted 4.8km (3
miles) nerth of Malta airpord. Vittoriosa (Birgu al it was formally
known) forms part of @ very rich history within Malta and is the oldest
of the so-called Three Cities' of the historic Cottonera District,
adjacent fo the Grand Harbour in Malta. Fort 5t Angelo, ol the fip of
its peninsula and Birgu itself were used to house the Headguarters,
living quarters, arsenal, and other facilities of the Knights of 5t John
when they came fo Malte in 1530, It wos renomed Villoriosa ofter
withstanding the Great Siege of 1545, durning which Birgu was the
seat of government in Malta.

Malta is an archipelago in the central Mediterranean 5ea (in its
eastarn basinj, some 93 km (58 miles) south of the Italion island of
Sicily ocross the Malte Chaonnel; eost of Tunisio end north of Libya in
Africa. Flanked by Comine and Gozo to the north of Malta, the
archipelagec’s coostline extends to approximately 124 miles
{200km). Malta is o densely populoted island and currently hos a
population of approximately 403,000,
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Any part of the Mediterranean can be reached from Malle within 2.5
days af about 14 knots, This makes Malla o desirable location to
bose o yochl, with sosy cccess fo the Eostern and Weslern
Mediterranean cruising routes. Many popular cruising oreas
including Sardinia, Sicily, the ltalian coasts south of Maples, Croatia
and the lenian can be reached in a day or less. The moarina is about
15 minutes drive from the internafional airport in Luga.

THE GRAMD HARBOUR The site comprises approximately 46,700 m® of woter area and
MaRINA SITE 1,200 m? of land area, The marina consists of 230 berths of which
33 are superyachl barths,

Land Area

It is understood that the emphyteusis agreement designates that
Grand Harbour Marina holds the rights over appraximately 1,200
m* af land area on 51, Angelo’s Wharf towards the norhern end of
the Vitteriosa. This is comprised of 800 m? of car perking spoce,
and 400 m? of develepment area which it is understood has been
designated for residential development. The exact location of these
connot be confirmed as we have not been provided with Title plans.

With regard to the potential future residential development, we have
been informed that the units will comprise lower ground, first and
second floors, However, we hove not been provided with any
decumentation in respect of planning consent or development plans.

The emphyteusis contrals the rights aver the first five metres of the
quays to the Grand Harbour Merina for the length of the term.

In addifion, the rights to wse the old treasury building as the
coplainerie are held by woy of o seporale lease, The development of
this building has been completed. An annual rent will be payvable by
Grand Harbour Marina for this right,

Water Area

The Grand Harbour Marina which opened in Movember 2005
curranily comprises 44,700 m? of lettoble water spoce, of which
approximately 36,100 m? is for superyachts (over 30 metres in
length). In total there are 230 berths within the marina, of which 33
are suparyocht berths. The maring has 7 floating pontoons providing
berths for yachts from 8m to 25m. The berths are comprised of
finger pontoons for boots up to 15 metres in length, and stern to
mooring for yachts from 20m to 25m.
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In addifion there are 33 superyacht berths within the marina, ranging
from 30m to 100m in langth.

Full services are supplied to every berth in the maring, including
fresh water and electricity,

Access to the penteons is from the various points aleng the Vittoriosa
promenade. The larger pontoons are accessed from within the
security controlled areas of Bakery Wharf, Vittoricsa Wharf and 5.
Angelo Wharf.

We hove been infermed the extent of the water orea siretches ocross
to Senglea, whare there are approximately 300 additional moorings
being used by small pleasurecraft end fishing boats. These are non-
profit making as part of the emphyeusis agreement with the

Governmant.
SURROUNDING In addifion to the maring operation itself, and outside the control of
INFRASTRUCTURE the Grand Harbour Marina sub emphyteusis, the Vitteriosa Wharf if

is being substanficlly redeveloped. Operating next 1o the marina are
four restourant bars, an internolionally renowned Cosing di Venezia,
and o chandlery. Furhermore there is o residentiol building housing
a number of privately owned aparments. In addition, it is
undersioad that a small 5 ster hotel is due to be constructed next 1o
the casing site, we are not oware os o whather this development hos
been granted consent or occurred. Also within the Grand Harbour
are dry dock facilities capable of accommaodating yachts of up fo
140m in length. This is available on the opposite side of Senglea, o
short distonce from the Grond Harbour Maring.

