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The number of Ordinary Shares to be issued pursuant to the Placing and Offer for Subscription is subject to investor demand and also the
demand for participation in the Vendor Issue. If investor demand (including demand for participation through the Vendor Issue) exceeds 160
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be offered or sold within the United States or to, or for the account or benefit of US persons (as defined in Regulation S under the Securities
Act), except pursuant to an exemption from or in a transaction not subject to, the registration requirements of the Securities Act. The Ordinary
Shares are being offered and sold outside the United States to non-US-persons in reliance on Regulation S. The Company has not been, and

will not be, registered under the Investment Company Act, and investors will not be entitled to the benefit of that Act. No offer, purchase, sale
or transfer of the Ordinary Shares may be made except under circumstances which will not result in the Company being required to register as
an investment company under the Investment Company Act.
The Ordinary Shares have not been approved or disapproved by the US Securities and Exchange Commission, any State securities
commission in the United States or any other US regulatory authority, nor have any of the foregoing authorities passed upon or
endorsed the merits of the offering of Ordinary Shares or the accuracy or adequacy of this Prospectus. Any representation to the
contrary is a criminal offence in the United States.
Winterflood Securities Limited, which is authorised and regulated in the United Kingdom by the Financial Conduct Authority, is acting
exclusively for the Company and for no one else in relation to Admission, the Placing, the Offer for Subscription and the other arrangements
referred to in this Prospectus. Winterflood Securities Limited will not regard any other person (whether or not a recipient of this Prospectus)
as its client in relation to Admission, the Placing, the Offer for Subscription and the other arrangements referred to in this Prospectus and
will not be responsible to anyone other than the Company for providing the protections afforded to its clients or for providing any advice in
relation to Admission, the Placing, the Offer for Subscription, the contents of this Prospectus or any transaction or arrangement referred to in
this Prospectus. Apart from the responsibilities and liabilities, if any, which may be imposed on Winterflood Securities Limited by the FSMA or
the regulatory regime established thereunder, Winterflood Securities Limited does not make any representation express or implied in relation
to, nor accepts any responsibility whatsoever for, the contents of the Prospectus or any other statement made or purported to be made by
it or on its behalf in connection with the Company, the Ordinary Shares, Admission, the Placing, the Offer for Subscription and/or the other
arrangements referred to in this Prospectus. Winterflood Securities Limited (and its affiliates) accordingly, to the fullest extent permissible by
law, disclaims all and any responsibility or liability (save for any statutory liability) whether arising in tort, contract or otherwise which it might
have in respect of the contents of the Prospectus or any other statement made or purported to be made by it or on its behalf in connection
with the Company, the Ordinary Shares, Admission, the Placing, the Offer for Subscription and/or the other arrangements referred to in this
Prospectus.
This Prospectus is dated 24 January 2017.
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Summary
Summaries are made up of disclosure requirements known as "Elements". These Elements are numbered
in Sections A-E (A.1-E.7). This summary contains all the Elements required to be included in a summary
for this type of securities and issuer. Some Elements are not required to be addressed which means there
may be gaps in the numbering sequence of the Elements. Even though an Element may be required to
be inserted into the summary because of the type of securities and issuer, it is possible that no relevant
information can be given regarding the Element. In this case a short description of the Element is included
in the summary with the mention of "not applicable".
SECTION A - Introduction and warnings
Element

Disclosure
requirement

Disclosure

A.1

Warning

This summary should be read as an introduction to this Prospectus. Any
decision to invest in the securities should be based on consideration of
the Prospectus as a whole by the investor. Where a claim relating to
the information contained in this Prospectus is brought before a court,
the claimant investor might, under the national legislation of the Member
States, have to bear the costs of translating this Prospectus before
the legal proceedings are initiated. Civil liability attaches only to those
persons who have tabled the summary including any translation thereof,
but only if the summary is misleading, inaccurate or inconsistent when
read together with the other parts of this Prospectus or it does not
provide, when read together with the other parts of this Prospectus, key
information in order to aid investors when considering whether to invest
in such securities.

A.2

Subsequent
resale of
securities or final
placement of
securities through
financial
intermediaries

Not applicable. No consent has been given to the use of this Prospectus
in connection with the subsequent resale or final placement of securities
by financial intermediaries.

SECTION B - Issuer
Element

Disclosure
requirement

Disclosure

B.1

Legal and
commercial name

The legal and commercial name of the Company is Impact Healthcare
REIT plc.

B.2

Domicile and legal
form

The Company was incorporated in England and Wales on 7 November
2016 with registered number 10464966 as a public company limited
by shares under the Companies Act 2006, as amended. The principal
legislation under which the Company operates is the Companies Act.
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B.5

Group description

Not applicable. The Company is not currently part of a group, although
it intends to establish two wholly-owned subsidiaries, ("Propco 1" and
"Propco 2") following Admission.

B.6

Major
shareholders

As at 23 January 2017 (the latest practicable date prior to the publication
of this Prospectus) insofar as known to the Company, there are no
parties known to have a notifiable interest under English law in the
Company’s capital or voting rights other than Mahesh Patel, who has
agreed to acquire (through a wholly-owned SPV) at least ten million
Ordinary Shares, by way of participation in the private placement to
certain of the sellers of the Company's seed portfolio (the "Seed
Portfolio Sellers" and the "Vendor Issue"), pursuant to the transaction
agreement dated 24 January 2017 between, inter alia, Mr Patel and
the Company. Assuming the target gross proceeds of the offer for
subscription, placing and Vendor Issue of ordinary shares in the
Company (together the "Issue" and the "Gross Issue Proceeds") of
£160 million are raised, this will result in a beneficial interest in 6.25 per
cent. of the issued ordinary share capital and total voting rights. The
Seed Portfolio Sellers may also elect to acquire (directly or indirectly)
up to a further 20 million ordinary shares pursuant to the Vendor Issue
(in addition to the 10 million Ordinary Shares that Mahesh Patel has
committed to acquire). In such circumstances, Mr. Patel (along with the
other participating Seed Portfolio Sellers) would be beneficially entitled
to up to 18.8 per cent. of the issued ordinary share capital and total
voting rights in the Company, assuming the target Gross Issue Proceeds
are raised.
All Shareholders have the same voting rights in respect of the share
capital of the Company.
Pending the allotment of Ordinary Shares pursuant to the Issue, the
Company is controlled by Mahesh Patel and Andrew Cowley. Following
Admission, the Company and the Directors are not aware of any person
who, directly or indirectly, jointly or severally, exercises or could exercise
control over the Company.

B.7

Key financial
information

Not applicable. No key financial information is included in this
Prospectus.

B.8

Key pro forma
financial
information

Not applicable. No pro-forma financial information is included in this
Prospectus as the Company is yet to commence operations.

B.9

Profit forecast

Not applicable. No profit forecast or estimate made.

B.10

Description of the
nature of any
qualifications in
the audit report on
the historical
financial
information

Not applicable. There are no audit reports in this Prospectus.
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B.11

Insufficiency of
working capital

Not applicable. In the opinion of the Company, taking into account the
Minimum Net Proceeds, the working capital available to the Company
is sufficient for its present requirements, namely for at least 12 months
from the date of this Prospectus.

B.34

Investment
objective and
policy

The Company's investment objective is to seek to provide Shareholders
with an attractive return, principally in the form of quarterly income
distributions and with the potential for capital and income growth through
exposure to a diversified portfolio of healthcare real estate assets.
The Company's investment policy is to acquire, own, lease, renovate,
extend and redevelop high quality, healthcare real estate assets in the
UK and lease those assets to care home operators and other healthcare
service providers under full repairing and insuring leases.
The Company will pursue the investment policy as follows:
(a)

In order to manage risk in the portfolio, at the time of investment,
no single asset shall exceed in value 15 per cent. of the total
gross asset value of the Company and each of its subsidiary
undertakings from time to time (the "Group").

(b)

No single customer paying for care provided in assets owned
by the Group will account for more than 15 per cent. of the
aggregate revenues of the Tenants to whom the Group's assets
are leased from time to time.

(c)

The portfolio will be diversified by location across the UK with
focus on areas where there is a good balance of supply and
demand for the provision of care and assets are available at
attractive valuations.

(d)

Within these locations, the Group will acquire existing modern
buildings or those that are currently considered fit for purpose
by occupiers, but in respect of which the Investment Adviser has
developed a plan to add value to the asset through targeted
capital expenditure.

(e)

Leases granted by the Group will be linked to the Retail Prices
Index published by the Office for National Statistics, have long
duration (being an unexpired lease term of at least 20 years)
and will not be subject to break clauses. The Group will seek to
amend leases acquired by the Group to obtain similar terms.

(f)

The Group will not undertake speculative development (that is,
development of property which has not been leased or preleased), save for the refurbishment, extension or replacement of
existing holdings so as to reposition a home in its local market
and thus to increase the rent due.

(g)

The Group may invest in forward funding agreements or forward
commitments to pre-let developments, where the Group will own
the asset on the completion of the work.

The Group will be permitted to generate up to 15 per cent. of its gross
income, in any financial year from non-rental revenue or profit related
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payments from the Tenants to whom the portfolio is leased in addition to
the rental income due under the leases.
The Group is also permitted to invest up to: (i) 10 per cent. of its
gross assets, at the time of investment, in non-residential healthcare
assets, such as properties which accommodate GP or dental practices
and other healthcare related services including occupational health and
physiotherapy practices, pharmacies and hospitals or in non-healthcare
related residential assets attached to residential healthcare assets; (ii)
25 per cent. of its gross assets, at the time of investment, in indirect
property investment funds (including joint ventures) with a similar
investment policy to that of the Company; and (iii) 15 per cent. of
its gross assets, at the time of investment, in other closed-ended
investment funds listed on the Official List. The Directors have no current
intention to acquire non-residential healthcare assets or indirect property
investment funds or to enter into joint venture arrangements.
The Group may also acquire or establish companies, funds or other
SPVs which themselves own assets falling within the Company’s
investment policy.
The Group will not acquire any asset or enter into any lease or related
agreement if that would: (i) result in a breach of the conditions applying
to the Company to hold REIT status or (ii) result in any investment by
the Group in assets located outside of the U.K.
The Company may invest cash held for working capital purposes and
awaiting investment in cash deposits, gilts and money market funds.
Any material change to the investment policy will require the prior
approval of Shareholders.
B.35

Borrowing limits

Gearing, calculated as borrowings as a percentage of the Group's Gross
Assets (including any borrowings incurred in connection with the
acquisition of the Company's Seed Portfolio of up to 58 care homes, by
any joint ventures or indirect property investment funds through which
the Company may invest), may not exceed 35 per cent. at the time of
drawdown.

B.36

Regulatory status

It is proposed to operate the Company as a real estate investment
trust and accordingly, the Company is not regulated as a collective
investment scheme by the Financial Conduct Authority. However, from
the date of Admission of the Ordinary Shares issued pursuant to the
placing and offer for subscription, it is subject to the Prospectus Rules
and the Admission and Disclosure Standards.

B.37

Typical investor

The Placing and Offer for Subscription is designed to be suitable for
institutional investors and professionally-advised private investors
seeking exposure to a diversified portfolio of healthcare related real
estate assets. The Ordinary Shares may also be suitable for investors
who are financially sophisticated, non-advised private investors who are
capable of evaluating the risks and merits of such an investment and
who have sufficient resources to bear any loss which may result from
such an investment. Such investors may wish to consult an independent
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financial adviser who specialises in advising on the acquisition of shares
and other securities before investing in Ordinary Shares in the Placing
and Offer for Subscription.
The Vendor Issue is only available to the Seed Portfolio Sellers.
B.38

Investment of 20
per cent. or more
of gross assets in
single underlying
asset or collective
investment
undertaking

Not applicable. The Company will not invest more than 15 per cent. of
its gross assets in a single underlying asset or in one or more collective
investment undertakings which may in turn invest more than 20 per cent.
of gross assets in other collective investment undertakings.

B.39

Investment of 40
per cent. or more
of gross assets in
another collective
investment
undertaking

Not applicable. The Company will not invest more than 40 per cent. of
its gross assets in another collective investment undertaking.

B.40

Applicant's service
providers

Investment Manager
The Company's Investment Manager is Carne Global AIFM Solutions
(C.I.) Limited. The Investment Manager is regulated by the Jersey
Financial Services Commission and is responsible for the portfolio and
risk management of the Company's assets in accordance with the terms
of the Investment Management Agreement and the AIFM Directive.
Under the terms of the Investment Management Agreement, the
Investment Manager is entitled to a management fee together with
reimbursement of reasonable expenses incurred by it in the
performance of its duties.
The management fee is £95,000 per annum. An initial set up cost of
£10,000 will also be payable.
Investment Adviser
The Company has appointed Impact Health Partners LLP to provide
investment advice to the Company in respect of the assets of the
Group with effect from Admission in accordance with the terms of the
Investment Advisory Agreement.
Under the terms of the Investment Advisory Agreement, the Investment
Adviser is entitled to an advisory fee together with reimbursement of
reasonable expenses incurred by it in the performance of its duties.
The advisory fee is one per cent. per annum of the Company's Net Asset
Value up to £500 million and 0.70 per cent. thereafter, payable quarterly.
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Sole Bookrunner and Placing Agent
Winterflood has agreed to act as the Company's sole bookrunner and
placing agent.
Under the Placing Agreement, Winterflood has agreed to use its
reasonable endeavours to procure subscribers for Ordinary Shares at
the Issue Price pursuant to the Placing. In consideration for its services
in relation to the Issue and conditional upon completion of the Issue,
Winterflood will be paid a placing commission equal to 1.5 per cent. of
the Gross Issue Proceeds.
Administrator
JTC (UK) Limited has been appointed as the administrator of the
Company. The Administrator is responsible for the Group's general
administrative functions, such as the calculation of the Net Asset Value
and maintenance of the Group's accounting records.
Under the terms of the Accounting and Administration Services
Agreement, the Administrator is entitled to an annual fee in respect of
the valuation and accounting services it will provide of £40,000. In the
event that the Net Asset Value of the Company exceeds £200 million,
the Administrator would be entitled to an additional fee equal to 0.05 per
cent. of the net asset value of the Company above £200 million.
Company Secretary
JTC (UK) Limited has also been appointed as the company secretary of
the Company. The Company Secretary provides the general secretarial
functions required by the Companies Act and is responsible for the
maintenance of the Group's statutory records.
Under the terms of the Company Secretarial Agreement, the Company
Secretary is entitled to an annual fee of £50,000, plus VAT and
disbursements.
Registrar
Capita Asset Services has been appointed as the Company's registrar
to provide share registration services. Under the terms of the Registrar
Agreement, the Registrar is entitled to a basic registration fee of £7,500
for the first year and £5,000 for each following year.
Receiving Agent
Capita Asset Services has been appointed as the Company's receiving
agent in respect of the offer for subscription. Under the terms of the
Receiving Agent Services Agreement, the Receiving Agent is entitled to
a fee at an hourly rate (subject to a minimum fee) plus certain other fees
including a processing fee per Offer for Subscription Application (also
subject to a minimum fee). The Receiving Agent will also be entitled to
reimbursement of all out-of-pocket expenses reasonably incurred by it
in connection with its duties. These fees will be for the account of the
Company.
All of the fees payable to service providers described above are
exclusive of any VAT.
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B.41

B.42

Regulatory status
of investment
manager and
depositary/
custodian

The Investment Manager is authorised and regulated by the Jersey
Financial Services Commission.

Calculation and
publication of Net
Asset Value

The properties acquired by the Company will be valued by the Valuer
semi-annually in accordance with the RICS Valuation - Professional
Standards January 2014 (Red Book).

No depositary or custodian is required to be (or has been) appointed by
the Company.

The unaudited Net Asset Value of the Company and Net Asset Value
per Ordinary Share will be calculated by the Administrator (on the basis
of information provided by the Investment Adviser) on a quarterly basis.
These Net Asset Values will be published through an RNS
announcement and is available through the Company's website.
B.43

Cross liability

Not applicable. The Company is not an umbrella collective investment
undertaking and as such there is no cross liability between classes or
investment in another collective investment undertaking.

B.44

No financial
statements have
been made up

The Company has not commenced operations and no financial
statements have been made up as at the date of this Prospectus.

B.45

Portfolio

The Company is newly incorporated and does not currently hold any
assets. The Company has entered into a transaction agreement under
which it has agreed to acquire the Seed Portfolio after Admission.
Once the Group has acquired its Seed Portfolio, the properties
comprising the Seed Portfolio will be leased to Minster Care
Management Limited and Croftwood Care Limited (together the "Initial
Tenants"), which are care home operators. The leases will have a 20
year term and be linked to the Retail Prices Index, subject to a cap of
four per cent. and a floor of two per cent.

B.46

Net Asset Value

Not Applicable. The Company has not yet commenced operations and
no net asset value per security has yet been calculated.
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SECTION C - Securities
Element

Disclosure
requirement

Disclosure

C.1

Type and class of
securities

The Company is targeting an issue of 160 million Ordinary Shares
pursuant to the Issue (comprised of a placing, an offer for subscription
and the Vendor Issue). The Ordinary Shares have a nominal value of
one pence each and will be issued at an issue price of 100 pence each.
The ISIN of the Ordinary Shares is GB00BYXVMJ03. The SEDOL of the
Ordinary Shares is BYXVMJ0. The ticker for the Ordinary Shares is IHR.

