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Corporate Governance — Statement of Compliance

The Listing Rules issued by the Listing Authority of the Malta Financial Services Authority, require listed
companies to observe The Code of Principles of Good Corporate Governance (the “Code”). Although the
adoption of the Code is not obligatory, Listed Companies are required to include, in their Annual Report, a
Directors’ Statement of Compliance which deals with the extent to which the Company has adopted the
Code of Principles of Good Corporate Governance and the effective measures that the Company has
taken to ensure compliance with the Code, accompanied by a report of the auditors thereon.

Compliance

The Board of Directors (the “Board”) of Central Business Centres p.l.c. (the “Company’) believes in the
adoption of the Code and has endorsed it except where the size and/or particular circumstances of the
Company are deemed by the Board not to warrant the implementation of specific recommendations. In
this context it is relevant to note that the Company has issued bonds to the public and has no employees.
Accordingly, some of the provisions of the Cods are not applicable whilst others are applicable to a limited
extent.

The Board

The Board of Directors is responsible for devising a strategy, setting policies and the management of the
Company. It is also responsible for reviewing internal control procedures, financial performance and
business risks facing the Company. The Board is also responsible for decisions relating to the
redemption of the Bond, and for monitoring that its operations are in conformity with the Prospectus and
all relevant rules and regulations.

Throughout the period under review, the Board regularly reviewed management periormance. The
Company has in place systems whereby the directors obtain timely information from the Chief Executive
Officer, not only at mestings of the Board but at regular intervals or when the need arises.

Chairman and Chief Executive Officer

The functions of the Chairman and Chief Executive Officer are vested by the same individual. The
Chairman’s main function is to lead the board, set the agenda and ensure that all board members partake
in discussions of complex and contentious issuss.

The Chief Executive Officer has specific authorities from the Board to manage the Company’s operational
activities within the strategy and parameters set by it.

Complement of the Board

The Board is composed of one executive and three non-executive directors, as listed below:
Executive Directors

Mr. Joseph Cortis (Chairman and Chief Executive Officer)

Non-Executive Directors

Mr, Anthony Cortis

Mr. Alfred Sladden
Mr. Francis Gouder
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Corporate Governance — Statement of Compliance - continued
Non-Executive Directors - continued

Directors are appointed during the Company’s Annual General Meeting for periods of one year, at the end
of which term they may stand again for re-election. The Articles of Association of the Company clearly set
out the procedures to be followed in the appointment of directors.

Internal Control

The Board is responsible for the Company's system of internal controls and for reviewing its effectiveness.
Such a system is designed to achieve business objectives and to manage rather than to eliminate the risk
of failure to achieve business objectives and can only provide reasonable assurance against material
error, losses or fraud.

Authority to manage the Company is delegated to the Chief Executive Officer within the limits set by the
Board of Directors. Systems and procedures are in place for the Company to control, report, monitor and
assess risks and their financial implications, and to take timely corrective actions where necessary.
Regular financial budgets and strategic plans are prepared, and performance against these plans is
actively monitored and reported to the directors on a regular basis.

The approval of credlt to customers is made by the CEOQ, in strict adherence to a Board-approved limit.
Proposals falling outside the limit are referred, together with the supporting documentation and the CEQ's
recommendations, to the Board. The Board also approves, after review and recommendation by the Audit
Committee, the transfer of funds and other amounts payable to related companies and ensures that these
are subject to terms and conditions which are on an arm's length basis.

Directors’ Attendance at Board Meetings

The Board believes that it has systems in place to fully comply with the principles of the Code. Directors
meet regularly, mainly to review the financial performance of the Company and to review internal control
processes. Board members are notified of forthcoming meetings by the Company Secretary with the
issue of an agenda and supporting Board papers, which are circulated well in advance of the meeting. All
the directors have access to independent professicnal advice at the Company’s expense should they so
require.