TITLE We hove been provided with o report on fitle, dated 12 Jonuary
2010, prepared by Camillen Preziosi, We hove relied upon this
document in respect of tenure and have assumed it 1o be an
accurate reflection of the interest held, Should it Iranspire that the
infarmation provided is inaccurate the value reported herein maoy be
materially impacied.

Although we hove not taken any charges info account within our
valuation we have been informed of the following encumbrances
within the tifle:

s A generol hypothec over all assets presenf ond future of
Grand Horbour Morina p.Lc., and a special hypothec over
three parcels of land situated in Vittoriosa eoch measuring
400sgms, 830 sqm and 180 sqm, all ocquired under title of
sub-emphyteusis by Grand Harbour Marina pursuant fo o
public deed in the records of Netary Pierre Folzon dated 4
Saptember 2001, in fovour of HSBC Bank Malta p.lc. in
respect of the outstanding balance of an overdraft of
€1,747,030 and inferest thereon and in respect of term loan
of €6,623,505 and interest thereon;

CBRE
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* A generol hypothec over oll assets presenf ond future of
Grond Herbour Morina p.l.c., ond o special hypothec over
three parcels of land situated in Vittoriosa each measuring
400sgms, 830 sgm and 180 sqm, all ocquired under title of
sub-emphyteusis by Grand Harbour Maring pursuant fo o
public deed in the records of Notary Pierre Falzon doted 4
September 2001, in fovour of American Mutval Properfies
Limited in respect of o liobility of €232,937 and interest
therean; We are informed by Grond Harbour Marina p.l.c.
that thiz indebledness hos been seftled in full;

s A speciol legal hypothec over three porcels of land sifuated
in Vittorioso each measuring 400sgms, 830 sqm and 180
sgqm, oll aequired under fitlle of sub-emphyleusis by Grond
Harbour Maring pursvant o a public deed in the records of
Matary Fierre Folzon doted 4 September 2001 in favour of
Coffonera Waterfront Group pul.c. in respect of the payment
of annuval and temparary ground rent for the unexpired
period imposed on the immovable property arising by virtue
of the soid deed of Notary Pierre Falzon dated 4 September
2000,

We have been provided with a fitle plan and berth plen by Camper
& Micholsan, which is included in Appendix A, We have assumed this
to b an accurate reflection of the interest held,

TEMURE The property is held by way of o Sub-Emphyteusis agreement with a
period of 88 years remaining, as defailed balow.

An original Emphyteutical deed wos entered inte by the Cottenera
Waterfront Group in relation fo the area known as “Port Cottonera”
dated 02 June 1999 for a period of 99 years.

A Sub-Emphyteusis agreement between the Cottonera Weterfront
Group ple and Comper & Micholsan Marinas Ltd / Grand Horbour
Marina (GHM), was granted on 30 June 2000 for the remainder of
the length of the emphyteutical deed. The agreement which is
recognised by the Government of Malia is for GHM to develop,
construet and install, own, operate, manage, confrol and promaote
the Yacht Marina and ancillary facilities.

The extent of the area is the Yocht marina and the area in Dockyord
Creek in the areas of Senglen, Cospiceo and Birgu on which o use

clouse sfipulotes “the running and operation of @ merina and marina
related aclivities” including the following:
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i.  The berthing and mooring and anchoring of crafl
ii.  The brokerage of new and used croft
iii.  The eperation of a chendlery and spare parts servies, and
fhe sole of oils and lubricants (en o non-exclusive basis)
iv.  The charter and hire of craft
v.  The operation of a sea school or similar training facility
vi.  The storage of yacht and ather crofts, including related
marine eqguipment ashore
wil. The cperation of a copitainerie and yocht club including
their food and beverage cperafions
wii.  The raising, slipping and lounching of craft within the
maring
i,  The holding of vachfing/boating/shipping exhibitions and
maring events
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APPENDIX A TITLE PLAN & BERTH PLAN
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PART IV STANDARD TERMS OF BUSINESS
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CE RICHARD ELLIS LIMITED - STAMDARD TERMS OF BUSINESS