C.2

Currency
denomination of
Ordinary Shares

Ordinary Shares will be denominated in Sterling.

C.3

Details of share
capital

Set out below is the issued share capital of the Company as at the date
of this Prospectus:

Management Shares
Ordinary Shares
C.4

Rights attaching to
the Ordinary
Shares

Aggregate Nominal
Value (£)

Number

50,000

50,000

0.02

2

The holders of the Ordinary Shares shall only be entitled to receive,
and to participate in, any dividends declared in relation to the Ordinary
Shares.
On a winding-up or a return of capital by the Company, the holders of
Ordinary Shares shall be entitled to all of the Company's remaining net
assets.
The Ordinary Shares shall carry the right to receive notice of, attend and
vote at general meetings of the Company.
The consent of the holders of Ordinary Shares will be required for the
variation of any rights attached to the Ordinary Shares.
The Company has no fixed life but, pursuant to its articles of association,
an ordinary resolution for the continuation of the Company will be
proposed at the annual general meeting of the Company to be held
in 2024 and, if passed, every five years thereafter. Upon any such
resolution not being passed, proposals will be put forward to the effect
that the Company be wound up, liquidated, reconstructed or unitised.

C.5

Restrictions on the
free transferability
of the securities

There are no restrictions on the free transferability of the Ordinary
Shares, subject to compliance with applicable securities laws.
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C.6

Admission

Application has been made to the London Stock Exchange for all of
the Ordinary Shares now being offered to be admitted to trading on the
specialist fund segment of the London Stock Exchange's Main Market
for listed securities. It is expected that Admission will become effective
and that dealings for normal settlement in the Ordinary Shares will
commence on 7 March 2017.

C.7

Dividend policy

The Company intends to distribute at least 90 per cent. of its
distributable income earned in each financial year by way of dividends.
The Company intends to pay dividends on a quarterly basis in respect
of each financial year in February, May, August and November, with the
first dividend expected to be paid in August 2017.
Subject to market conditions, applicable law and the Company's
performance, financial position and financial outlook (and whilst not
forming part of its investment policy), the Company will target the
payment of dividends for the first financial year which equate to a yield
of six per cent. per annum on the Issue Price, on an ungeared basis and
payable in quarterly instalments.
The Target Dividend is a target only and not a profit forecast. There can
be no assurance that the Target Dividend can or will be achieved from
time to time or at all and it shall not be seen as an indication of the
Company's expected or actual results or returns. Accordingly, investors
should not place any reliance on the Target Dividend in deciding whether
to invest in the Ordinary Shares or assume that the Company will make
any distributions at all.

SECTION D - Risks
Element

Disclosure
requirement

Disclosure

D.1

Key information
on the key risks
that are specific to
the Company and
its industry

Adverse market conditions in the healthcare sector and their
consequences may have a material adverse effect on the Company's
portfolio default rate, received yield on investment and, therefore, cash
flows.
The initial rent payable in respect of the Company's Core Seed Portfolio
of 54 care homes is expected to be £11.0 million per annum but could
be at risk if the Initial Tenants' costs were to rise and/or revenues to
fall causing their EBITDARM (being their earnings before interest, taxes,
depreciation, amortisation, rent and the central management costs of
their holding company) to fall by more than 40 per cent.
The Company will rely on key individuals at the Investment Adviser
to identify and select investment opportunities, however, there can be
no assurance as to these individuals' continued service. The death or
departure of any of these individuals without adequate replacement may
have a material adverse effect on the Company's business prospects
and results of operations.
The Company and its assets are not regulated. However the activities
of the Initial Tenants and the activities of any future Tenants will be
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regulated by the Care Quality Commission (the "CQC") (or its equivalent
in Scotland, Wales or Northern Ireland). If the Group's Tenants fail to
comply with CQC regulations then their ability to provide care could be
restricted and hence their ability to pay the rent may be affected.
The Company may be faced with competition in securing assets. This
could result in the Company taking longer than anticipated to invest the
proceeds of the Issue to the extent that these exceed the purchase
price of its Seed Portfolio and it may also result in the price of certain
assets increasing. As such, competition in securing assets may have
an adverse impact on the amounts that are able to be returned to
Shareholders by way of a dividend as well as the Net Asset Value of the
Ordinary Shares.
The market price of the Ordinary Shares may fluctuate widely in
response to different factors and there can be no assurance that the
Ordinary Shares of the Company will be repurchased by the Company,
even if they trade materially below their Net Asset Value.
Following completion of the acquisition of the Seed Portfolio, it is the
intention of the Directors to conduct the affairs of the Company so as
to satisfy the conditions under Chapter 12 of the Corporation Tax Act
2010 and the regulations made thereunder for it to be approved by
HMRC as a real estate investment trust. In respect of each accounting
period for which the Company is an approved real estate investment
trust, the Company will be exempt from UK corporation tax on income
and chargeable gains from its property rental business. There is a risk
that the Company does not receive approval of its real estate investment
trust status from HMRC or, having received such approval, the Company
fails to maintain its status as an real estate investment trust. In such
circumstances, the Company would be subject to the normal rates
of corporation tax on income and chargeable gains from its property
rental business, which could adversely affect the Company's financial
performance, its ability to provide returns to its Shareholders or the posttax returns received by its Shareholders.

D.3

Key information
on the key risks
that are specific to
the Ordinary
Shares

•

The value of the Ordinary Shares and the income derived from
those shares (if any) can fluctuate and may go down as well as
up. The Ordinary Shares may trade at a discount to their Net
Asset Value.

•

It may be difficult for Shareholders to realise their investment and
there may not be a liquid market in the Ordinary Shares.

•

If the Directors decide to issue further Ordinary Shares, the
proportions of the voting rights held by Shareholders may be
diluted.

•

Changes in tax law may reduce any return for investors in the
Company.

13

SECTION E - Offer
Element

Disclosure
requirement

Disclosure

E.1

Proceeds and
expenses of the
issue

The Net Proceeds of the Issue are dependent on the level of
subscriptions received pursuant to the Issue. Assuming Gross Issue
Proceeds are £160 million and the costs and expenses of the Issue are
2 per cent. of the Gross Issue Proceeds, the Net Proceeds of the Issue
will be approximately £157 million.

E.2a

Reasons for the
Issue, use of
proceeds and
estimated net
amount of
proceeds

The Company's board of directors, as advised by the Investment
Adviser, believes that there are attractive opportunities for the Company
to deliver value for Shareholders through exposure initially to the Seed
Portfolio and subsequently through the acquisition of further real estate
assets. The estimated Net Proceeds of the Issue are £157 million,
assuming that the targeted Gross Issue Proceeds of £160 million are
raised and the costs and expenses of the Issue are 2 per cent. of the
targeted Gross Issue Proceeds.
Following admission, the Company’s principal use of cash (including the
Net Proceeds of the Issue) will be to pay the consideration due under
the Transaction Agreement to purchase the Seed Portfolio sourced by
the Investment Adviser in line with the Company’s investment policy, as
well as expenses incurred by the Company relating to the acquisition
of the Seed Portfolio (including stamp duty of 0.5 per cent.), ongoing
operational expenses and payment of dividends and other distributions
to Shareholders in accordance with the Company’s dividend policy.

E.3

Terms and
conditions of the
Issue

The Ordinary Shares are being made available under the Issue (which
comprises a placing, an offer for subscription and private placement to
the Seed Portfolio Sellers) at the Issue Price.
The Placing will close at 2.00 p.m. on 1 March 2017 (or such later date
as the Company and Winterflood may agree). If the Placing is extended,
the revised timetable will be notified by an RNS announcement.
Applications under the Offer for Subscription must be for shares with a
minimum subscription amount of £1,000, and thereafter in multiples of
£100.
The Issue is conditional upon: (a) Admission occurring on or before
8.00 a.m. (London time) on 7 March 2017 (or such time and/or date as
the Company and Winterflood may agree); (b) the placing agreement
entered into between, inter alia, the Company and Winterflood Securities
Limited becoming unconditional in all respects (save for conditions
relating to Admission) and not having been terminated in accordance
with its terms before Admission and the Minimum Net Proceeds having
been raised pursuant to the Issue.
In addition, the Vendor Issue is conditional upon completion of the
acquisition of the Seed Portfolio.
The Issue is not being underwritten.
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E.4

Material interests

Following completion of the acquisition of the Seed Portfolio, Mahesh
Patel will own (through a wholly-owned SPV) 6.25 per cent. of the total
issued ordinary share capital of the Company (assuming Gross Issue
Proceeds of £160 million are raised). In addition, Mr. Patel is currently
a beneficial owner of the Seed Portfolio so will be entitled to a share
of the total consideration payable by the Company on the acquisition
of the Seed Portfolio. He is also a principal of the Investment Adviser
and will (directly or indirectly) hold a majority stake in Minster Topco, the
company which will be established to be the holding company of each
of the Initial Tenants to which the Company intends to lease the Seed
Portfolio upon completion of the acquisition of the Seed Portfolio.
In addition, Mr. Cowley (who is a principal of the Investment Adviser) will
hold an interest in Minster Topco.

E.5

Name of person
selling securities

Not applicable. No person or entity is offering to sell shares as part of
the Issue.

E.6

Dilution

Not applicable. No dilution will result from the Issue.

E.7

Estimated
expenses charged
to the investor by
the issuer

The costs and expenses (including irrecoverable VAT) of, and incidental
to, the Issue payable by the Company are expected to be 2 per cent.
of the Gross Issue Proceeds (assuming Gross Issue Proceeds of £160
million).
Other than in respect of expenses of, or incidental to, Admission and
the Issue which the Company intends to pay out of the proceeds of the
Issue, there are no commissions, fees or expenses to be charged to
investors by the Company under the Issue.
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Risk Factors
Investment in the Company should not be regarded as short-term in nature and involves a high
degree of risk. Accordingly, investors should consider carefully all of the information set out in this
Prospectus and the risks attaching to an investment in the Company, including, in particular, the
risks described below.
The Directors believe that the risks described below are the material risks relating to the Ordinary
Shares at the date of this Prospectus. Additional risks and uncertainties not currently known to the
Directors, or that the Directors deem immaterial at the date of this Prospectus, may also have an
adverse effect on the performance of the Company and the value of the Ordinary Shares. Investors
should review this Prospectus carefully and in its entirety and consult with their professional
advisers before making an application to participate in the Issue.
Prospective investors should note that the risks relating to the Company, its industry and the
Ordinary Shares summarised in the section of this Prospectus headed "Summary" are the risks
that the Directors believe to be the most important to an assessment by a prospective investor
of whether to consider an investment in the Ordinary Shares. However, as the risks which the
Company faces relate to events and depend on circumstances that may or may not occur in the
future, prospective investors should consider not only the information on the key risks summarised
in the section of this Prospectus headed "Summary" but also, among other things, the risks and
uncertainties described below.
The past performance of the principals of the Investment Adviser and of investments which are
referred to in this Prospectus (including the Seed Portfolio) are for information or illustrative
purposes only and should not be interpreted as an indication, or as a guarantee, of future
performance.
Risks relating to the Company
The Company is newly formed and has a limited operating history
The Company was incorporated on 7 November 2016, has not produced any financial statements, and
intends to invest primarily in a diversified portfolio of healthcare real estate assets, but currently has no
investments and will not do so until after Admission.
As a consequence, with exception of the acquisition of the Seed Portfolio pursuant to the Transaction
Agreement, prospective investors in the Company will have no opportunity to evaluate the terms of any
potential investment opportunities or actual significant investments, or financial data to assist them in
evaluating the prospects of the Company and the related merits of an investment in the Ordinary Shares.
There can be no assurance that the Investment Adviser will be successful in implementing the Company's
investment objective
The Company may not achieve its investment objective. Meeting that objective is a target but the existence
of such an objective should not be considered as an assurance or guarantee that it can or will be met.
The Company will be dependent upon the Investment Adviser's successful implementation of the
Company's investment policy and its investment strategies, and ultimately on its ability to create an
investment portfolio capable of generating attractive returns. This implementation in turn will be subject to
a number of factors, including market conditions and the timing of investments relative to market cycles,
many of which are beyond the control of the Company and difficult to predict. There can be no assurance
that the Company will be successful in sourcing suitable healthcare real estate assets other than the Seed
Portfolio.
The Company's investment objective includes the aim of providing Shareholders with a dividend income.
There is no guarantee that any dividends will be paid in respect of any financial year or period. The
ability to pay dividends is dependent on a number of factors including the level of income returns from
the Company's Portfolio. There can be no guarantee that the Company's Portfolio will achieve the target

16

returns referred to in this Prospectus or that it will not sustain any capital losses through its investments.
Without limitation to the generality of the foregoing, the achievement of the investment objective may
require the Company to incur leverage and there is no guarantee that the Company will be able to do so
beyond the redemption date of the Vendor Loan Notes (if issued). Further, even if the Company is able to
agree the provision of leverage in the future, it may not be possible to maintain or refinance such leverage
which may reduce the ability of the Company to pay dividends and/or require the Company to dispose of
its assets at a discount to their principal value.
Market conditions may delay or prevent the Company from making appropriate investments that generate
attractive returns
The Company's investment objective requires it to invest in a portfolio of healthcare real estate assets,
which (other than the Seed Portfolio) may not be available on the terms required to generate target
returns (including the Target Dividend), or at all. Market conditions may also restrict availability and have a
generally negative impact on the Company's ability to identify and execute investments in suitable assets
that might generate acceptable returns. Any such restriction on the Company's ability to identify suitable
assets that may generate acceptable returns may also result in "cash drag" impacting on the Company's
performance. Adverse market conditions and their consequences may have a material adverse effect
on the Company's investment portfolio. To the extent that there is a delay in making investments, the
Company's returns will be reduced.
The Company is expected to borrow in connection with its investment activities which will subject it to
interest rate risk and additional losses when the value of its investments falls
Borrowings may be employed at the level of the Company and at the level of any investee entity (including
any other investment fund in which the Company invests or any SPV that may be established or utilised by
the Company in connection with obtaining leverage against any of its assets). In the event that there is a
shortfall in the amount of Net Proceeds available to fund the Company's initial required expenditure (after
providing for working capital), the Company intends to finance the difference between the Net Proceeds
(less an amount retained for working capital purposes) and the consideration payable by the Company in
respect of the properties by issuing Vendor Loan Notes to certain of the Seed Portfolio Sellers (which it
subsequently intends to refinance with third party bank debt).
The Company's investment policy permits the Group to borrow up to a maximum of 35 per cent. of the
Gross Asset Value of the Group as a whole.
Prospective investors should be aware that, whilst the use of borrowings (including the issue of any Vendor
Loan Notes) should enhance the Net Asset Value of the Ordinary Shares when the value of the Group's
underlying assets is rising, it will, however, have the inverse effect where the underlying asset value is
falling. In addition, in the event that the Group's income falls for whatever reason, the use of borrowings will
increase the impact of such a fall on the net revenue of the Group and accordingly will have an adverse
effect on the Company's ability to pay dividends to Shareholders.
The Company (and/or any subsidiary of it that incurs borrowings) will pay interest on any borrowing it
incurs. As such, the Company is exposed to interest rate risk due to fluctuations in the prevailing market
rates. Interest rate movements may affect the level of income receivable on cash deposits and the interest
payable on the Group's variable rate cash borrowings. In the event that interest rate movements lower the
level of income receivable on cash deposits or raise the interest required to be paid by the Group, returns
to investors will be reduced.
There is no guarantee that any borrowings of the Company (including the Vendor Loan Notes, if issued) or
any future subsidiary of it that incurs borrowings, if applicable, will be refinanced on their maturity either on
terms that are acceptable to the Company or at all.
The Company may also invest in other investment funds that employ leverage with the aim of enhancing
returns to investors. Although the Company's leverage restrictions will apply on a "look-through" basis to
any underlying investment funds through which the Company invests, where an investment fund employs
leverage, shares, limited partnership interests or units in such investment funds will rank after such