The Board met formally nine times during the period under review. The number of board meetings
attended by directors for the year ended 31 December 2017 is as follows:

Members Attended

Mr. Joseph Cortis
Mr. Anthony Cortis
Mr. Alfred Sladden
Mr. Francis Gouder

D WO

Committees

The directors believe that, due to the Company's size and operations, the remuneration, evaluation and
nominations committees that are suggested in the Code are not required, and that the function of these
can efficiently be undertaken by the board itseif. However, the Board on an annual basis undertakes a
review of the remuneration paid to the directors and carries out an evaluation of their performance and of
the audit committee. The shareholders approve the remuneration paid to the directors at the annual
general meeting.
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Corporate Governance - Statement of Compliance - continued
Audit Committee

The Board has established an Audit Commitiee (the “Commitiee™) and has formally set out Terms of
Reference as outlined in the Principles laid out in the Listing Rules. The purpose of the Committee is to
protect the interest of the Company’s share and bond holders and assist the directors in conducting their
role effectively. In the absence of an internal audit department, the Audit Committee aiso monitors the
financial reporting process, the effectiveness of internal control and the audit of the annual financial
statements. Additionally, it is responsible for monitoring the psrformance of the entities borrowing funds
from the Company, to ensure that budgets are achieved and if nol, corrective action is taken as
necessary. It also scrutinises and supervises related party transactions for materiality and ensures that
these are carrfed out at arm’s length basis. The Listing Authority considered the Terms of Reference as
having sufficient safeguards to ensure the independence of the Audit Committee.

The Members of the Audit Committee are:

Mr. Alfred Sladden (Chairman)
Mr. Anthony Cortis
Mr. Francis Gouder

Alfred Sladden is a director who the Board considers as a person competent in accounting. Alfred
Sladden held senior management positions at Mid-Med Bank and Investment Finance Bank including that
of director of Mid-Med Life Insurance from 1995-1996 and chairman of Maltapost and the Foundation for
Medical Services between 1998 till 1999. Between 1999-2011, he held a part time post as Financial
Advisor for the Eurochange Financial Services and simultaneously the post of Chairman of the VAT
Appeals Board. He was Executive Director for a subsidiary of the Cortinthia Group in the Czech Republic
between 2000 and 2010 and financial advisor of Technoline Limited between 2009 and 2013.

Anthony Cortis has been a director of the Company since its inception in June 2014. He previously held a
long-standing position with 8.M.W. Cortis Limited as a master craftsman in cabinet making, apertures and
joinery, with over 45 years of experience in design, manufacture, factory organisation, cost control,
management and customer relations.

Francis Gouder served his career in the financial service sector for 45 years. He was a non-executive
director of Bay Street Finance plc between January 2010 and August 2012 and is currently non-executive
director of |zola Bank plc. Mr. Gouder presently also holds office as a non-executive director of other
companies operating in varied spectrum of commercial activities,

Remuneration Statement

in terms of the Company’s Memorandum and Articles of Association, it is the shareholders of the
Company in the General Meeting who determine the maximum annual aggregate remuneration of the
directors. The aggregate amount approved for this purpose during the last Annual General Meeting was
€8,000.

None of the directors are employed or have a service contract with the Company.

No part of the remuneration paid to the directors is performance based, the Chief Executive Officer
receives remuneration of €30,000. None of the directors, in their capacity as a Director of the Company,
is entitled to profit sharing, share options or pension benefits.

During 2017, the directors received €8,000 for services rendered (Note 16).
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Corporate Governance - Statement of Compliance - continued
Relations with bondholders and the market

The Company publishes interim and annual financial statements and when required company
announcements. The Board feels these provide the market with adequate information about its activities.

Conflicts of Interest

On joining the Board and regularly thereafter, directors and officers of the Company are informed and
reminded of their obligations on dealing in securities of the Company within the parameters of law and
Listing Rules. The Company has alsc set reporting procedures in line with the Listing Rules, Code of
Principles, and internal code of dealing.

Signed on behalf of the Board of Directors on 13 April 2018 by:

sy
I C/OW.A/

Mr. Anthony Cortis Mr. Alfred Sladden
Director Director and Chairman of the Audit Committee