1. PREUMINARY identified in the oppoiniment o if no boss is espressed Market
1.1 In these Conditicen CB Richard Ellis Limited i relerresd 12 o Valee an defined by e IVSC) an the dow of this inpreetion of
“we’, “us” or "our” ord the chent with whom we conroct o supply thot propersy.
srvices it rabarred ho a1 ", “yeur” and “pouralf® L] Chr enaimum cggregate lickility %o you oring from, of in
1.2 Our resporsdbilily s solely 4o you ond we will pedom our relafion to, this oppointment fin coniroc, Sord, negligence or
sericnt with el reasoncile cam end shill and wil oo in goed cberwise] howsse-er erising shell ngt in ony droumalonce
{oith ot all fimes. either exceed E20 milicn or exceed the sub.lmits sioted from
1.3 Our sarvices ond fess o o3 stoled in our Leter doted &* time to time m cur insurance policies [deteils ovaleble on
Jonwary 3010, resquesi].
i.4 Tha e of aur apposiment cre binding Betwaen you and
and moy only be varied # mutwally agreed In writing with you & DOCUMENTS ) .
and ccosgsed in wiiting by pour cuthorised signetary eed oo of &, l.!Jnlaru expressly m.lnd :|I'| our  leter ol'. appoiniment, all
our Dirnctors or the Amociote Direclor wha bas sigred cur leter inmllachasl pragenty fghts in all report, debwings, oodowr ond
of appoeriment, ot documeniation creofed, prepored o produced by us in
rebifion 1o our eppeintrent balongt to v
k4 CHARGES AND EXPEMSES
FA I thewn it @ mateicl changs in #e wops of cur insnationd, we . TERMINATION _
will agree with you, in writing, on oddbicnal or ofernative fes 7.1 Ohur sarvices wnder e ferms of our oppointmend will rerminale
P when ene of o rumber of gvents oocurs, which inchude:
4 Unfess expressly shoded in our later of oppoinimant, i oddilion 7L The job is Fnished!: or
to our fons, you wil fubiect to conditon 2.3 below] be TAZ I you ond we contider thet if is rat in the mutual beit inssees of
responsible for ol reascrably incumed cuteol-pockes expenses the bao parties for us 1o conirue to oot on your behalf: or
inthuding, witheet limilation, adwritieg, phototopying, prinling 7.1.3 ¥ yinr s ok P foll B, ok
and reproduction costs, signboonds, mailshess, photogrophy, o Dr::mrgmp;rxl:"b:‘mfng;ﬂ ‘O WA fRtonatY
receptiors, plan peinting changes, couwier changes, vtowling 1 E i
4 L 4 RE! W sither you o v becomes indohmnl, or hos @ neceir,
s ap ik gty
x:‘-fsll::rn"ihl aitommadafion eit,, and marketing matedal of liqu A st cor xchmidrion - ik e
23 If we are respornile for amorging markefing material than we 7.5 IF wither you o ui cooies or thrscens 19 censs rading
will cbigin estmaotes for the costs of merkefing materiols ond
atres tham with you bilors incurreg the eeis, 8. SUPFLEMENTARY TERMS
7.4 Al foes quoted in ou letter of cpooiniment are exchesive of VAT, a.1. *ﬁﬂ*ﬂrﬂmmhnlmn:’h only - Where we are acling ‘-nr:-:rm the
which will o cherged ot the applicable rote. VAT shal elio be W of punchons of on ikl in O propady, plecs o e
poyable by you on disbunemenss ond other omounts due, ctached SUMWlmlhmﬁmm.
b aippdicaldn, a2 Valucion appaintments ool - Whins wi an cting for you on
75 In thee event ol cur apporsment being feminated for whateer the valuation of a praperty or o properfy portiolio, please nefer
cousy, we resare the right ko chorge for the work corried out [T Iht efoched  Supplementary  Terms  for  VolucSon
[even # incomplete] in aocordance with $he fee bosis ogreed for Appainiments.
the copoinimen of any subseguenrt agresd vanclicrs 1o e
sorrrs of our oppointment, - 9. MOMEY LAUNDERING REGULATIONS
legslaton hos imposed on ws obligofions for maondatory
3 PAYMEMNT reporfing, record-beeping ond chers idertificotion procedurel
1) Chur imvoices oo dus lor payment upan receipt by you, I';‘f“'"“’ m‘" dﬂﬁnl'" D':'"'" 'd":&h::" d"':"lmbr:m
32 Wa reserve the right 1o chasge interest colculoted on o daly you! FER N Ot o v oMoy, =