17

borrowings and should these investment funds' assets fall in value, their ability to pay their investors may
be affected.
The Company may be required to grant security over the Portfolio in respect of any borrowings
The Company will be required to grant security in favour of the Seed Portfolio Sellers in the event that
the Vendor Loan Notes (if issued) remain outstanding six months after their date of issue. In addition, the
Company (and/or any subsidiary of it which incurs borrowings) may be required to grant security in respect
of any borrowings it incurs. Such security may be over certain properties within the Portfolio, or over the
Portfolio as a whole and will rank ahead of the Shareholders' entitlements. Accordingly, on a winding-up of
the Company, it is possible that Shareholders may not recover their initial investment.
Delays in deployment of the proceeds of the Issue or future deployment of capital may have an impact on
the performance of the Company's portfolio and cash flows
As at the date of this Prospectus, the Company has no investments, and pending deployment of the Net
Proceeds through the acquisition of the Seed Portfolio, intends to invest cash held in cash deposits, gilts
and money market funds. Interim cash management is likely to yield lower returns than the expected
returns from investments in the Seed Portfolio. Although the Transaction Agreement specifies that the
Seed Portfolio will be acquired not more than 90 days after Admission and that rent on the Seed Portfolio
(less an amount equal to any interest received by the Company on its cash balances during the period
from Admission until Completion) will be payable with effect from Admission, Completion is subject to
certain conditions which may result in the proposed date for Completion being delayed, which may also
result in a delay in the payment of dividends. These conditions include: the release of all current security
granted in favour of the Existing Lenders; Admission; the incorporation of Propco1 and Propco2 as private
companies limited by shares which are wholly-owned by the Company and of Minster Topco as a private
company limited by shares which is beneficially owned by Mahesh Patel, Alka Patel, Andrew Cowley and
the senior management of the Minster Group and the Croftwood Group; HMRC providing the clearance
sought by the Seed Portfolio Sellers under (inter alia) s.701 of the Income Tax Act in connection with the
transaction; the capital reduction of the Company (which is described in paragraph 2(o) of Part VIII of this
Prospectus) becoming effective; and all of the documents which are necessary to complete the transaction
being in agreed form and available for signing. In addition, any deployment of capital over and above the
amounts required to acquire the Seed Portfolio may be subject to delay if there are insufficient investment
opportunities or if identified investment opportunities fail to complete, the Company may also be forced to
invest cash held in cash deposits, gilts and money market funds which are likely to yield lower returns than
the expected returns from investments in the relevant pipeline assets. As such, there can be no assurance
as to how long it will take for the Company to invest all of the Net Proceeds of the Issue and the longer
the period the greater the likelihood that the Company's results of operations will be materially adversely
affected. To the extent that there is a delay in investing the Net Proceeds, the Company's aggregate return
on investments will be reduced.
Risks relating to the Company's investment objective and strategy
Risks relating to yields received from the Portfolio
Following Completion, the initial rent payable by the Initial Tenants in respect of the Seed Portfolio will be
between £11.0 million and £11.7 million per annum (depending on whether the Conditional Seed Portfolio
is included in the Seed Portfolio on Completion).
The Directors and the Investment Adviser believe that the Initial Tenants are financially strong and capable
of meeting their rental payment obligations. However, the Directors and the Investment Adviser further
believe that the receipt of the Initial Tenants' rental payments could be at risk if the Initial Tenants'
EBITDARM was to fall by more than 40 per cent. Given that the Initial Tenants have had a consistent
EBITDARM margin over the past 11 years, the Directors and the Investment Adviser see such a fall in
EBITDARM as unlikely in the current market environment. However, many factors will affect the Initial
Tenants' ability to meet their rental obligations, such as an increase in the costs of operating the properties
(for example, as a result of increases in the National Living Wage) and/or a fall in revenues (for example,
as a result of lower occupancy rates or the ability and/or willingness of local authorities to pay for care). As
such, there is no guarantee that the Initial Tenants (or in due course any other Tenants of the Group) will
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remain able to meet their rental payment obligations throughout the terms of their leases. Failure by any
Tenant to meet its rental payment obligations could have an adverse impact on the value of the Portfolio,
the Group's actual rental income streams or both.
Risks relating to third party service providers
The Company will use third parties to provide certain administrative services to the Company. Where
a service provider needs replacing, whether due to expiry of an existing contract, insolvency, poor
performance or any other reason, the Company will be required to appoint a replacement service provider.
There is no assurance that contracts can be negotiated on similar terms and less favourable terms could
result in increased operation and maintenance costs. Any replacement contractor may be more expensive
and there is a further risk that finding a suitable service provider may take a long time, which could
potentially lead to downtime for the relevant assets. This could have a material adverse effect on the
Company’s financial position, results of operation and business prospects.
The Group’s business is dependent on its ability to identify and manage investments which offer
satisfactory returns
The Group’s strategy is founded upon the basis that, in addition to the Seed Portfolio, suitable properties
will be available for investment at prices and upon terms and conditions (including financing) that the
Board considers favourable. Other than in relation to the Seed Portfolio, there can be no assurance as to
whether the Group will find suitable properties in which to invest. The longer the period before investment,
the greater the likelihood that having excess uninvested cash will limit the Group’s growth in underlying
earnings and its ability to make distributions to Shareholders will be adversely affected.
Risks relating to adverse market conditions
Adverse market conditions in the health care sector and their impact on the Tenants may have a material
adverse effect on the Tenants' covenant strength and ability to meet their rent payment obligations resulting
in an increase in the Portfolio default rate, received yield on investment and, therefore, cash flows.
Risks relating to property and property-related assets
The Company cannot be sure that it will be successful in obtaining further suitable investments in UK
care homes and other UK healthcare assets on financially attractive terms and this could have an adverse
impact on the returns to Shareholders.
Risks relating to the acquisition of UK properties
Following completion of the acquisition of the Seed Portfolio, the Group intends to continue to acquire
care homes and other healthcare assets across the UK. Acquisitions of these assets involve a number of
risks inherent in assessing the values, strengths, weaknesses and profitability of properties including the
adverse short-term effects on the Company’s operating results and, despite due diligence on assets prior to
acquisition, risks associated with unanticipated problems and latent liabilities or contingencies such as the
existence of hazardous substances, health and safety issues or environmental problems. Additional risks
inherent in acquisitions include risks that the acquired properties will not achieve anticipated rental rates
or occupancy levels, and that judgments with respect to improvements to increase the financial returns
of acquired properties will prove inaccurate. It is therefore possible that the acquisition of properties with
the proceeds of the Issue would result in a reduction in the NAV per Ordinary Share on the purchase of a
particular property.
Due diligence may not identify all risks and liabilities in respect of an acquisition
Prior to entering into an agreement to acquire any property, the Group will perform due diligence on the
proposed investment. In doing so, it would typically rely in part on third parties to conduct a significant
portion of this due diligence (including legal reports on title and property valuations). To the extent that
the Group or other third parties underestimate or fail to identify risks and liabilities associated with the
investment in question, the investment may be subject to defects in title, to environmental, structural or
operational defects requiring remediation, or the Group may be unable to obtain necessary permits.
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If there is a due diligence failure, there may be a risk that properties are acquired that are not consistent
with the Group’s investment strategy or that properties are acquired that fail to perform in accordance with
projections which could have a material adverse effect on the Group’s financial position and operating
results.
Risks relating to the operational performance of the care homes
Both the rental income and the market value of the Portfolio acquired by the Company could be affected
by the operational performance of the Tenants to which the Portfolio is leased. This relates both to the
business being carried on in a specific property and the general financial performance of the relevant
Tenant. The operational performance of a care home will be affected by local conditions, such as age
demographics and household incomes, and the wider economy. Both rental income and market values
may also be affected by other factors specific to the care home property market, such as competition from
other care home owners and/or competition from other property funds and/or any increases in the National
Living Wage (which is currently £7.20 per hour, will increase from 1 April 2017 to £7.50 per hour and is
currently expected to increase to over £9 per hour by 2020). In addition, the introduction of new accounting
standards on lease accounting may have a significant impact on Tenant company balance sheets and
income statements which may have an adverse impact on the performance of the Company’s assets.
In the event of default by a Tenant if it is in financial difficulty or otherwise unable to meet its obligations
under the relevant lease, the Company will suffer a rental shortfall and incur additional expenses until
the property is re-let. The specialised use of the properties comprising the Portfolio could make re-letting
properties difficult. The expenses that the Group would likely incur include legal and surveyor’s costs in reletting, maintenance costs, insurances, rates and marketing costs and will have a material adverse impact
on the financial condition and performance of the Company and/or the level of dividends or dividend cover.
Risks relating to local authority payment terms
The Tenant's ability to make rental payments to the Group in a timely manner may be affected if the
Tenant's local authority clients insist on more generous payment terms, which in turn may impact on the
yields received from the Portfolio and, in turn, on the timing of distributions paid to Shareholders. This
does not affect the working capital statement made by the Company in paragraph 10 of Part VIII of this
Prospectus.
Large increases in inflation may mean that rental payments due under the Tenants' leases may increase at
less than the increase in the Retail Prices Index
The Company has agreed to enter into leases with each of the Initial Tenants in respect of the Seed
Portfolio with effect from completion of the Transaction Agreement, the terms of which will require the
Initial Tenants to pay rent from Admission (as reduced by an amount equal to any interest the Company
has received on its cash balances during the period from Admission to Completion). The agreed form of
lease which will be entered into includes provisions for the rent payable in respect of each property to be
increased annually by an amount which is equal to the increase in the Retail Prices Index since the last
rent review date. The rent review provisions in the agreed form lease further specify, however, that any
increases in rent shall be subject to a cap of four per cent. and floor of two per cent. Accordingly if inflation
rises at an unusually high rate – for example as a result of further decreases in the value of Sterling – this
may result in the increase in the Retail Prices Index exceeding the cap imposed on increases in rent agreed
in the agreed form lease. In such circumstances, this would impact on the yields received from the Portfolio
and, in turn, on distributions paid to shareholders.
Risks relating to the illiquid nature of property investments
Investments in property are relatively illiquid. Such illiquidity may affect the Company’s ability to vary its
Portfolio or dispose of or liquidate part of its Portfolio in a timely fashion and at satisfactory prices in
response to changes in economic, real estate market or other conditions. This could have an adverse effect
on the Company’s financial condition and results of operations as it could reduce the Company’s profits
and proceeds realised from such investment.
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Risks relating to competition in the market
The Company may be faced with competition in securing assets as there is an increasing number of entities
interested in acquiring investments in UK care homes and other UK healthcare real estate assets. This
could result in the Company taking longer than anticipated to invest the proceeds of the Issue to the extent
that these exceed the purchase price of the Seed Portfolio. It may also result in the price of certain assets
increasing. As such, competition in securing assets may have an adverse impact on the amounts that are
able to be returned to Shareholders.
In addition, the Company's Tenants may face competition for customers which could affect their financial
performance and ultimately, could affect the yields received from the Portfolio.
The Group may incur costs in connection with transactions that do not proceed to completion and such
costs may, in aggregate, have a negative effect on the Group’s financial position
The Group expects to incur certain third party costs associated with the sourcing and acquisition of suitable
assets. The Group can give no assurance as to the level of such costs, and given that there can be no
guarantee that the Group will succeed in its negotiations to acquire any given asset, the greater the number
of deals that do not reach completion, the greater the likely impact of such costs on the Group’s results of
operations, financial condition and business prospects.
Risks relating to the development and refurbishment of properties
In the event that the Company undertakes any development (including redevelopment or refurbishment)
of property or if the Company invests in property that requires some refurbishment prior to renting
the property, the risks of development or refurbishment include, but are not limited to, delays in timely
completion of the project, cost overruns, poor quality workmanship, and inability to rent or inability to rent
at a rental level sufficient to generate profits. This could, as a result, have a material adverse effect on the
amounts available to be distributed to Shareholders by way of dividends.
Certain of the Company’s properties may be specifically suited to the particular needs of a certain type of
occupant. The Company may need to incur additional capital expenditure on a property in the event that it
wanted it to be suitable for other occupants which may have a material effect on the results of operations
of the Company and the amount that remains available to distribute to Shareholders. The Company will
not undertake any greenfield development (that is, development of any property which is not leased or preleased).
Risks relating to the insurance of properties
The Group may suffer losses in excess of insurance proceeds, if any, or from uninsurable events. The
Group’s properties may suffer physical damage resulting in losses (including loss of rent) which may not be
fully compensated for by insurance or at all. Should an uninsured loss or a loss in excess of insured limits
occur, the Group may lose capital invested in the affected property as well as anticipated future revenue
from that property and the Group might also remain liable for any debt or other financial obligations related
to that property. Any material uninsured losses may have a material adverse effect on the Group’s financial
position and results of operations.
Risks relating to the regulation of Tenants
Neither the Company nor the Portfolio will be subject to regulation as a result of the Company's investment
in healthcare real estate assets. The activities of the Initial Tenants and any future Tenants will, however,
be regulated by the CQC (or its equivalent in Scotland, Wales or Northern Ireland). If any Tenant fails to
comply with CQC regulations, the CQC has the power to embargo the Tenant, meaning that such Tenant
will be unable to accept any new local authority residents until the embargo has been lifted. Accordingly,
the ability of an embargoed Tenant to provide care could be restricted and hence its ability to meet its rental
payment obligations may be affected.
In addition, any failure of a Tenant to comply with CQC regulations could attract negative publicity which
could have an adverse impact on the Group’s reputation, financial position and/or results of operations.
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In addition to the regulation of Tenants by the CQC (or its relevant equivalent), the Competition and Markets
Authority (the "CMA") launched a review of the UK care and nursing home sector on 2 December 2016 to
review how well that market works and whether people are treated fairly.
The CMA has broad powers under the Enterprise and Regulatory Reform Act 2013 to require market
participants to take remedial action which the CMA may specify. As such, there is a risk that following the
completion of the CMA’s review, that UK care and nursing home operators (including the Tenants) may be
required to clarify their current fee arrangements with underlying customers, which in turn could give rise
to a fall in net incomes received by such operators. A fall in operators' incomes could result in lower rents
being paid to landlords of care and nursing home properties, including the Company.
There is a risk of accidents causing personal injury, negligence or criminal conduct by a Tenant or third
parties at premises owned by the Group, which could result in litigation against the Group and/or harm the
Group’s reputation
There is a risk of accidents, negligence or criminal conduct by a Tenant or third parties at premises owned
by the Group, which could result in personal or financial injury to the Tenants' customers, people visiting
the premises, the Tenants' employees, contractors or members of the public. For example, the Tenants will
have ongoing obligations to obtain asbestos management surveys and to regularly test for legionnaires'
disease which they may not fulfil and which may result in serious harm to the Tenants' customers, visitors
and employees. The Group has carried out due diligence on the Initial Tenants whose key personnel have
a combined track record of over 100 years and will have public liability insurance in place from Admission
which the Directors consider would provide an adequate level of protection against third party claims.
However, should an accident or event attract publicity or be of a size and/or nature which is not adequately
covered by insurance, the resulting publicity and costs could have an adverse impact on the Group’s
reputation, financial position and/or results of operations.
Changes in legislation, regulation, policy or practice
Statements in this Prospectus concerning the laws, regulations, policies or practice as they relate to the
Group or its Tenants from time to time are based on UK law, regulation, policy and practice as at the date
hereof. In particular, any references to the Care Act in this Prospectus are to that act as enacted on the date
of this Prospectus. The implementation of the Care Act may be subject to potential delays or amendment
based on the prevailing policies of the incumbent Government. Any changes to the regulatory status of the
Company, its proposed Tenants or the Company's underlying investments, could affect the the net incomes
received by the Company's Tenants and/or the Company's ability to provide returns to Shareholders.
Risks relating to environmental issues with real estate assets
As the owner of real estate, the Company will be subject to environmental regulations that can impose
liability for cleaning up contaminated land, watercourses or groundwater on the person causing or
knowingly permitting the contamination. If the Company acquires contaminated land, it could also be liable
to third parties for harm caused to them or their property as a result of the contamination. If the Company
is found to be in violation of environmental regulations, it could face reputational damage, regulatory
compliance penalties, reduced letting income and reduced asset valuation, which could have a material
adverse effect on the Company’s business, financial condition, results of operations, future prospects and/
or the price of the Ordinary Shares.
Risks relating to valuations
The value of property and property related assets is inherently subjective due to the individual nature of
each property. As a result, valuations are subject to substantial uncertainty. There is no assurance that
the valuations of the properties will reflect the actual realisable sale price even where such sales occur
shortly after the relevant valuation date. A fall in such valuations could have a material adverse effect on
the financial condition of the Company and its results of operations.
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The determination by the United Kingdom to exit its relationship with the European Union could have an
impact on the financial condition of the Company and its results of operations.
On 23 June 2016, the UK held a referendum on its continued membership of the European Union. This
resulted in a vote for the UK to exit the European Union. There are significant uncertainties in relation to
the terms and time frame within which such an exit will be effected, and there are significant uncertainties
as to what the impact will be on the fiscal, monetary and regulatory landscape in the UK, including inter
alia, the UK’s tax system and its regulation of financial and investment management services. There is
also uncertainty as to how, when and to what extent these developments will impact on the UK’s economy,
including property values and the stability of healthcare service providers such as the Initial Tenants. The
impact on levels of investor activity and confidence, on market performance and on exchange rates is also
unknown.
Other risks which result from the UK's referendum result include that it may result in a shortage of nurses
and the other healthcare staff required by the Tenants to operate the Portfolio if the rights of employees of
Tenants (or indeed of other healthcare service providers) from other other countries in Europe to live and
work in the UK are limited or revoked, or if potential employees of the Tenants are discouraged from living
in the UK due to other measures implemented (or threatened to be implemented) in connection with the
UK's referendum result.
Although it is not possible to predict fully the effects of the exit of the United Kingdom from the European
Union, any of these risks, taken singularly, or in aggregate, could have a material adverse effect on the
financial condition of the Company and its results of operations.
Risks related to the Investment Adviser
The Company is reliant on the performance and retention of key personnel
The Company will rely on key individuals at the Investment Adviser to identify and select investment
opportunities and to monitor the Portfolio. There can be no assurance as to the continued service of
these key individuals at the Investment Adviser. The death or departure of any of these individuals without
adequate replacement may have a material adverse effect on the Company's business prospects and
results of operations. Accordingly, the ability of the Company to achieve its investment objective depends
heavily on the experience of the Investment Adviser's team, and more generally on the ability of them to
attract and retain suitable staff. The Board will have broad discretion to monitor the performance of the
Investment Adviser or to appoint a replacement but the performance of the Investment Adviser, or that of
any replacement, cannot be guaranteed.
The past performance of key individuals at the Investment Adviser is not a guarantee of the future
performance of the Company
The Company has presented certain information in this Prospectus regarding the past performance of
key individuals at the Investment Adviser, however, the past performance of such key individuals running
businesses outside of the property sector is not directly comparable to the running of a REIT. In addition,
the past performance of key individuals at the Investment Adviser in property or residential care home
businesses is not indicative, or intended to be indicative, of future performance or results of the Company
for several reasons. For example:
•

Kingsclear and Highclear were operating businesses as opposed to property companies and had
higher levels of leverage than the Company is permitted to deploy;

•

conditions in the markets prevailing when those key individuals ran Kingsclear and Highclear may
be different from those conditions that will be relevant to the Company; and

•

the future performance and results of the Company will be subject to fluctuating market conditions,
changes in macro-economic factors and the availability of financing.