bosis from e 31 doy following the dote of the invoice of the WTHM ik d "“dmh sk ’?‘ %o assisl us in complying with
sthutory ot of innsett desermingd in accordones with the Low e p";:"*'“y“::"ﬂ:m“ it "::'rﬁ"“’“ "h':‘:":""t bin
Poyrent of Commerciol Debes (Interess) Act 1998 jas omended) e ichh tud sbevicas. W gholl net b boble b yeur o o0
and to cherge ey rowonable debe collection coti incured by gtz e : t ol !
. b gy ol o N [ e 4 o porties any deloy in the perdormance or any failure
ot by o ¥ " POTRasN prope perlorm the serdces which moy be coused by our duly o
A oy e eemaly with futh requiresests,
4, SQUALTY CONTROL AND COMPLAINTS PROCEDURE 10, GEMERAL
% mm:ﬂm‘“’wﬁ arped “‘““‘“m"‘r:'uismn‘: ;""ﬁ"‘g 10.. We do not give logol odvice. You should seek logol cdvice s
9001:2000. Enbandng clert safisfoction and confinudl coprapdiohe fom your [owyars. Wi have v mpcrsbity for
-impm. i are iy e g i e the comend of any legal advice that is obsoined.
duchcuted ke providing you with & st closs DF! scncl servics. 10,2, Wa maintgin profesional indemnity insuronce [deteill ovailable
. on neques).
42 In e event thot you feel thet we ane follng shor of #e high g g . .
sondards thet we sl oursebrs in the services we provide, 0.3 mmﬂl;w-:hhbmn?ww 1998 in ralation %0 your
please do et us know.  Our Comploints Procedure involves o 5 . ' . .
full i sgetion ol ony e arihi Bl P onvd s bl 10.4. all dﬂmﬁ_ﬂ weir B with you, odvice s give 1o you ond
designed o comply with the Royal Irafingion of Chorlered documentalion provided by you to us will be kept confdensial,
Survryors Rules of Conduct, A wiitien copy of our Compleins urleas we ogree with rou clherise,
Procedure will be mode avoiloble upon request, 10.5. We support e Code of Pocice bor Commercial Proparsy
Lacpes,
5. LIABILITY 10u6. For the paeposes of the Controct (Rights of Thind Porfes) Act
LA Al infermemien that b Beee o will be supgliod 16w by you ar |9‘?9‘,mmdw¢uqrﬂ*d1ili:n¢tinlmﬁ;d‘wm1urrd
your represeriotives bos been o will be occepted o3 being the cppoirame % be enfarceable by any third pary wha, but
comect unless otharwise sighed. Tor the Act, would rol heree been entded bo enforce such tenms.
52 Mething in this appointment sholl exclude o Bmit o poty's 10 IF et ooy fimwr ary port of the appointment s held 1o be o
labikty for death or pemonal injury coused by thot pomy's becomes woid or otherwise ueriorcecble for any reason, Ten
negligance, e far faudubet miepresniolion thet part will be desmed amited From the capointimecs, The
53 Meither party ta the cpncintiment shall be lable to te other vabddty or enlorceobiity of the remaining ports o the
perty Tor ony indiec, spacial or comequentiol leas or damoge CRpEinimr -ﬂ-safll.rw in ary way be odected ar impained @ o
howsoever coused, whether In confract, fort, negligence or reslt of Shat crmission.
otharaig, 0.8 The eppeintment, and ony issues o daputes arising eut of arin
54 A party shall nca be lioble to the other porty for any failure ar connection with it [whether such disputes are contochual or
duloy in padammance of i abli wndee this PR non-coevireciuel in nefare, soch oo cloima in hont, for breach of
where such follure or deloy & due fo recsors oubside s stohste o regulation, or otherwise) shall ba governed by ond
Y —— consirued in occordance with English Liw and the asdusis
5.5 Subject so condifion 5.4 below. our masimum liobilsy (in jurisdiction of the English Courts.
conimegt, to, negligence or ofhenwise] b you howsoever prising
in relaticn %0 any procpedy fo which B oppoirdment relabes,
shell in ne circomrances ancesd 25% of the valua (on e beais
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CEB RICHARD ELLIS LIMITED - STANDARD TERMS OF BUSIMESS
SUPPLEMENTARY TERMS FOR VALUATION APPOINTMENTS (Page 1 of 2)

GEMERAL PRINCIPLES ADOPTED IN THE PREPARATION QOF VALUATIONS AND REPORTS

Wea set out below the general principles upaen which our valuotions and reporis are normally prepared, which will opply unless
specifically mentioned ctherwise in the body of the report. We will be pleased to discuss specific variotions lo suit your porticular

requirements.

These supplementary conditions should be read in conjuncticn with our Stondord Terms of Business and Letter of Appoiniment.

1) RICS VALUATION STANDARDS

Al valuatiors are corried oul in eocordance with the lotest edition of the
Valuoton Sandonds published by the Royal Institution of Chartered
Survpyors, (fthe VoluoSion  Sondords™) ond  ore  underoken by
appraprimtely qualified voluers as defined therein.

2) VALUATION BASIS

Unless slated cdhersise within the mpon, we bove odopled “Maorke!
Valee® and its interpretative commentary o5 the bosis of volualion in
accordance with e Yoluation Slandards, which is defined as:

“The estimaled omount for which o property should exchange on the date
of valuolion betwesn o willing buyer and o willing seller in an am's.
Ienglh Iransaction after propaer murh:.hng whoren the parties hod eoch
ocled knowledgeobly, prudently ond withow compulsion.”

B should be noted thot the nberpretive commaentary of the Valuotion
Siondords maokes i cleor that, omongst other things, the wvaluation
assurmas that the appropriale marketing period had occured prioe to the
valisofion dote and thet simulloneous eschonge and completion of the
sale fook ploce on the valuotion date.  Our waluations are, theredore,
based wpon th kot end evidonos aailoble o3 ol the dote of valustion

Wi would also diaw yaur afienfion to the focl thot we are requiced o
assumsa thal the buyer will purchase in socerdance with 1he realilies of the
current market, and with current morket expectations, and thot the seller
will sell the property of market lerma Bor the best price aliainable in the
open market afer proper marketing, whotever that price mey be

Mo allowanceas ore mads in sur valuations for ary experses of reclisation
that would be incured on o sole, or o reflect the balonce of any
outttanding mosgages, either in respect of capital o inferest acerued
thermon. Costs of acquisiion are also not included in our valuations,

3) INFORMATION SUPFLIED

Wi have cssumed thot where any information relevont ko our valuafion is
supplied by you, or by any third party ol your insfigalion, il is cormect and
comprehensive, ond con be solely reled upon by us in preponng o
vl ypafion,

4) INSPECTIONS

Wi underoke such imspections and irvestigalions as ane, in our opinion,
npcessary 10 produce @ valuation which s prolessienally edequate Tor its
purpose.

5) DOCUMENTATION AND TITLE

Unless specifically instructad, we do not read begol decumentalion
Whare Ingal documentation is provided fo us, we will hnmmgm'd o thie
malters themin but recommend that relionce should ol be ploced an our
interpratafion themol without prors serification by your Iegu:.l alvisors,

Unless notilied ho the controry, we assurne thal each propesty has o good
and morketoble fitle ond is fres frem ony pending likgation,

W further assurme thot ol documentation is sosisfactorily drewn and that
undess disclosed fo us, there ore no unussal or onerous restictions,
emaments, covenanls of other ouigoings which would odversely affect
i vollus of the relevan! ntenest(s),

CB Richard Ellis Limited |registration number 3536032) trading as CB Richard Ellis

In respect ol leosehold properies, we will assume that your landlord will
give avy necessony consents 1o on assigrment.

&) TEMANCIES

Unless disclosed 1o us, it ks ossumed thot oll proparfies are subject o
normal autgoings and Fhat tenants one responsible Tor all repairs, the cost
of insurance and poymant ol rates ond ather uswal outgoings, eilher
directly or by meons of senice change provisions.