Accordingly, there can be no assurance that the Company will have the same opportunities to invest in
assets that generate equivalent returns. In addition, it should also be noted that the risk profile of those
businesses was markedly different to the Company's.
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Risks relating to conflicts of interest
The services of the Investment Adviser, the Associates and their respective officers and employees, are
not exclusive to the Company. Although the Investment Adviser has in place a conflicts of interest and
asset allocation policy, in fulfilling its responsibilities to the Company, it may be subject to certain conflicts of
interest arising from its relations with third parties to whom it also owes duties or in whom it has an interest.
Full details of the interests of the principals of the Investment Adviser are set out in Part II of this Prospectus
and, in particular, the Investment Adviser may provide property investment advice or other services in
relation to a number of privately held healthcare companies that may have similar investment policies to
that of the Company. In addition, each of the principals of the Investment Adviser will be beneficial owners
of the Initial Tenants and Mahesh Patel is also a beneficial owner of certain of the Seed Portfolio Sellers.
Risks related to the Ordinary Shares
The market price of the Ordinary Shares may fluctuate widely in response to different factors and there can
be no assurance that the Ordinary Shares will be repurchased by the Company even if they trade at a price
materially below their Net Asset Value
The market price of the Ordinary Shares may not reflect the value of the underlying investments of the
Company and may be subject to wide fluctuations in response to many factors, including, amongst other
things, additional issuances or future sales of the Company's shares or other securities exchangeable for,
or convertible into, its Shares in the future, the addition or departure of Board members or key individuals
at the Investment Adviser, divergence in financial results from stock market expectations, changes in
stock market analyst recommendations regarding the Company or any of its assets or the healthcare
real estate sector, a perception that other market sectors may have higher growth prospects, general
economic conditions, prevailing interest rates, legislative changes affecting real estate investment trusts or
investments in healthcare real estate assets and other events and factors within or outside the Company's
control. Stock markets experience extreme price and volume volatility from time to time, and this, in addition
to general economic, political and other conditions, may materially adversely affect the market price for
the Ordinary Shares. The market value of the Ordinary Shares may vary considerably from the Company's
underlying Net Asset Value. There can be no assurance, express or implied, that Shareholders will receive
back the amount of their investment in the Ordinary Shares.
The Company has Shareholder approval, conditional on Admission, to make market purchases of up to
14.99 per cent. of the Ordinary Shares in issue immediately following completion of the Vendor Issue
(and the Directors intend to seek annual (or, if required, more frequent) renewal of this authority from
Shareholders) and subject to the requirements of the Companies Act, the Articles and other applicable
legislation, the Company may thus purchase Ordinary Shares in the market with the intention of, amongst
other things, enhancing the Net Asset Value per Ordinary Share. The Company may decide to make any
such purchases (and the timing of such purchases), however, at the absolute discretion of the Directors.
There can be no assurance that any purchases will take place or that any purchases will have the effect of
narrowing any discount to Net Asset Value at which the Ordinary Shares may trade.
The Company may in the future issue new Ordinary Shares, which may dilute Shareholders' equity
Further issues of Ordinary Shares may, subject to compliance with the relevant provisions of the
Companies Act and the Articles, be made on a non-pre-emptive basis. Existing holders of Ordinary Shares
may, depending on the level of their participation in the relevant share issue, have the percentage of voting
rights they hold in the Company diluted.
Sales of Ordinary Shares by members of the Board, the Investment Adviser or the Investment Adviser's
principals, or the possibility of such sales, may affect the market price of the Ordinary Shares
Sales of Ordinary Shares or interests in Ordinary Shares by the Board, the Investment Adviser or the
Investment Adviser's principals could cause the market price of the Ordinary Shares to decline. Although
Mahesh Patel's shareholding will be subject to the terms of a lock-in agreement, the Directors may and
the Investment Adviser and its principals may (subject to the terms of any lock-in agreement) sell their
Ordinary Shares in the market. The sale of a substantial number of Ordinary Shares by these parties, or
the perception that sales of this type could occur, could cause the market price of the Ordinary Shares to
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decline. This may make it more difficult for Shareholders to sell the Ordinary Shares at a time and price
that they deem appropriate.
The Company's ability to pay dividends will depend upon its ability to generate sufficient earnings and
certain legal and regulatory restrictions
Subject to the requirement to make distributions in order to maintain real estate investment trust status,
any dividends and other distributions paid by the Company will be made at the discretion of the Board.
The payment of any such dividends or other distributions will in general depend on the Company's ability
to generate realised profits, which, in turn, will depend on the Company's ability to acquire investments
which generate sufficient cashflows, its financial condition, its current and anticipated cash needs, its costs
and net proceeds on sale of its investments, legal and regulatory restrictions and such other factors as
the Board may deem relevant from time to time. As such, investors should have no expectation as to the
amount of dividends or distributions that will be paid by the Company or that dividends or distributions will
be paid at all.
The Ordinary Shares are subject to certain provisions that may cause the Board to refuse to register, or
require the transfer of, Ordinary Shares
Although the Ordinary Shares are freely transferable, there are certain circumstances in which the Board
may, under the Articles and subject to certain conditions, compulsorily require the transfer of the Ordinary
Shares.
These circumstances include where a transfer of Ordinary Shares would cause, or is likely to cause: (i) the
assets of the Company to be considered "plan assets" under the Plan Asset Regulations; (ii) the Company
to be required to register under the Investment Company Act, or the Investment Adviser or the Investment
Manager to be required to register as "investment advisers" under the Investment Advisers Act; (iii) the
Company to be required to register under the US Exchange Act or any similar legislation, amongst others;
or (iv) the Company to be unable to comply with its obligations under the Foreign Account Tax Compliance
Provisions (commonly known as FATCA or CRS).
Risks relating to admission of the Ordinary Shares to the Specialist Fund Segment
The Company will not be subject to the Listing Rules
The Specialist Fund Segment is a peer group market for closed-ended investment companies employing
more sophisticated structures and investment management remits and which are seeking professional,
institutional and highly knowledgeable investors. Specialist Fund Segment securities are not admitted to the
Official List and accordingly the rights and protections set out in the Listing Rules (such as those relating to
significant transactions and related party transactions) will not be afforded to holders of a security traded on
the Specialist Fund Segment. Although the Company intends, so far as appropriate, to voluntarily comply
with certain of the Listing Rules that apply to closed-ended investment companies listed on the premium
segment of the Official List, the UKLA will not monitor the Company's compliance with the Listing Rules,
nor will it impose any sanctions in respect of any breach of such requirements by the Company.
A liquid market for the Ordinary Shares may fail to develop
No assurance can be given that, at any time, a liquid market for the Ordinary Shares will develop or, if
developed, that any such market will be sustained. A prospective investor should be aware of the risks of
investing in such companies and should make the decision to invest only after careful consideration and, if
appropriate, consultation with an independent financial adviser authorised under FSMA who specialises in
advising on the acquisition of shares and other securities. The value of Ordinary Shares may go down as
well as up. Investors may therefore realise less than the original amount of their investment and could lose
their entire investment. The market value of the Ordinary Shares may not necessarily reflect the underlying
Net Asset Value.
If an active trading market is not developed or maintained, the liquidity and trading price of the Ordinary
Shares may be adversely affected. Even if an active trading market develops, the market price of the
Ordinary Shares may not reflect the value of the underlying investments of the Company.
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Risks relating to regulation and taxation
Risks relating to the REIT status of the Company
Following the acquisition of the Seed Portfolio, the Group intends to operate its business as a Real Estate
Investment Trust for the purposes of Chapter 12 of the CTA 2010. As a result, the Company will need
to comply with certain ongoing regulations and conditions. The basis of taxation of any Shareholder’s
shareholding in the Company may change fundamentally if the Company fails to obtain, or ceases to
maintain, its REIT status.
Following the acquisition of the Seed Portfolio, the Company cannot guarantee that it will maintain
continued compliance with all of the REIT conditions. There is a risk that the REIT regime may cease to
apply in some circumstances. HMRC may require the Company to exit the REIT regime if:
•

it regards a breach of the conditions or failure to satisfy the conditions relating to the REIT regime,
or an attempt to avoid tax, as sufficiently serious;

•

the Company has committed a certain number of minor or inadvertent breaches in a specified
period; or

•

HMRC has given the Company at least two notices in relation to the avoidance of tax within a ten
year period.

In addition, if the conditions for REIT status relating to the share capital of the Company or the prohibition
on entering into loans with abnormal returns are breached or the Company ceases to be UK tax resident,
becomes dual tax resident or an open-ended investment company, the Company will automatically lose
REIT status. The Company could therefore lose its status as a REIT as a result of actions by third parties,
for example, in the event of a successful takeover by a company that is not a REIT or due to a breach of the
condition that the Company is not a close company if it is unable to remedy the breach within a specified
timeframe. If the Company were to be required to leave the REIT regime within ten years of joining, HMRC
has wide powers to direct how it would be taxed, including in relation to the date on which the Company
would be treated as exiting the REIT regime which could have a material impact on the financial condition
of the Company and, as a result, Shareholder returns.
A REIT may become subject to an additional tax charge if it pays a dividend to, or in respect of,
a Substantial Shareholder. This additional tax charge will not be incurred, however, if the REIT has
taken reasonable steps to avoid paying dividends to a Substantial Shareholder. As a result, the Articles
contain provisions designed to avoid the situation where dividends may become payable to a Substantial
Shareholder (which are summarised in paragraph 3.5 of Part VIII of this Prospectus). These provisions
grant the Directors powers to identify Substantial Shareholders and to prohibit the payment of dividends
on Ordinary Shares that form part of a Substantial Shareholding, unless certain conditions are met. The
Articles also authorise the Board to require the disposal of Ordinary Shares forming part of a Substantial
Shareholding in certain circumstances where the Substantial Shareholder has failed to comply with the
above provisions.
In the event of any purchase by the Company of its own Ordinary Shares (whether for discount control
purposes or otherwise), there is a risk that certain shareholders may become Substantial Shareholders in
the event that they do not participate in the relevant share buy-back programme. In such circumstances,
the provisions of the Articles relating to Substantial Shareholdings would apply.
The accounting standards and practices that are applicable to the Group may deem that the Group is in
receipt of higher rental income than it is currently contractually entitled to as a result of the fixed minimum
uplifts under the tenant leases. This accounting treatment of future rental income in current year accounts
could result in the Company being required to distribute more income to Shareholders than it actually
receives from tenants in order to satisfy the REIT conditions. In such event the increased dividend, unless
it is a scrip dividend, would not be fully covered by cash received through the Group’s net income and the
Group would be required to use its other cash resources to fund the additional dividend.
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UK SDLT on and following Completion
Full relief from SDLT should be available in respect of the transfers of the properties comprising the Seed
Portfolio to Propco 1 and Propco 2 (or other special purpose vehicles owned by the Group), since those
transfers will take place between companies which are members of the same group. However, an antiavoidance provision exists which may cause this relief to be withdrawn retrospectively if there is a change
of control in the Company in the period of three years after the date of Completion, so giving rise to a
liability of Propco 1 and Propco 2 to SDLT equal to approximately five per cent. of the aggregate value of
the properties comprising the Seed Portfolio at the date of the transfers.
If the Company were to be taken over within the three year period the SDLT charge would arise.
Additionally, if a single shareholder acquired a substantial stake in the Company (but falling short of a
full takeover), careful consideration of the possible application of paragraph 4ZA(4) of Schedule 7 of the
Finance Act 2003 would be necessary.
Taxation attributable to the properties
The Investment Adviser may or may not take tax considerations into account in determining when the
Company's properties within the Company's portfolio should be sold or otherwise disposed of and may or
may not assume certain market risk and incur certain expenses in this regard to achieve favourable tax
treatment of a transaction.
The Company has not registered and does not intend to register as an investment company under the
Investment Company Act
The Company is not, and does not intend to become, registered in the United States as an investment
company under the Investment Company Act and related rules and regulations. The Investment Company
Act provides certain protections to investors and imposes certain restrictions on companies that are
registered as investment companies.
As the Company is not so registered and does not plan to register, none of these protections or restrictions
is or will be applicable to the Company. In addition, to avoid being required to register as an investment
company under the Investment Company Act, the Board may, under the Articles and subject to certain
conditions, compulsorily require the transfer of Ordinary Shares held by a person to whom the sale
or transfer of Shares may cause the Company to be classified as an investment company under the
Investment Company Act. These procedures may materially affect certain Shareholders' ability to transfer
their Shares.
The assets of the Company could be deemed to be "plan assets" that are subject to the requirements
of ERISA or Section 4975 of the US Tax Code, which could restrain the Company from making certain
investments, and result in excise taxes and liabilities
Under the current Plan Asset Regulations, if interests held by Benefit Plan Investors are deemed to be
"significant" within the meaning of the Plan Asset Regulations (broadly, if Benefit Plan Investors hold 25
per cent. or greater of any class of equity interest in the Company) then the assets of the Company may
be deemed to be "plan assets" within the meaning of the Plan Asset Regulations. After the Issue, the
Company may be unable to monitor whether Benefit Plan Investors or investors acquire Ordinary Shares
and therefore, there can be no assurance that Benefit Plan Investors will never acquire Ordinary Shares
or that, if they do, the ownership of all Benefit Plan Investors will be below the 25 per cent. threshold
discussed above or that the Company's assets will not otherwise constitute "plan assets" under Plan
Asset Regulations. If the Company's assets were deemed to constitute "plan assets" within the meaning
of the Plan Asset Regulations, certain transactions that the Company might enter into in the ordinary
course of business and operation might constitute non-exempt prohibited transactions under ERISA or the
Internal Revenue Code, resulting in excise taxes or other liabilities under ERISA or the US Tax Code. In
addition, any fiduciary of a Benefit Plan Investor or an employee benefit plan subject to Similar Law that
is responsible for the Plan's investment in the Ordinary Shares could be liable for any ERISA violations or
violations of such Similar Law relating to the Company.
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Overseas taxation
The Company may be subject to tax under the tax rules of the jurisdictions in which it invests. Although the
Company will endeavour to minimise any such taxes this may affect the level of returns to Shareholders.
Changes in tax legislation or practice
Statements in this Prospectus concerning the taxation of Shareholders or the Company are based on tax
law and practice as at the date of this Prospectus. Any changes to the tax status of the Company or any
of its underlying investments, or to tax legislation or practice, could affect the value of investments held by
the Company, affect the Company's ability to provide returns to Shareholders and affect the tax treatment
for Shareholders of their investments in the Company (including the applicable rates of tax and availability
of reliefs).
Prospective investors should consult their tax advisers with respect to their own tax position before deciding
whether to invest in the Company.
FATCA
TO ENSURE COMPLIANCE WITH UNITED STATES TREASURY DEPARTMENT CIRCULAR 230, EACH
PROSPECTIVE INVESTOR IS HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF US TAX ISSUES
HEREIN IS NOT INTENDED TO BE RELIED UPON, AND CANNOT BE RELIED UPON, BY A
PROSPECTIVE INVESTOR FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED
ON SUCH PROSPECTIVE INVESTOR UNDER APPLICABLE TAX LAW; (B) SUCH DISCUSSION IS
INCLUDED HEREIN IN CONNECTION WITH THE PROMOTION OR MARKETING (WITHIN THE
MEANING OF TREASURY DEPARTMENT CIRCULAR 230) OF THE OFFER TO SELL SHARES BY THE
COMPANY; AND (C) A PROSPECTIVE INVESTOR IN SHARES SHOULD SEEK ADVICE BASED ON ITS
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT ADVISOR.
The U.S. Foreign Account Tax Compliance Act of 2010 (commonly known as "FATCA") is a set of
provisions contained in the US Hiring Incentives to Restore Employment Act 2010. FATCA is aimed at
reducing tax evasion by US citizens.
FATCA imposes a withholding tax of 30 per cent. on (i) certain US source interest, dividends and certain
other types of income; and (ii) the gross proceeds from the sale or disposition of assets which produce
US source interest or dividends, which are received by a foreign financial institution ("FFI"), unless the
FFI complies with certain reporting and other related obligations under FATCA. The UK has concluded an
intergovernmental agreement ("IGA") with the US, pursuant to which parts of FATCA have been effectively
enacted into UK law.
Under the IGA, an FFI that is resident in the UK (a "Reporting FI") is not subject to withholding under
FATCA provided that it complies with the terms of the IGA, including requirements to register with the
IRS and requirements to identify, and report certain information on, accounts held by US persons owning,
directly or indirectly, an equity or debt interest in the Company (other than equity and debt interests that are
regularly traded on an established securities market, for which see below), and report on accounts held by
certain other persons or entities to HMRC.
The Company expects that it will be treated as a Reporting FI pursuant to the IGA and that it will
comply with the requirements under the IGA. The Company also expects that its Ordinary Shares may,
in accordance with current HMRC practice, comply with the conditions set out in the IGA to be "regularly
traded on an established securities market" meaning that the Company should not have to report specific
information on its Shareholders and their investments to HMRC. However, there can be no assurance that
the Company will be treated as a Reporting FI, that its Ordinary Shares will be considered to be "regularly
traded on an established securities market" or that it would not in the future be subject to withholding tax
under FATCA or the IGA. If the Company becomes subject to a withholding tax as a result of FATCA or the
IGA, the return on investment of some or all Shareholders may be materially adversely affected.
The UK has also concluded similar intergovernmental agreements ("Additional IGAs") with other
jurisdictions (including the Isle of Man, Guernsey and Jersey (the "Crown Dependencies") and seven of
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the British Overseas Territories (Cayman Islands, Gibraltar, Montserrat, Bermuda, the Turks and Caicos
Islands, the British Virgin Islands and Anguilla)). The Additional IGAs with the Crown Dependencies and
Gibraltar may require the Company to report more widely on its Shareholders, although the Company
expects that it may be able to benefit from a similar reporting exemption to that contained in the IGA
and outlined above. Other jurisdictions are also considering introducing FATCA-style legislation in order to
obtain information about their respective tax residents. Again, these may require the Company to report
more widely on its Shareholders but the exact scope of such rules will need to be determined on a
jurisdiction by jurisdiction basis.
FATCA, the IGA and the Additional IGAs are complex. The above description is based in part on
regulations, official guidance, the IGA and the Additional IGAs, all of which are subject to change.
All prospective investors and Shareholders should consult with their own tax advisors regarding
the possible implications of FATCA or FATCA-style legislation on their investment in the Company.
Alternative Investment Fund Managers Directive
The AIFM Directive seeks to regulate alternative investment fund managers and imposes obligations on
AlFMs in the EEA or who market shares in such funds to EEA investors. In order to obtain authorisation
under the AIFM Directive, an AIFM needs to comply with various organisational, operational and
transparency obligations, which may create significant additional compliance costs, some of which may be
passed to investors in the alternative investment funds they manage and may affect dividend returns.
Whilst the Investment Manager is the AIFM, the marketing of Ordinary Shares to EEA investors will be
restricted and will need to be undertaken in accordance with the relevant national private placement
regimes of any EEA member states in which marketing takes place. The Investment Manager has filed a
notification with the FCA and an application has been approved by the Central Bank of Ireland pursuant
to Article 42 of the AIFM Directive to market the Ordinary Shares in the UK and Ireland under their
respective national private placement regimes. Any regulatory changes arising from the AIFM Directive (or
otherwise) that limits the Company's ability to market future issues of its Ordinary Shares may materially
adversely affect the Company's ability to carry out its investment policy successfully and to achieve its
investment objective, which in turn may adversely affect the Company's business, financial condition,
results of operations, Net Asset Value and/or the market price of the Ordinary Shares.
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Important Information
Prospective Shareholders should rely only on the information contained in this Prospectus. No person
has been authorised to give any information or make any representations other than as contained in this
Prospectus and, if given or made, such information or representations must not be relied on as having
been authorised by the Company, the Investment Manager, the Investment Adviser, the Administrator or
Winterflood or any of their respective affiliates, officers, directors, employees or agents. Without prejudice
to the Company's obligations under the Prospectus Rules and the Disclosure Guidance and Transparency
Rules neither the delivery of this Prospectus nor any subscription made under this Prospectus shall,
under any circumstances, create any implication that there has been no change in the affairs of the
Company since the date of this Prospectus or that the information contained herein is correct as at any
time subsequent to its date.
Prospective Shareholders must not treat the contents of this Prospectus or any subsequent
communications from the Company, the Investment Manager, the Investment Adviser, the Administrator or
Winterflood or any of their respective affiliates, officers, directors, employees or agents as advice relating
to legal, taxation, accounting, regulatory, investment or any other matters.
Winterflood or any of its affiliates acting as an investor for its or their own account(s) may subscribe for
Ordinary Shares and, in that capacity, may retain, purchase, sell, offer to sell or otherwise deal for its or
their own account(s) in such securities of the Company, any other securities of the Company or related
investments, in connection with the Placing or otherwise. Accordingly, references in this Prospectus to the
Ordinary Shares being issued, offered, subscribed or otherwise dealt with, should be read as including any
issue or offer to, or subscription or dealing by, Winterflood or any of its affiliates acting as an investor for
its or their own account(s). Winterflood does not intend to disclose the extent of any such investment or
transactions otherwise than in accordance with any legal or regulatory obligation to do so.
If you are in doubt about the contents of this Prospectus you should consult your stockbroker, bank
manager, solicitor, accountant, legal or professional adviser or other financial adviser.
Data protection
The information that a prospective investor in the Company provides in documents in relation to a
subscription for Ordinary Shares or subsequently by whatever means which relates to the prospective
investor (if it is an individual) or a third party individual ("personal data") will be held and processed by
the Company (and any third party in the United Kingdom to whom it may delegate certain administrative
functions in relation to the Company) and/ or the Administrator in compliance with the relevant data
protection legislation and regulatory requirements of the United Kingdom. Each prospective investor
acknowledges and consents that such information will be held and processed by the Company (or any third
party, functionary, or agent appointed by the Company) and/or the Administrator for the following purposes:
•

verifying the identity of the prospective investor to comply with statutory and regulatory requirements
in relation to anti-money laundering procedures;

•

contacting the prospective investor with information about other products and services provided by
the Investment Adviser, or the Associates, which may be of interest to the prospective investor;

•

carrying out the business of the Company and the administering of interests in the Company;

•

meeting the legal, regulatory, reporting and/or financial obligations of the Company in the UK or
elsewhere; and

•

disclosing personal data to other functionaries of, or advisers to, the Company to operate and/or
administer the Company

Each prospective investor acknowledges and consents that where appropriate it may be necessary for the
Company (or any third party, functionary, or agent appointed by the Company) and/or the Administrator to:
•

disclose personal data to third party service providers, affiliates, agents or functionaries appointed
by the Company or its agents to provide services to prospective investors; and
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•

transfer personal data outside of the EEA to countries or territories which do not offer the same
level of protection for the rights and freedoms of prospective investors the United Kingdom (as
applicable).

If the Company (or any third party, functionary or agent appointed by the Company) and/or the
Administrator discloses personal data to such a third party, agent or functionary and/or makes such
a transfer of personal data it will use reasonable endeavours to ensure that any third party, agent or
functionary to whom the relevant personal data is disclosed or transferred is contractually bound to provide
an adequate level of protection in respect of such personal data.
Prospective investors are responsible for informing any third party individual to whom the personal data
relates to the disclosure and use of such data in accordance with these provisions.
Regulatory information
This Prospectus does not constitute an offer to sell, or the solicitation of an offer to subscribe for or buy,
Ordinary Shares in any jurisdiction in which such offer or solicitation is unlawful. The issue or circulation of
this Prospectus may be prohibited in some countries.
Investment considerations
The contents of this Prospectus are not to be construed as advice relating to legal, financial, taxation,
accounting, regulatory, investment decisions or any other matter. Prospective investors must inform
themselves as to:
•

the legal requirements within their own countries for the purchase, holding, transfer, redemption or
other disposal of the Ordinary Shares;

•

any foreign exchange restrictions applicable to the purchase, holding, transfer, redemption or other
disposal of the Ordinary Shares which they might encounter; and

•

the income and other tax consequences which may apply to them as a result of the purchase,
holding, transfer, redemption or other disposal of the Ordinary Shares.

Prospective investors must rely upon their own representatives, including their own legal advisers and
accountants, as to legal, tax, accounting, regulatory, investment or any other related matters concerning
the Company and an investment therein.
An investment in the Company should be regarded as a long-term investment. There can be no assurance
that the Company's investment objective will be achieved.
It should be remembered that the price of the Ordinary Shares, and the income from such Ordinary Shares
(if any), can go down as well as up.
This Prospectus should be read in its entirety before making any investment in the Ordinary Shares. All
Shareholders are entitled to the benefit of, are bound by, and are deemed to have notice of, the provisions
of the Articles which investors should review. A summary of the Articles is contained in Part VIII of this
Prospectus under the section headed "Articles of Association".
Forward looking statements
This Prospectus includes statements that are, or may be deemed to be, "forward-looking statements".
These forward-looking statements can be identified by the use of forward-looking terminology, including the
terms "believes", "estimates", "anticipates", "expects", "intends", "may", "will" or "should" or, in each case,
their negative or other variations or comparable terminology. These forward-looking statements relate to
matters that are not historical facts. They appear in a number of places throughout this Prospectus and
include statements regarding the intentions, beliefs or current expectations of the Company, the Investment
Adviser and the Directors concerning, amongst other things, the performance of the Portfolio in which the
Group will invest and the strategies, performance, results of operations, financial condition and prospects
of the Tenants. By their nature, forward-looking statements involve risks and uncertainties because they
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relate to events and depend on circumstances that may or may not occur in the future. Forward-looking
statements are not guarantees of future performance. There are a number of factors that could cause
actual results and developments to differ materially from those expressed or implied by these forwardlooking statements. These factors include, but are not limited to, changes in general market conditions,
legislative or regulatory changes, changes in taxation regimes or development planning regimes, the
Company's ability to invest its cash and the proceeds of the Issue in suitable investments on a timely basis
and the availability and cost of capital for future investments.
Potential investors are advised to read this Prospectus in its entirety, and, in particular, the section of this
Prospectus entitled "Risk Factors" for a further discussion of the factors that could affect the Company's
future performance. In light of these risks, uncertainties and assumptions, the events described in the
forward-looking statements in this Prospectus may not occur or may not occur as foreseen.
These forward-looking statements speak only as at the date of this Prospectus. Subject to its legal and
regulatory obligations (including under the Prospectus Rules, the Disclosure Guidance and Transparency
Rules and the Takeover Code), the Company expressly disclaims any obligations to update or revise any
forward-looking statement contained herein to reflect any change in expectations with regard thereto or any
change in events, conditions or circumstances on which any statement is based.
Nothing in the preceding three paragraphs should be taken as limiting the working capital statement in
paragraph 10 of Part VIII of this Prospectus.
Presentation of financial information
The Company is newly formed and as at the date of this Prospectus has only commenced limited
operations and has no assets or liabilities, and therefore no statutory financial statements have been
prepared as at the date of this Prospectus. All future financial information for the Company is intended to
be prepared in accordance with IFRS. In making an investment decision, prospective investors must rely
on their own examination of the Company from time to time and the terms of the Issue.
Presentation of industry, market and other data
Information regarding markets, market size, market share, market position, growth rates and other industry
data pertaining to the Company's business and the track record of the Investment Adviser (and its
principals) contained in this Prospectus consists of estimates based on data and reports compiled by
professional organisations and analysts, information prepared by the Investment Adviser, the Minster
Group and the Croftwood Group, or data from other external sources and on the Investment Adviser's
knowledge of the healthcare real estate sector. Information regarding the macroeconomic environment
has been compiled from publicly available sources. In many cases, there is no readily available external
information (whether from trade associations, government bodies or other organisations) to validate
market-related analyses and estimates, requiring the Company to rely on internally developed estimates.
The Company takes responsibility for compiling, extracting and reproducing market or other industry data
from external sources, including third parties or industry or general publications, but none of the Company,
the Investment Manager, the Investment Adviser or Winterflood has independently verified that data. The
Company gives no assurance as to the accuracy and completeness of, and takes no further responsibility
for, such data. Similarly, while the Company believes its and the Investment Adviser's internal estimates to
be reasonable, they have not been verified by any independent sources and the Company cannot give any
assurance as to their accuracy.
Currency presentation
Unless otherwise indicated, all references in this Prospectus to "GBP", "pounds sterling", "£", "pence" or
"p" are to the lawful currency of the UK.
Governing law
Unless otherwise stated, statements made in this Prospectus are based on the law and practice currently
in force in England and Wales.
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Website
The contents of the Company's website, www.impactreit.uk, do not form part of this Prospectus. Investors
should base their decision whether or not to invest in the Ordinary Shares on the contents of this
Prospectus alone.
Notice to prospective investors in the European Economic Area
The Ordinary Shares have not been, and will not be, registered under the securities laws, or with any
securities regulatory authority of, any member state of the EEA other than the United Kingdom and the
Republic of Ireland and subject to certain exceptions, the Ordinary Shares may not, directly or indirectly, be
offered, sold, taken up or delivered in or into any member state of the EEA other than the United Kingdom.
The distribution of this Prospectus in other jurisdictions may be restricted by law and therefore persons
into whose possession this Prospectus comes should inform themselves about and observe any such
restrictions.
Notice to prospective investors in the Republic of Ireland
This Prospectus and the information contained herein has been prepared and is intended for use on a
confidential basis solely by those persons in the Republic of Ireland to whom it is sent. This Prospectus may
not be reproduced, redistributed or passed on to any other person in the Republic of Ireland or published in
whole or in part in the Republic of Ireland for any purpose. No person receiving a copy of this Prospectus,
other than persons receiving it directly from the Company or it agents, may treat it as constituting an
invitation or a solicitation to them to subscribe for or purchase the interests. Any and all offers made by or
contained in this Prospectus to persons in the Republic of Ireland will be restricted to an offer of securities
which is an excluded offer within the meaning of Article 3.2 of the Prospectus Directive and Regulation 9 of
the Prospectus Regulations. Accordingly, any such offer is an excluded offer within the meaning of Article
3.2 of Prospectus Directive and Regulation 9 of the Prospectus Regulations.
This Prospectus has been filed with but has not been authorised by the Central Bank of Ireland (the
"Central Bank") or any stock exchange in the Republic of Ireland. The Company is not supervised by the
Central Bank and is not otherwise supervised or authorised in the Republic of Ireland. Ordinary Shares
may not be offered or placed, directly or indirectly by or to any person in the Republic of Ireland other than
to professional investors in conformity with the provisions of the European Union (Alternative Investment
Fund Managers) Regulations 2013 (as amended) and the requirements of the Central Bank. If any advice
is given to residents of the Republic of Ireland in relation to any offer made by or contained in this
Prospectus by any intermediary, such intermediary should be authorised or exempted under the European
Communities (Markets in Financial Instruments) Regulations, 2007, as amended.
Each person in the Republic of Ireland who initially acquires any Ordinary Shares or to whom any offer is
made will be deemed to have represented, acknowledged and agreed that it is an investment professional
(which, for this purpose shall have the same meaning as a "professional client" as such term is defined in
the Markets in Financial Instruments Directive 2004/39/EC).
Notice to prospective investors in Jersey
The Jersey Financial Services Commission has given, and has not withdrawn, its consent to Impact
Healthcare REIT plc under article 8(2) of the Control of Borrowing (Jersey) Order 1958, as amended, to the
raising of money in Jersey and to the circulation of this Prospectus. It must be distinctly understood that,
in giving this consent, the Jersey Financial Services Commission does not take any responsibility for the
financial soundness of the Company or for the correctness of any statement made, or opinions expressed,
with regard to the Company. The Jersey Financial Services Commission is protected by the Control of
Borrowing (Jersey) Law 1947, as amended, against liability arising from the discharge of its functions under
that law.
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Voluntary Compliance with the Listing Rules of the UKLA

Application will be made for the Ordinary Shares to be admitted to the Specialist Fund Segment of the Main
Market of the London Stock Exchange pursuant to the Admission and Disclosure Standards, which sets out
the requirements for admission to the Specialist Fund Segment. A listing on the Specialist Fund Segment
affords Shareholders a lower level of regulatory protection than that afforded to investors in securities that
are admitted to the Official List.The Company will be subject to the Admission and Disclosure Standards
and certain provisions of the Disclosure Guidance and Transparency Rules whilst traded on the Specialist
Fund Segment. Moreover, the Directors have resolved that, as a matter of good corporate governance,
the Company will voluntarily comply with the following provisions of the Listing Rules should Admission be
granted:
•

The Company is not required to comply with the Listing Principles and/or the Premium Listing
Principles set out at Chapter 7 of the Listing Rules. Nonetheless, it is the intention of the Company
to comply with the Listing Principles and the Premium Listing Principles from Admission.

•

The Company is not required to appoint a listing sponsor under Chapter 8 of the Listing Rules. It
has appointed Winterflood as broker and sole bookrunner to guide the Company in understanding
and meeting its responsibilities in connection with Admission and also for compliance with Chapter
10 of the Listing Rules (as and when applicable) relating to significant transactions, with which the
Company intends to voluntarily comply.

•

The Company is not required to comply with the provisions of Chapter 9 of the Listing Rules
regarding continuing obligations. The Company intends however to comply with the following
provisions of Chapter 9 of the Listing Rules from Admission: (i) Listing Rule 9.3 (Continuing
obligations: holders); (ii) Listing Rule 9.5 (Transactions); (iv) Listing Rule 9.6.4 to Listing Rule 9.6.21
other than Listing Rule 9.6.19(2) and Listing Rule 9.6.19(3) (which are not relevant) (Notifications);
(v) Listing Rule 9.7A (Preliminary statement of annual results and statement of dividends); and (vi)
Listing Rule 9.8 (Annual financial report).