Unless wa state aotharwiss, it is further assumed that ment reviews oe an
an upword-only bosis o the open morket rem and that no questions o
doubl orse as ko the inerpratalion of the rent redes provsions in the
leose., We cssume that neither the londlord nor the tenont may terminate
the legse pramolunely.

7) TEMANTS COVEMAMNT STREMGTH

Unless speciboolly requesiod, we do not moke detoiled enguires into the
cowenant strength of occupational tenants but rely on owr judgement o
the morkels perception of them, Aay comments on covenond strenglh
showld therebone be reed in this context, Furthermane, we osseme, unles
othersise odvised, that the tenant is copoble of meeting its financial
chligations under the baose and tha? thare are no arrears of rent or ather
paymards or undisclosed breoches of covenant,

B) MEASUREMENTS

Al property messuremenl 3 carried out in occordance with the lalest
adiion of the Code of Measuring Proctice ssued by the Royel Instinution
of Chartered Sureeyors, urless stated otherwize,  Unless specifically
natructed, we do nat underake o measured e survey bt caleulabe site
areos by reference 1o the idantified boundaries of the propary and the
appropriate Ordnance Survey Flan.

9) TOWHN PLANMING AND OTHER STATUTORY REGULATIONS

Unless specificelly instructed, we de not nomally undestake enqueries to
chiain fown plarning and highwaoy idormasion from the relevant Local
Autharity.

O valuctions gre prepared on the assumplion thot the premises comely
with all relavant stalutory enacments and Building Acts and Regulations,
that o valid and up-to-date Fire Cenificate has been issued and that the
proparties possess curent Energy Pedformance Cerificotes [EPCs) o5
reguired under tha Gawvermment’s Erergy Pedomonce of Buildings
Directive, We olso ossume thet oll recessary consents, licences and
aulhorisations bor the use of the propery and the process carded oul
therein hovwe been oblsined ond will confinue o subsist and are nol
subgect 1o ary onprous conditions

‘Wi further gssurme that there ore no outstonding cbligations or labiliies
grising oul of the provisions of the Defective Premises Act 1972, ond thot
enly miror or inconsequential costs will be incurred i ary modsdications
o alterosons ore necessary in order for occupers of eoch Propery to
comply with the provisions of the Disability Discrimination Act 1995,

Unless disclosad to us, wi assuma ot theme ane ne outstanding stotubgrny
breaches or impending lifigafSion in respect of the property.

V.2 [Valuation] -V.4{5TOE)
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10) BUILDING SURVEYS

Unless spocibicolly instructod, we do not endetake building surveys, nor
do we inipect those parts thot ore covered, unexposed or inoccessible, or
tesl amy of the electicsl, beating, dreinoge or olber serdces. Any readily
opparent dedects or ems of dsrepoir noted during our inspecion will,
unless oheraise sfoted, be reflected in cur waludtion, bt no assurance is
given that any propedy is free from defect. Wa aisume that thase part
which have not bean specied would not revesl matersl delects which
would couse us o alter our voluation.

11) HAZARDOUS AND DELETERIOUS MATERIALS

Unless specilically instructed, we do nol cary oul invesSigations bo
oscerigen whether oy building hos been constructed or ollered wsing
deletgrious moteriols or methods,  Unless specificolly nosfied, our
voluation assumes thol na such maleals or methods have been used.
Commen excmples include high oluming cement concrete, calcivm
chlaride, asbestos and wood wool slobs used as parmanent shutiaring,

12) SITE CONDITIONS

Unless specifically instrescied, we do not carry oul inwestigations on site in
ander to detarming the sitobility of grownd conditions and serices, nar
do we underoke environmaniol, orcheeologicol, or geolechnical suranys,
Unless notilied to the contrary, our valuetion is on the basis that these
aspects ore salisloctory ond also thal the site is ceor of underground
minaral or cther workings, methane gos, or ofher noslous subskonces,

I the cose of propedies fhat may have redevelopment polential, we
assurme thal the site hos lood-bearng copocity suilable for the anficipaled
form of redevelopment without the need for odditionol ond expensive
foundations or droinoge systems.  Furthermore, we asmwme in such
circumshances that po vnusual costs will be incurred in the demalition
and remaved of any existing structure on the property.