•

The Company is not required to comply with the provisions of Chapter 11 of the Listing Rules
regarding related party transactions. Nonetheless, the Company has adopted the following related
party policy (in relation to which Winterflood, as broker, will guide the Company). The policy shall
apply to any transaction which the Company may enter into with:
(i)

any "substantial shareholder" (as defined in Listing Rule 11.1.4A) (other than: (a) related
party transactions with "substantial shareholders" under Listing Rule 11.1.5(2) regarding coinvestments or joint provision of finance; or (b) issues of new securities in, or a sale of
treasury shares of, the Company to "substantial shareholders" on terms which are more
widely available, for example as part of an offer to the public or a placing to institutional
investors);

(ii)

any Director;

(iii)

the Investment Adviser;

(iv)

the Initial Tenants (other than in the ordinary course of the Company's business, such
as amendments to the leases or any consents or waivers granted in connection with the
leases); and

(v)

any associate (as defined in the Listing Rules) of such persons,
where (in each case) such transaction would constitute a "related party transaction" as
defined in Chapter 11 of the Listing Rules. In accordance with its related party policy,
the Company shall deal with such related party transactions, to the extent reasonably
practicable, in accordance with Chapter 11 of the Listing Rules with appropriate
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modifications in relation to Chapter 11 requirements to provide information, confirmation and
undertakings to the FCA.
•

The Company is not required to comply with the provisions of Chapter 12 of the Listing Rules
regarding market repurchases by the Company of its Ordinary Shares. Nonetheless, the Company
has adopted a policy consistent with the provisions of Listing Rules 12.4.1 and 12.4.2, as more
particularly described in the section headed "Discount control" in Part I of this Prospectus.

•

The Company is not required to comply with the provisions of Chapter 13 of the Listing Rules
regarding contents of circulars. The Company intends however to comply with the following
provisions of Chapter 13 of the Listing Rules from Admission: (i) Listing Rule 13.3 (Contents of all
circulars); (ii) Listing Rule 13.4 (Class 1 circulars); (iii) Listing Rule 13.5 (Financial information in
class 1 circulars); (iv) Listing Rule 13.7 (Circulars about purchase of own equity shares); and (v)
Listing Rule 13.8 (Other circulars).

•

The Company is not required to comply with the provisions of Chapter 15 of the Listing Rules
(Closed-Ended Investment Funds: Premium listing). Nonetheless, the Company intends to comply
with the following provisions of Chapter 15 of the Listing Rules from Admission: (i) Listing Rule
15.4.2 to Listing Rule 15.4.11 (Continuing obligations); (ii) Listing Rule 15.5 (Transactions); and (iii)
Listing Rule 15.6 (Notifications and periodic financial information).

It should be noted that the UKLA will not have the authority to monitor the Company’s voluntary
compliance with the Listing Rules applicable to closed-ended investment companies which are
listed on the premium listing segment of the Official List of the UKLA nor will it impose sanctions
in respect of any breach of such requirements by the Company.
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Expected Timetable of Principal Events
All references to times in this Prospectus are to London time

2017

THE ISSUE
Latest time and date for receipt of Offer for Subscription Applications
under the Offer for Subscription
Latest time and date for receipt of commitments under the Placing

11.00 a.m. on 28 February
2.00 p.m. on 1 March

RNS announcement of the results of the Issue

2 March

Crediting of the Interim Stock Line Shares to CREST accounts of
applicants under the Offer for Subscription electing to settle via CREST

2 March

Admission to the Specialist Fund Segment and commencement of
dealings in the Ordinary Shares issued pursuant to the Placing and Offer
for Subscription on the Specialist Fund Segment

8.00 a.m. on 7 March

Return of Interim Stock Line Shares by MTM message to the designated
Capita CREST account

8.00 a.m. on 7 March

CREST accounts credited in respect of Ordinary Shares in uncertificated
form

8.00 a.m. on 7 March

Despatch of definitive share certificates for Ordinary Shares (where
applicable)
Latest time for admission to the Specialist Fund Segment and
commencement of dealings in the Ordinary Shares issued pursuant to
the Vendor Issue on the Specialist Fund Segment.

Week commencing 20 March
8.00 a.m. on 7 June

Times and dates are subject to change.
The Directors may, with the prior approval of Winterflood, extend such date and thereby extend the Placing
and/or the Offer for Subscription periods. If any such periods are extended, the Company will notify
investors of such change by publishing an RNS announcement.

36

Issue Statistics

Target size of the Issue(1)

£160 million

Issue price per Ordinary Share for the Issue

100 pence

Estimated gross proceeds of the Placing and Offer for Subscription(2)(3)

up to £150 million

Minimum gross proceeds of the Vendor Issue(2)(3)

£10 million

Estimated Net Proceeds of the Issue(2)(3)

£157 million

(1)

The maximum size of the Issue is £200 million with the actual size of the Issue being subject to investor demand and also
participation in the Vendor Issue. The number of Ordinary Shares to be issued pursuant to the Issue, and therefore the amount of the
Gross Issue Proceeds, is not known at the date of this Prospectus but will be notified by the Company via an RNS announcement
prior to Admission. The Issue will not proceed if the Minimum Net Proceeds would be below £104 million.
(2)

It is assumed that 150 million Ordinary Shares are issued pursuant to the Placing and Offer for Subscription (with an additional 10
million Ordinary Shares expected to be issued pursuant to the Vendor Issue) .
(3)

It is expected that the costs and expenses of the Issue payable by the Company will be equal to 2 per cent. of the Gross Issue
Proceeds and that the Company will also incur transaction costs on Completion of the acquisition of the Seed Portfolio, including
stamp duty of 0.5 per cent. of the equity element of the Consideration (i.e. that portion of the Consideration which is not repayment of
debt).

Dealing Codes
The dealing codes for the Ordinary Shares will be as follows:
ISIN: GB00BYXVMJ03
SEDOL: BYXVMJ0
Ticker: IHR
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Philip Hall
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Green Street
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Part I: Introduction to the Company and the Healthcare Real Estate Opportunity
Introduction to the Company
The Company is a newly established, externally managed closed-ended investment company incorporated
on 7 November 2016 in England and Wales with an unlimited life. The Company intends shortly to
commence business as a real estate investment trust. The Company is targeting raising £160 million
pursuant to the Issue comprising the Placing, the Offer for Subscription and the Vendor Issue. The
Company's Ordinary Shares will be traded on the Specialist Fund Segment of the Main Market of the
London Stock Exchange.
The Company has appointed Carne Global AIFM Solutions (C.I.) Limited as its investment manager and
AIFM for the purposes of the AIFM Directive. The Company has appointed Impact Health Partners LLP as
its investment adviser with effect from Admission to provide advice in respect of the Portfolio and Mahesh
Patel, one of the Investment Adviser's principals, has committed to subscribe (through a wholly-owned
SPV) for not less than 10 million Ordinary Shares pursuant to the Vendor Issue. Further information on the
Investment Manager and the Investment Adviser is set out in Part IV of this Prospectus and further detail
of the Vendor Issue is set out in Part V of this Prospectus.
The Company is not regulated by the FCA or any other regulatory authority but will, following Admission,
be subject to the Admission and Disclosure Standards and certain of the Disclosure Guidance and
Transparency Rules. The Company has also resolved to voluntarily comply with certain of the Listing Rules,
as described in the section entitled "Voluntary Compliance with the Listing Rules of the UKLA" on page 34.
Subject to the satisfaction of certain conditions which are described in paragraph 9(a)(i) of Part VIII of
this Prospectus, the Group will acquire the Seed Portfolio, which will comprise up to 58 residential care
homes offering 2,558 beds and lease the Seed Portfolio to the Initial Tenants, in each case for an initial
term of 20 years with an option to extend for two further 10 year periods. The leases are subject to annual
uplifts based on increases in the UK retail prices index (subject to a cap and floor). The exact number
of properties included in the Seed Portfolio will be dependent on whether the Mulberry Conditions and/or
the W2 Conditions are satisfied. If neither the Mulberry Conditions, nor the W2 Conditions, are satisfied
prior to Completion, the Seed Portfolio will comprise a minimum of 54 properties and 2,362 beds. In such
circumstances, the Consideration payable will be £144.3 million and it is expected that the Seed Portfolio
would generate an initial annual rent of £11.0 million. Further details on the Core Seed Portfolio, the
Conditional Seed Portfolio, the Mulberry Conditions and the W2 Conditions are set out in Part II of this
Prospectus.
In the event that more than £160 million of Gross Issue Proceeds are raised, those proceeds in excess
of £160 million may be used to acquire certain identified pipeline opportunities. Upon Completion, the
Company intends to elect into the REIT regime.
Further information on the Company is set out in Part II of this Prospectus.
Investment Objective
The Company's investment objective is to seek to provide Shareholders with an attractive return, principally
in the form of quarterly income distributions and with the potential for capital and income growth through
exposure to a diversified portfolio of healthcare real estate assets.
Investment Policy
The Company's investment policy is to acquire, own, lease, renovate, extend and redevelop high quality,
healthcare real estate assets in the UK and lease those assets, under full repairing and insuring leases,
primarily to healthcare operators providing residential healthcare services.
The Company will pursue its investment policy as follows:
(a)

In order to manage risk in the Portfolio, at the time of investment, no single asset shall exceed in
value 15 per cent. of the Group's total gross asset value.
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(b)

No single customer paying for care provided in assets owned by the Group will account for more
than 15 per cent. of the aggregate revenues of the Tenants to whom the Group's assets are leased
from time to time.

(c)

The Portfolio will be diversified by location across the UK with focus on areas where there is a
good balance of supply and demand for the provision of care and assets are available at attractive
valuations.

(d)

Within these locations, the Group will acquire existing modern buildings or those that are currently
considered fit for purpose by occupiers, but in respect of which the Investment Adviser has
developed a plan to add value to the asset through targeted capital expenditure.

(e)

Leases granted by the Group will be linked to the Retail Prices Index, have a long duration (with an
unexpired lease term of at least 20 years) and will not be subject to break clauses. The Group will
seek to amend any future leases acquired by the Group to obtain similar terms.

(f)

The Group will not undertake speculative development (that is, development of property which has
not been leased or pre-leased), save for the refurbishment, extension or replacement of existing
holdings so as to reposition a home in its local market and thus to increase the rent due.

(g)

The Group may invest in forward funding agreements or forward commitments to pre-let
developments, where the Group will own the asset on the completion of the work.

The Group will be permitted to generate up to 15 per cent. of its gross income in any financial year from
non-rental revenue or profit related payments from Tenants, in addition to the rental income due under the
leases.
In addition, the Group is also permitted to invest up to:
•

10 per cent. of its Gross Assets, at the time of investment, in non-residential healthcare assets,
such as properties which accommodate GP or dental practices and other healthcare related services
including occupational health and physiotherapy practices, pharmacies and hospitals or in nonhealthcare related residential assets attached to residential healthcare assets;

•

25 per cent. of its Gross Assets, at the time of investment, in indirect property investment funds
(including joint ventures) with a similar investment policy to that of the Company; and

•

15 per cent. of its Gross Assets, at the time of investment, in closed-ended investment funds which
are listed on the Official List,

however, the Directors have no current intention to acquire non-residential healthcare assets or indirect
property investment funds or to enter into joint venture arrangements.
The Group may also acquire or establish companies, funds or other SPVs which themselves own assets
falling within the Company’s investment policy.
Once notification has been made to HMRC of the Company's intention to carry on its business as a REIT,
the Group will not acquire any asset or enter into any lease or related agreement if that would result in
a breach of the conditions applying to the Company to hold REIT status. In addition, the Group will not
acquire any asset, or enter into any lease or related agreement in assets, located outside of the U.K.
The Company may invest cash held for working capital purposes and awaiting investment in cash deposits,
gilts and money market funds.
Borrowing policy
Gearing, calculated as borrowings as a percentage of the Group's Gross Assets (including any borrowings
incurred in connection with the acquisition of the Seed Portfolio, by any joint ventures or indirect property
investment funds through which the Company may invest), may not exceed 35 per cent. at the time of
drawdown.
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Material changes to the investment policy will require the prior approval of Shareholders
The Directors do not currently intend to propose any material changes to the Company's investment policy,
save in the case of exceptional or unforeseen circumstances. Any material change to the investment policy
of the Company will be made only with the approval of Shareholders.
Target Dividend
Subject to market conditions, applicable law and the Company's performance, financial position and
financial outlook (and whilst not forming part of its investment policy), the Company will target the payment
of dividends for the first 12 months from Admission which equate to a yield of 6 per cent. per annum on
the Issue Price, on an ungeared basis and payable in quarterly instalments. The Company will also seek to
grow the Target Dividend over time.
The Target Dividend is a target only and does not constitute a profit forecast. There can be no assurance
that the Target Dividend can or will be achieved from time to time and it should not be seen as an indication
of the Company's expected or actual results or returns. In particular, the Target Dividend assumes that
the Company (or a member of its group) will continue to receive all rent due from the Seed Portfolio.
Accordingly, investors should not place any reliance on the Target Dividend in deciding whether to invest in
the Ordinary Shares or assume that the Company will make any distributions at all.
Dividend Policy
In order to ensure the Company benefits from the full exemption from tax on rental income afforded by the
UK REIT regime, the Company intends to distribute at least 90 per cent. of qualifying profits arising from
the Group's qualifying rental business in each year. The Company intends to declare its first dividend in
July and pay it in August 2017, in respect of the period to 30 June 2017. Thereafter, the Company intends
to pay dividends on a quarterly basis, with dividends expected to be declared in October, January, April and
July and paid in November, February, May and August.
In accordance with the REIT regime, the Company will not (except to the extent permitted by those
regulations) retain more than 10 per cent. of its income (as calculated for UK tax purposes) in respect of an
accounting period.
Hedging Policy
The Company does not currently anticipate holding investments in currencies other than Sterling and
therefore it does not intend to seek to hedge currency exposure between Sterling and any other currency.
The Company intends to hedge interest rate risk to the extent that it enters into floating-rate financing
arrangements, however the Company may elect not to hedge its interest rate exposure, where the Board
and/or the Investment Manager (in consultation with the Investment Adviser) are of the view that it is not
appropriate to hedge such exposure, taking into consideration amongst other things the cost of hedging
and the general interest rate environment.
Discount and Premium Management
Further Issues
In addition to the power to issue Ordinary Shares pursuant to the Vendor Issue, the Board will have
authority from Admission to allot such number of Ordinary Shares as is equal to the lower of: (i) 20 million;
or (ii) the sum of ten per cent. of the Company's issued share capital immediately following Admission plus
one million, such authority lasting until the first annual general meeting of the Company. To the extent that
the authority is used before the first annual general meeting, the Company may convene a general meeting
to refresh the authority. Shareholders' pre-emption rights over this unissued share capital have been
disapplied so that the Board will not be obliged to offer any such new Ordinary Shares to Shareholders pro
rata to their existing holdings. The reason for this is to retain flexibility, following Admission, to issue new
Ordinary Shares (including Ordinary Shares issued in accordance with the authority referred to above) to
investors.
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Purchase of own Ordinary Shares
The Company may seek to address any significant discount to NAV at which its Ordinary Shares may be
trading by purchasing its own Ordinary Shares in the market on an ad hoc basis.
The Directors have the authority to purchase in the market up to 14.99 per cent. of the Ordinary Shares in
issue on 30 June 2017. This authority will expire at the conclusion of the Company's first annual general
meeting or if earlier, 18 months from the date on which the resolution conferring the authority was passed.
The Directors intend to seek annual renewal of this authority from Shareholders at each annual general
meeting. Whether the Company purchases any such Ordinary Shares, and the timing and the price paid on
any such purchase, will be at the discretion of the Directors. Ordinary Shares which are bought back may
be cancelled or held in treasury.
It is the current intention of the Directors to hold any Ordinary Shares which have been bought back in
treasury. This would give the Company the ability to re-issue Ordinary Shares quickly and cost effectively,
thereby improving liquidity and providing the Company with additional flexibility in the management of its
capital base. Ordinary Shares held in treasury may be sold by the Company at prices equal to or above the
prevailing Net Asset Value per Ordinary Share.
The Board typically expects to return to Shareholders the proceeds from any disposal of properties within
the Portfolio which have not been re-invested within twelve months.
Continuation vote
The Company has no fixed life but pursuant to the Articles an ordinary resolution for the continuation of
the Company will be proposed at the annual general meeting of the Company to be held in 2024 and, if
passed, every five years thereafter. In the event that such resolution is not passed, the Directors will put
forward proposals within three months for the reconstruction, reorganisation or winding-up of the Company.
Real Estate Investment Trust Status
The Company intends at all times to conduct its affairs so as to enable it to qualify as a real estate
investment trust for the purposes of Part 12 of the Corporation Tax Act 2010, as amended.
In summary, in order for the Company to be eligible as a real estate investment trust:
•

the Company must be solely resident in the UK for tax purposes;

•

it must not be a close company;

•

it must not be an open-ended investment company;

•

its Ordinary Shares must be listed on a recognised stock exchange;

•

it must only have one class of ordinary share in issue; and

•

the Company must not be party to any loan in respect of which the lender is entitled to interest which
exceeds a reasonable commercial return on the consideration lent, or where the interest depends to
any extent on the results of the Company's business or on the value of any of its assets.

In order for the Company to subsequently maintain its status as a real estate investment trust:
•

the Tax Exempt Business must, throughout each accounting period involve at least three properties
and have no one property representing more than 40 per cent. of the total value of all the properties
involved in the business;

•

the Tax Exempt Business must distribute (subject to availability of distributable reserves) at least 90
per cent. of the income profits in each accounting period;

•

the income profits arising to the Tax Exempt Business must represent at least 75 per cent. of the
total profits of the Company for each accounting period calculated in accordance with International
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Accounting Standards, before deduction of tax and excluding, broadly, gains and losses on the
disposal of property and revaluation of properties movements; and
•

at the beginning of each accounting period, the gross fair value of the assets in the Tax Exempt
Business (including cash held on deposit) must represent at least 75 per cent. of the total fair value
of the Company's assets, however, a breach will not be deemed to have occurred in the first period
upon entry into the REIT regime provided that the rest is satisfied at the end of the first accounting
period.

The AIFM Directive
The Company currently intends to operate as an externally managed EEA domiciled AIF with a non-EEA
AIFM for the purposes of the AIFM Directive and as such neither it nor the Investment Manager will be
required to seek full-scope authorisation under the AIFM Directive. The Investment Manager has, however,
notified the FCA in accordance with Article 42 of the AIFM Directive, of its intention to market the Company
in the UK pursuant to the UK's national private placement regime.
The Company, the Investment Manager and the Investment Adviser may, in the future, if considered
operationally efficient, transfer the portfolio management and risk management functions for the Company
to an FCA authorised Associate of the Investment Adviser which is authorised to act as a full-scope AIFM
under the AIFM Directive.
NMPI Status
The Company will not be deemed to be a non-mainstream pooled investment because, as a REIT, the
Ordinary Shares will be "excluded securities" under the FCA’s rules on NMPIs.
Taxation
Potential investors are referred to Part VII of this Prospectus for details of the taxation of the Company and
Shareholders in the UK. Potential investors who are in any doubt as to their tax position or who are subject
to tax in jurisdictions other than the UK are strongly advised to consult their professional advisers prior to
making a subscription for Ordinary Shares.
Risk Factors
The Company's performance is dependent on many factors and potential investors should read the
whole of this Prospectus and, in particular, the section entitled "Risk Factors" on pages 16 to 29 of this
Prospectus.
Corporate Governance
The Company has undertaken to comply with the provisions of the AIC Code, except that it will not
constitute a remuneration and nomination committee. Instead, the functions of a remuneration and
nomination committee will be fulfilled by the Board acting as a whole.
Meetings and Reports
The Company expects to hold its first annual general meeting in the third quarter of 2017 and subsequent
annual general meetings in the second quarter of each calendar year. The Company will prepare its first
annual report for the period between its incorporation and Completion. Thereafter, the Company's audited
annual report and accounts will be prepared to 31 December each year, commencing in 2017, and it is
expected that copies will be sent to Shareholders in April each year or earlier if possible. Shareholders
will also receive an unaudited interim report each year in respect of the period to 30 June, expected to
be published in September in each year, or earlier if possible. The Company's audited annual report and
accounts and interim report will be available on the Company's website.
The Company's accounts and the annual report will be drawn up in sterling and in accordance with IFRS
as adopted by the European Union.
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Net Asset Value Publication and Calculation
The properties acquired by the Group will be valued by the Valuer semi-annually in accordance with the
RICS Valuation – Professional Standards January 2014 (Red Book) or its successor.
The Net Asset Value and the Net Asset Value per Ordinary Share will be published on a quarterly basis
based on the most recent valuation of the Portfolio and in accordance with IFRS. The Net Asset Value will
be calculated by the Administrator based on information provided by the Investment Adviser and the Valuer
and published through an RNS announcement as soon as practicable after the end of the relevant quarter.
The Directors may temporarily suspend the calculation, and publication, of the Net Asset Value during a
period when, in the opinion of the Directors:
•

there are political, economic, military or monetary events or any circumstances outside the control,
responsibility or power of the Board, and disposal or valuation of investments of the Company or
other transactions in the ordinary course of the Company's business is not reasonably practicable
without this being materially detrimental to the interests of Shareholders or if, in the opinion of the
Board, the Net Asset Value cannot be fairly calculated;

•

there is a breakdown of the means of communication normally employed in determining the
calculation of the Net Asset Value; or

•

it is not reasonably practicable to determine the Net Asset Value on an accurate and timely basis.

Details of any suspension in making such calculations will be communicated through an RNS
announcement.
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Part II: Investment Opportunity and Seed Portfolio
Summary
The Company and the Investment Adviser believe that a significant investment opportunity exists in the UK
healthcare real estate market owing to:
•

increasing demand for various forms of care from a growing and ageing population;

•

the current reduced supply of suitable assets for providing that care;

•

the need to remove pressure from high-cost, medical care providers in the NHS; and

•

the possibility to position the Company as a consolidator in a highly fragmented market where some
current owners of assets have financial issues which need resolving.

A well-capitalised landlord like the Company, with a very experienced Investment Adviser management
team with deep operational knowledge of the requirements of the healthcare real estate sector, should be
well positioned to deliver attractive returns to its investors, while also providing stability and a commitment
to enhance homes wherever possible.
Key Drivers
Growth in demand
According to forecasts by the Office of National Statistics and as illustrated below, the UK population over
85 will more than double over the next 20 years, rising from 1.6 million people in 2016 to a forecast 3.6
million in 2036. In addition, in 2014, 16 per cent. of people over the age of 85 required some form of
residential care.
Age structure of UK population, mid-2014 and mid-2039 (source Office for National Statistics)
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Projected population by age, United Kingdom, mid-2014 to mid-2039

millions

Ages

2014

2019

2024

2029

2034

2039

0-14

11.4

12.0

12.3

12.3

12.3

12.4

15-29

12.6

12.4

12.3

12.6

13.2

13.5

30-44

12.7

12.9

13.6

13.7

13.3

13.2

45-59

13.0

13.4

12.9

12.6

12.7

13.4

60-74

9.7

10.4

11.1

12.0

12.4

12.0

75 & over

5.2

5.8

7.0

7.8

8.7

9.9

75-84

3.7

4.1

4.9

5.4

5.6

6.3

85 & over

1.5

1.7

2.0

2.4

3.2

3.6

All ages

64.6

66.9

69.0

71.0

72.7

74.3

Children

12.2

12.7

13.1

13.1

13.2

13.2

Working age

40.0

42.0

43.0

44.2

44.3

44.6

Pensionable age

12.4

12.2

13.0

13.6

15.2

16.5

310.4

290.4

301.3

308.1

344.1

369.6

Old Age Dependency Ratio (people of a pensionable
age per thousand people of working age)

Notes:
1. Children are defined as those aged under 16.
2. Working age and pensionable age populations based on state pension age ("SPA") for given year.
3. Between 2012 and 2018, SPA will change from 65 years for men and 61 years for women, to 65 years for both sexes.
4. Then between 2019 and 2020, SPA will change from 65 years to 66 years for both men and women.
5. Between 2026 and 2027 SPA will increase to 67 years and between 2044 and 2046 to 68 years for both sexes. This is based on
SPA under the 2014 Pensions Act.

Source: Office for National Statistics
While further medical advances, in particular in the treatment of dementia, may enable people not just to
live longer, but also to be healthier for longer, it is widely expected that demand for care will grow strongly
over the next 20 years.
Shrinkage in supply
In 1996 there were 574,000 beds available to provide care for the elderly in the UK, but by 2016, that
number had fallen to 461,000. Between October 2010 and December 2015, the CQC recorded that 2,444
care homes in England and Wales were closed.

Source: the CQC "The state of health care and adult social care in England 2015/16"
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Recent research by healthcare market intelligence provider, Laing and Buisson, has highlighted that there
is "a real and imminent danger of a care home bed capacity crisis hitting many localities."
Pressure on the healthcare system
The ageing population is placing increasing pressure on the healthcare and social care systems, at a time
when there has been a reduction in the provision of some key services. Between 2009 and 2014, the
number of people receiving some form of local-authority funded social care at home ("domiciliary care") fell
by 30 per cent. Over the same time period, the number of full time district nurses fell by 28 per cent. and
GPs’ appointments with people over 85 increased by 28 per cent.
While the provision of local authority-funded care at home has fallen, at the other end of the healthcare
spectrum, in acute care hospitals there has been a sharp rise in older people needing attention. As shown
below, the number of people attending accident and emergency units has increased by almost 800,000
since 2007 and half of all accident and emergency attendees are aged over 60. Indeed, in the year to 31
March 2015, 62 per cent. of hospital bed days were taken up by older people (over 65).

Source: NHS Digital

Source: National Audit Office "Discharging older patients from hospital" May 2016
In addition, according to recent research by the National Audit Office, the number of bed days where
discharging the patient has been delayed rose by 270,000 bed days to a total of 1.15 million bed days
between 2013 and 2015. Most of this increase (which is colloquially referred to as "bed blocking") was
caused by delays in arranging domiciliary or residential care for elderly patients. The National Audit Office
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calculated that the NHS spends at least £820 million annually on "keeping people in hospital who no longer
need to be there."
Government Policy
The Care Act
During the 2010-2015 Parliament, there were real-terms cuts in local government spending, much of which
fell on social care budgets. This caused well-publicised financial difficulties for some of the larger, highlyleveraged care home owners and operators.
During the second half of that Parliament, there was growing political recognition of a problem with the
provision of care for the elderly. This led to the introduction of the Care Act, which came into effect in
England in April 2015. The King’s Fund and Nuffield Trust have described the act as the "most significant
reform of social care in more than 60 years". Along with other initiatives, it aims to better integrate social
care and healthcare, placing greater legal obligations on local authorities.
The Care Act imposed requirements on larger care home operators to disclose relevant financial
information and other information to the regulator and authorised the CQC to require care home operators
to develop a plan, if requested, to mitigate circumstances should they fall into financial distress. It states
that where care home operators are unable to carry on providing care it is the responsibility of Local
Authorities to meet the needs of residents for temporary care and support. The Care Act also imposed
a "care cap" which requires Local Authorities to pay care costs (excluding accommodation fees) once an
individual has paid out £72,000 on care fees and requires Local Authorities to make a contribution for the
care of individuals who have between £17,000 and £118,000 in assets, and to fund the cost of care for
those with assets of less than £17,000. This "care cap" is expected to come into force in 2020, however, it is
possible that the Government may delay its implementation, or amend its terms prior to implementation. In
this regard, the attention of investors is drawn to the risk factor entitled "Changes in legislation, regulation,
policy and practice" on page 22 of this Prospectus.
The Care Act also imposed an obligation on local authorities to promote the efficient and effective operation
of the market in services for meeting care and support needs. Statutory guidance which was published in
October 2014 sets out the principles which should underpin these market-shaping activities and notes, in
particular, that local authorities "must not undertake any actions which may threaten the sustainability of
the market as a whole", for example "by setting fee levels below an amount which is not sustainable for
providers in the long-term".
The Better Care Fund
In 2013, the Government also announced the creation of the Better Care Fund, which reallocated £5.3
billion from NHS and other existing budgets to provide care for the elderly, and came into effect in 2015/16.
It was subsequently announced in November 2015 that an additional £1.5 billion would be allocated to the
fund for councils to draw on by 2019/20.
Increase in National Living Wage and the Social Care Precept
In addition to introducing the Care Act and the Better Care Fund, the Government also introduced the
National Living Wage, which has led to increases in the costs of providing all types of care. To help offset
these costs, in the Autumn Statement in 2015, the then Chancellor announced that local authorities which
are responsible for social care would be allowed to levy a new Social Care Precept of up to two per cent.
per annum on council tax. The proceeds of the Social Care Precept were required to be spent exclusively
on adult social care and it was projected that if all local authorities were to make full use of it, it would bring
almost £2 billion more into the care system by the end of the current parliament in 2020.
Since then, in December 2016, the Communities and Local Government Secretary has announced that
£240 million will be transferred from the Government’s new homes bonus scheme to adult social care
funding and has also allowed local authorities to increase the Social Care Precept to three per cent. in the
next two years. Together, the reallocation of funds from the new homes bonus scheme and the increased
Social Care Precept are expected to provide almost £900 million in additional funding for the social care
system in 2017/18 and 2018/19, however, local authorities which choose to implement the increased Social
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Care Precept of three per cent. over the next two years will not be able to charge a Social Care Precept in
2019/20.
Funding for residents
The payment for residential care by local authorities is generally subject to means-testing in the UK. The
current thresholds at which means-testing applies are assets over:
•

£23,250 in England;

•

£26,250 in Scotland;

•

£23,250 in Northern Ireland; and

•

£23,750 in Wales.

The threshold in England will be replaced by the thresholds described above with effect from 2020.
The majority of residents with assets in excess of these thresholds receive no financial state support and
need to fund their own residential care. The exception to this is a small element of NHS funding and
Scotland's "Free Personal Care Contribution", the latter of which can be worth up to £249 per week.
On average, 41 per cent. of residents in care homes within the UK are private fee paying and this
percentage is expected to increase. The NHS funds approximately 10 per cent. of care home residents
with local authorities accounting for the remaining 49 per cent.
Local authorities negotiate fee levels at a local level in England and Wales, with new fees being introduced
across each local authority's area on or around 1st April each year. There is currently a country-wide rate
agreed in Scotland and Northern Ireland.
In the three years ending on 1st April 2016, average local authority fee increases across the UK were
1.8 per cent. per annum. Following the introduction of the National Living Wage, 144 out of a total 152
local authorities exercised their new powers to add the two per cent. Social Care Precept to Council taxes
and, according to research by Christie & Co, this raised an additional £382 million and led to a weightedaverage increase of 4.5 per cent. for fees paid by local authorities to residential care providers in the
year to 31 March 2017. In certain cases, local authorities have entered into commitments to increase
fees at substantially above inflation for multi-year periods. Notwithstanding the foregoing, there can be no
guarantee that local authority fees will be maintained at these levels, or continue to increase at these rates.
The fees paid by private fee paying clients are driven by individual family decisions and are not constrained
by local authority commissioning frameworks. In 2015, 41 per cent. of care home funding was met
by individuals from their own private resources and a further 12 per cent. was met by third parties,
usually relatives, topping up the fees paid by local authorities in order to secure a better standard of
accommodation. Accordingly, private fees are becoming a larger feature of the residential health care real
estate market with top ups and fully privately funded arrangements growing over time. Although there has
been a shrinkage in the supply of care home beds (as described above), there is competition for private
fees in local areas, with costs, standard of accommodation and standard of services all being taken into
account by prospective residents.
Accommodation for residents which is funded by the NHS is usually subject to weekly rates which are
favourable to the care home operator but substantially lower than the cost of hospital beds. Use of care
homes also facilitates the freeing up of beds within NHS hospitals.
A fragmented market
Over the past 30 years there has been a shift in the ownership of care homes, from a situation where care
home ownership was evenly split among private owners, local authorities, the voluntary sector and the NHS
to one where private ownership predominates. According to data prepared by Laing and Buisson, of the
485,000 available beds in 2015, 381,000 were privately owned (being approximately 79 per cent.).
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Within the private market, ownership is highly fragmented. The top-five providers of care homes own 19.8
per cent. of the available private beds, while 67.4 per cent. of the market is owned by smaller operators
with less than 1,252 beds each.