13) ENVIRDONMENTAL CONTAMINATION

In preparing our voluction we ossume that no comominative or
patentially contaminalive use is, or has been, coried aut at the propedy.
Unless specifcally nstructed, we do not underoke any imestigotion inko
the post or present vses of cither the property or any odigining or nearby
land, 1o establish whether there is any patenlial for contamination from
these uses ond ossume thot none exdsts, Should o, however, be
subsequendy established thot such contamination mdsts at the property or
on ary odjsining land o thot ary premises bave been ar are being pu ba
comamingtive use, this may have o delimental eBect on the value
repored.

14) HIGH VOLTAGE ELECTRICITY SUPPLY APPARATUS

Where there is high woltoge eledricity supply opparotus within chose
promimity ho the propery, unless ofhersise slobed we hoos nol laken inka
account gny likely eflect on future maorketability and value due to any
change in public perception of the health implications.

15) FLANT AND MACHINERY

Our voluation includes those items wsuslly regarded os lorming pont of
ther building and comprising londlends fixtures, such os boders, heating,
lighting. sprinklers and wentlofion systems and lifts but generally axdude
process plant, mochinery and eguipment and those fixbures and likings
normally consadened 1o be the property of tha lenant,

Where the propery is valued o2 o fully equipped operational ensity aur
veluatien includes trode fistures and fittings and equipment necassary to
generate the tumover and profit and it is assumed thot these are owned
and nol leased.

16) TAXATION

In preparing our valuations, no ollswances are moade dor ary liabdity
which moy arse for poyment of Corporation Tos or Copital Goirs Tax, or
any olher property relaled sox, whether exisling or which moy arise on
development or disposal, deemed or olherwise. We olio specifically
drow your oflention fo the foct that our voluction is excusve of ony VAT
liahility which may be incurred. Unless specificolly instructed we have not
taken indo accound e availohility of copital allowences.

CB Richard Ellis Limited [regisiralion number 3536032) trading a3 CB Richard Ellis

17) LANDLORD AND TENANT ACT 1987

The Londiord ond Tenomt Act 1987 (the “Act’) gives cedoin rights bo
defined ressdentiol tenants to ocguing the ireehold/head leasebold inlenest
in o bulding where maore thon 50% of the foor spoce is in residentiol
use. Where this is applicoble, we have ossumed thot necessary nofices
hawe bean given 1o the residansal renarnts under the provisiens of the A,
ond that such tenants hove elected not to ocquire the lreshold/heod
leasehold interest, ond therefore disposal into the open market s
unrestriched.

18) GOVERMMENT GRANTS

Al woluotions ome given wilhou! ony odjustment for copdol  bosed
Government or European Community gronts received or potenticlly
receivable of the date of the valuation.

19) AGGREGATION

In the valvason of partfolios, sach propery is valued separely and nat
os part of the portfoliz,  Accordingly, no allowance, either positive or
negative, is made in itbe oggregate value mpored fo mBlect the possihility
ol the whale or port of the portiolio being put an the marke? ai any one
fimig

20) OVERSEAS FROPERTIES

Cwr voluofions of owersens properies will be repored in the appropricte
local currency and represent owr opinion of the realisoble walue n the
country of origin, computed in sccordance with local prackices, with no
cllowance made for the transfer of funds 1o the LK,

21) CONFIDENTIALITY, THIRD PARTY LIABILITY

Cwr valuotions and reports one strictly confidential fo the porty o whom
they are oddressed, o their other professional odvsors, for the spacific
purpose fo which they refer, Mo thid pories may mely upon our
valuations and mports ond o responsibilisy whotsoever is occepted o
any thind pories bor the whole or part of fher comtents without our wrillen
opproval,

22) PUBLICATION

Megither e whele nor any part of our report, nor any reference therelo,
may be induded in any published docurment, circulor or solemen, nor
published & ary way nor disclosed ecally 10 o third party, withouw owr
writtan opproval of the form and context of such publication or
disclogure. Such appraval is required whether or rad CB Richard Ellis are
refered bo by nome and whather or nol the repod s combined with
olhars

23) COMPLAINTS PROCEDURE

In pccoedance with the RICS Rules of Conduct, we operate o Complaints
Procedure. Should you hooe any recsan o complain, plesse eanact our
Head of Complionce & Best Proctice of 3¢ Morin's Court, 10 Poterncster
Rowe, London EC4M THF.
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