Source: Laing & Buisson, "Care of Older People: UK Market Report" (Twenty-seventh edition)
The Seed Portfolio, described below, offers the Company the ability to be fully invested from day one and
accounts for approximately 0.6 per cent. of the private market measured by numbers of beds. Given this
relatively low market share and the fragmentation of the market, the Company and its Investment Adviser
believe there will be multiple opportunities to acquire more high-quality assets on attractive terms.
Distressed vendors
The Investment Adviser has received marketing materials for a number of portfolios recently where the
vendor has been in financial difficulty and the expected sale price is well below the current industry average
price per bed. The Investment Adviser believes that even once the necessary capital expenditure has been
incurred to bring such portfolios up to the required standard of the Portfolio, the price paid per bed would
still be below the projected value of the portfolio following refurbishment.
A buyer's market
The Investment Adviser is currently monitoring sale processes for more than 140 homes and expects larger
portfolios to come to market during 2017. The Investment Adviser believes that a well capitalised vehicle,
with an experienced investment adviser and well-established tenant base such as the Company, will be
well placed to take advantage of such investment opportunities as they become available.
Seed Portfolio
Following Admission, the Company will invest substantially all of the Net Proceeds of the Issue in the Seed
Portfolio pursuant to the terms of the Transaction Agreement. The Directors therefore believe that (subject
to the fulfilment of certain conditions), the Net Proceeds of the Issue will be predominantly invested within
three months of Admission. In addition, since the Group will be entitled to receive rental payments from the
date of Admission (irrespective of the date of Completion, but reduced by an amount equal to the interest
received by the Company on its cash balances during the period between Admission and Completion), the
Directors believe that there will be limited cash drag on the Portfolio.
The Core Seed Portfolio
The Core Seed Portfolio is comprised of 54 homes providing residential and/or nursing care for the elderly,
with 2,362 beds available. All of the homes are owned freehold, however, 6 of these will be acquired
pursuant to 999 year leases. The homes are managed by the Minster Group and the Croftwood Group
under two brands: Minster, which operates 1,311 beds; and Croftwood, which operates 1,051 beds. The
total initial rent and value of assets expected to be leased to Minster are £6.4 million per annum and £91.4
million, respectively. In respect of Croftwood, the total initial rent is expected to be £4.6 million and the value
of assets to be leased is £52.9 million.
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The outstanding debt owed to the Existing Lenders which is currently secured against certain assets within
the Core Seed Portfolio is approximately £78.6 million, however, Completion will be conditional upon the
repayment of the amounts outstanding to the Existing Lenders and the discharge by the Existing Lenders
of all existing security granted over the Core Seed Portfolio.
The Conditional Seed Portfolio
The Conditional Seed Portfolio is comprised of four homes which also provide residential and/or nursing
care for the elderly, with 196 beds available. It is proposed that all of these properties will be acquired
freehold and that two of them (the Mulberry Portfolio, which comprises 117 beds) will be leased to Minster,
with the remaining two properties (the W2 Portfolio, comprising 79 beds) to be leased to Croftwood. The
Mulberry Portfolio will only be acquired if one of the homes in it reaches the Group's expected standard
of CQC rating and the other Mulberry Conditions are met. The W2 Portfolio will only be acquired if the
acquisition of the freehold can be negotiated with the third party freeholder and the W2 Conditions are met,
however, the W2 Conditions need not be satisfied to permit the acquisition of the Mulberry portfolio, and
vice versa.
Assuming the Mulberry Conditions and the W2 Conditions are satisfied prior to Completion, the Conditional
Seed Portfolio will form part of the Seed Portfolio and accordingly, the Seed Portfolio will comprise 58
properties comprised of 2,558 beds. In such circumstances, the Consideration payable by the Group in
respect of the properties will be £152.8 million and the expected initial annual rent due to the Group will be
£11.7 million, giving an initial net yield of 7.7 per cent.
Save as disclosed below, the Core and Conditional Seed Portfolios comprise all of the residential and
nursing care homes for the elderly which are currently owned by the Minster Group and the Croftwood
Group. Following publication of this Prospectus but prior to Completion, however, certain of the Seed
Portfolio Sellers may identify, or make an offer in respect of, residential and nursing care home properties
not referred to in this Prospectus. In such circumstances, the relevant Seed Portfolio Seller will be required
to offer such new properties to the Company at cost. The acquisition of such properties by the Company
will (where required by Listing Rule 11 as adopted by the Company) require the approval of the Company's
shareholders.
Other properties
In addition to the Core and Conditional Seed Portfolios:
•

Certain of the Seed Portfolio Sellers also own, through a separate SPV, a property known as
Saffron Court, which comprises a care home and associated assisted living flats. As the proposed
acquisition of Saffron Court includes the acquisition of these associated assisted living flats, it falls
within the scope of the Landlord and Tenant Act 1987 and accordingly, that care home (and the
connected flats) cannot be transferred to the Group unless it has first been offered to the tenants
of the flats pursuant to a statutory procedure. The requisite notices will be served shortly and the
Valuer has valued Saffron Court at £3.4 million. The assumptions made by the Valuer in connection
with the valuation of Saffron Court are the same as those assumptions made for the purposes of the
valuation of the Seed Portfolio (as set out in the Valuation Report in Part VI of this Prospectus).
The Company has agreed non-binding heads of terms with Minster to acquire the home (and the
connected flats) if the acquisition is permitted following the conclusion of the statutory procedure.
Accordingly, the Company will not treat the acquisition of Saffron Court as a new related party
transaction entered into after the date of Admission. The heads of terms are described in more detail
in paragraph 9(x) of Part VIII of this Prospectus.

•

The Seed Portfolio Sellers have made an offer to the administrators of Lifeline Nursing Services
Limited to purchase St Edmunds Nursing Home in Grantham (comprising 49 beds) and St Claire's
Nursing Home in Lincoln (comprising 39 beds). If acquired by the Seed Portfolio Sellers, these
properties will be offered to the Company at cost following an independent valuation and may be
subject to the approval of the Company's shareholders (if required by Listing Rule 11 as adopted by
the Company).
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Location of Seed Portfolio properties
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Details of Core Seed Portfolio properties
Name of Home

Address

Tenant

1

Abbeywell

Dragon Square, Chesterton,
Newcastle under Lyme, ST5 7HL

Minster

45

Freehold

2

Amberley

The Crescent, Truro, Cornwall TR1
3ES

Minster

27

Freehold

3

Ancliffe

Warrington Road, Wigan, WN3 6QA

Croftwood

40

Freehold

4

Ashgrove

North Sea Lane, Cleethorpes DN35
0PS

Minster

56

Freehold

5

Astbury Lodge

Randle Meadow, Hope Farm Estate,
Great Sutton, Cheshire CH66 2LB

Croftwood

41

Freehold

6

Attlee Court

Attlee Street, Normanton, Wakefield,
WF6 1DL

Minster

68

Freehold

7

Broadgate

108-114 Broadgate, Beeston, Notts
NG9 2GG

Minster

40

Freehold

8

Craigend (not shown on
map)

72 Croftcroighn Road, Ruchazie,
Glasgow G33 3SE

Minster

48

Freehold

9

Croftwood

Whitchurch Way, Halton Lodge,
Runcorn, Cheshire WA7 5YP

Croftwood

44

Freehold

10

Crossways

Station Rd, Lostock Gralam,
Northwich, Cheshire CW9 7PN

Croftwood

39

Freehold

11

Diamond

Bewcastle Grove, Leicester LE4 2JW

Minster

44

Freehold

12

Duncote Hall

Towcester, Northants, NN12 8AQ

Minster

38

Freehold

13

Duncote The Lakes

Towcester, Northants, NN12 8AQ

Minster

45

999 year lease

14

Elm House

76 Pillory Street, Nantwich, Cheshire
CW5 5SS

Croftwood

39

Freehold

15

Emmanuel

17 Southfield, Hessle, HU13 0EL

Minster

37

Freehold

16

Eryl Fryn

Bodafon Road, Craigside, Llandudno,
North Wales, LL30 3BA

Minster

29

Freehold

17

Falcon

Middle Street, Beeston, Nottingham,
NG9 1FX

Minster

46

Freehold

18

Florence Grogan

Shelley Road, Blacon, Chester CH1
5XA

Croftwood

40

Freehold

19

Freeland

Wroslyn Road, Freeland, Nr Witney,
OXON OX29 8AH

Minster

62

999 year lease

20

Garswood

Wentworth Road, Ashton in
Makerfield, Wigan, WN4 9TZ

Croftwood

40

Freehold

21

Gleavewood

Farm Road, Weaverham, Northwich,
Cheshire CW8 3NT

Croftwood

30

Freehold

22

Golborne House

Derby Road, Golborne, Warrington,
WA3 3JL

Croftwood

40

Freehold

23

Gray's Court

Church Street, Grays, Essex RM17
6EG

Minster

87

Freehold

24

Greenacres

Green Lane, Standish, Wigan, WN6
0TS

Croftwood

40

Freehold

25

Hamshaw Court

Wellsted St, Hull, HU3 3AG

Minster

45

Freehold

26

Hourigan

Myrtle Avenue, Leigh, WN7 5QU

Croftwood

40

Freehold

27

Ideal

Knowsley Drive, Bicton Heath,
Shrewsbury SY3 5DH

Minster

44

Freehold
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Total number of Freehold or 999
beds
year lease

Name of Home

Address

Tenant

28

Ingersley Court*

Lowther Court, Off Church Street,
Bollington near Macclesfield,
Cheshire, SK10 5QA

Croftwood

33

Freehold

29

Karam Court

Mallin Street, Off Highbury Road,
Smethwick, West Mids B66 1QX

Minster

47

Freehold

30

Lakelands

Grizedale Drive, Higher Ince, WN2
2LX

Croftwood

40

Freehold

31

Leycester House

Edenfield Road, Mobberley, Knutsford,
Cheshire WA16 7HE

Croftwood

40

Freehold

32

Littleport Grange

Grange Lane, Ely Road, Littleport, Ely
CB6 1HW

Minster

54

Freehold

33

Loxley Hall

Lower Robin Hood Lane, Helsby,
Cheshire WA6 0BW

Croftwood

36

Freehold

34

Lyndhurst Home

College Street, Leigh, WN7 2RF

Croftwood

40

Freehold

35

Meadows & Haywain

Brybank Road, Hanchett Village,
Haverhill Suffolk, CB9 7WD

Minster

65

999 year lease

36

Mowbray

9 Victoria Road, Malvern,
Worcestershire WR14 2TF

Minster

37

Freehold

37

New Milton House

Station Road, Alsager, Staffordshire
ST7 2PB

Croftwood

39

Freehold

38

Parklands

Poynton Civic Center, Park Lane,
Poynton SK12 1RB

Croftwood

40

Freehold

39

Shrubbery

23-31 Shrubbery Avenue, Worcester,
WR1 1QN

Minster

29

Freehold

40

Sovereign

Chelmarsh, Daimler Green, Coventry
CV6 3LB

Minster

60

999 year lease

41

Stansty House

34 Stansty Road, Wrexham LL11 2BU

Minster

74

Freehold

42

The Cedars

Brookfield Drive, Holmes Chapel,
Cheshire CW4 7DT

Croftwood

27

Freehold

43

The Elms

Elm Drive, Crewe, Cheshire CW1 4EH

Croftwood

41

Freehold

44

The Hawthorns

Hawthorne Street, Wilmslow, Cheshire
SK9 5EJ

Croftwood

39

Freehold

45

The Laurels

Walnut Drive, Winsford, Cheshire
CW7 3HH

Croftwood

40

Freehold

46

Thorley House

Hazelmere Gardens, Hindley, Wigan,
WN2 3QD

Croftwood

40

Freehold

47

Three Elms

Station Road, Penketh, Warrington,
Lancashire WA5 2UG

Minster

56

Freehold

48

Turnpike Court

Middlewich Road, Elworth, Sandbach,
Cheshire CW11 3EJ

Croftwood

28

Freehold

49

Waterside

Leigh Sinton, Malvern, Worcs. WR13
5EQ

Minster

47

999 year lease

50

Wealstone

Wealstone Lane, Upton, Cheshire
CH2 1HB

Croftwood

42

Freehold

51

Westhaven

11-15 Queen's Road, Wirral,
Merseyside CH47 2AG

Croftwood

52

999 year lease

52

Whetstone Hey

Old Chester Road, Great Sutton,
Ellesmere Port Cheshire CH66 3JX

Croftwood

41

Freehold

53

Woodlands

Ash Lane, Aspull, Wigan, WN2 1EZ

Minster

40

Freehold

55

Total number of Freehold or 999
beds
year lease

54

Name of Home

Address

Tenant

Wordsley Hall

Mill St, Brierley Hill, Wordsley,
Stourbridge DY8 5SX

Minster

Total number of Freehold or 999
beds
year lease
41

Freehold

* There are also eight assisted living flats connected to the care home at Ingersley Court, all of which are leased to individual tenants
on assured short tenancies (all of which have been granted a term not exceeding one year).

Details of the Conditional Seed Portfolio properties
Name of Home

Address

Tenant

Total number of Freehold or 999
beds
year lease

1

Mulberry Manor

Wortley Avenue, Swinton,
Mexborough, S64 8PT

Minster

60

Freehold

2

Rydal

Rydal Road, Darlington, DL1 4BH

Minster

57

Freehold

3

Holcroft Grange

Jackson Avenue, Culcheth,
Warrington, Cheshire WA3 4DZ

Croftwood

40

Freehold

4

Westy Hall

Marsden Avenue, Latchford,
Warrington, Chester WA4 1UB

Croftwood

39

Freehold

Further details on the Seed Portfolio and the approach taken to its valuation are set out in Part VI.
The Initial Tenants
The Seed Portfolio will be let to two Initial Tenants which will operate the assets: Minster and Croftwood.
Further details on the Initial Tenants (and the wider Minster Group and Croftwood Group) are set out below.
History of the Minster Group
Following the successful sale of his prior healthcare-related businesses, Mahesh Patel established a new
group of homes under the Minster brand acquiring its first home (Mowbray) in December 2004. A further
18 homes were acquired in the financial year-ending 31 March 2006. The balance of the 28 homes now
operated by the Minster Group were acquired over the next five financial years, although one of these
(Mulberry Manor) forms part of the conditional Mulberry Portfolio.
The Minster Group also acquired an additional property (Rydal) in December 2016 which forms part of the
Mulberry Portfolio.
History of the Croftwood Group
The Patel family set up the Croftwood Group in 2009 to acquire initially 2 homes in Cheshire from CLS
Care Services, a charity established in 1991 to acquire and manage purpose-built homes from councils in
North-West England. Following this acquisition and the successful TUPE transfer of all its staff, Mr. Patel
was able to acquire a further eight homes in the Wigan area from CLS Care Services in 2014 and a further
18 homes in Cheshire in 2016 which are now managed by the Croftwood Group (and two of which form part
of the W2 Portfolio). Because of its geographic location in the North-West, one rebuilt home (Westhaven)
has been transferred from the Minster Group to the Croftwood Group to rationalise operations.
Management Team
The management teams of the Minster Group and the Croftwood Group are overseen by Mahesh Patel.
The average tenure of the senior team members with the Minster Group and the Croftwood Group is 18
years. Their key members include:
John Alflatt, Finance Director
John Alflatt is the group’s Finance Director. He has worked in the care home sector since 1996 and with
Mahesh Patel for the past 20 years. John qualified as a Chartered Accountant with Deloitte in 1993.
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Colin Farebrother, Croftwood Operations Director
Colin Farebrother is a Registered Nurse who acts as the operations director for the Croftwood Group and
also provides support to the Minster Group operations director. He has worked in the care sector, both in
elderly care and learning disabilities services, for over 20 years and is supported by an experienced team
of regional managers and support staff. Following Completion, it is intended that Mr. Farebrother will also
assume the role of operations director for Minster (when it is intended that the current Minster operations
director, Surendra Patel (who is a Seed Portfolio Seller), will step down).
Alka Patel, Business Development Director
Alka Patel is the Business Development Director and has worked in the care sector for over 25 years. She
is also involved in the financial operations of the business. Mrs. Patel qualified as a Chartered Accountant
with KPMG in 1986. Mrs. Patel is Mahesh Patel's wife and a joint founder of the Minster Group.
Ruth Field, Estates Director
Ruth Field is the group's Estates Director and has designed and developed care homes across the UK for
a number of years. Ms. Field has a Degree in Architectural Technology.
Current Operations
Over three decades of operating care homes, Mr. Patel has developed a simple and effective management
system. Each home has a full complement of staff and each home manager manages an independent
business, giving him or her clear responsibility for the operational and financial performance of their home.
A network of regional managers each oversees 6-10 homes, depending on their locations, and acts as
an early-warning mechanism to identify and manage any potential issues at individual homes before they
become significant. All invoicing and cash collection for the Minster Group and the Croftwood Group are
managed from a head office in Harrow which currently employs 22 people. Wherever it is efficient to do so,
back-office functions are out-sourced.
The Minster Group currently employs approximately 1,550 people and the Croftwood Group employs
approximately 1,150 people. These include a combination of carers, skilled nursing staff, support staff and
home management.
The head office tracks in real time a number of key performance metrics at home and bed level. The key
performance metrics include bed occupancy, weekly fees charged and each home’s compliance with the
regulatory regime. The head office has developed an online application which enables it to track those
metrics in real time, to log any incidents, to monitor what measures are being taken to resolve them and
to create an automatic audit trail of all these actions. This application is now being marketed to number of
other third-party operators.
The portfolio of 59 care homes which is currently operated by the Minster Group and the Croftwood
Group (comprising the Core Seed Portfolio, the Conditional Seed Portfolio and Saffron Court) is spread
across England, Wales and Scotland and has a diversified client base comprised of private fee payers,
government-funded clients and local authority-funded clients.

Source: compiled by the Investment Adviser based on information provided by the Minster Group and the
Croftwood Group as at 11 January 2017.
Regulation
The majority of activities of the Minster Group and the Croftwood Group are regulated by the CQC in
England, which publishes on its websites its current rating for each facility it regulates and the latest
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inspection report. Activities in Wales and Scotland are regulated by the Care and Social Services
Inspectorate Wales or the Care Inspectorate in Scotland respectively.
Under the CQC’s current rating system, homes are put in one of four categories: "Outstanding"; "Good";
"Requires Improvement"; and "Inadequate". A higher proportion of the homes operated by the Minster
Group and the Croftwood Group than the national average are rated "Good". Areas which require
improvement for homes which are categorised as "Inadequate" by the CQC are available on the CQC’s
website.
Current rating (% of homes)

Outstanding

Good

Requires Inadequate
Improvement

Minster Group and Croftwood Group (1)

0.0%

87.9%

12.1%

0.0%

National average(2)

0.6%

62.9%

32.9%

3.6%

(1)

These ratings are based on 33 homes that are currently managed by the Minster Group and the Croftwood Group and which
fall within the Core Seed Portfolio and are regulated by the CQC. The remaining 21 properties which comprise the Core Seed
Portfolio: (i) in respect of Eryl Fryn and Stantsy House, are regulated by the Care and Social Services Inspectorate Wales, and are
rated "Compliant" (based on a ratings regime which classifies properties as either "Compliant" or "Non-compliant"); (ii) in respect of
Craigend, is regulated by the Care Inspectorate in Scotland, and is rated "weak" (based on a ratings regime which classifies properties
on a sliding scale from "Excellent" to "Unsatisfactory"); or (iii) in respect of the remaining 18 properties, have not yet been operated
by the Croftwood Group for long enough to have been assessed by the CQC or equivalent while under its management, but are rated
as either "Good" (or "Compliant" under the old ratings regime) (14 homes) or "requires improvement" (4 homes) by the CQC.
(2)

The national average figures provided are for medium (10 to 49 beds) and large (50 or more beds) nursing and residential care
homes.

Financial Metrics
Key performance indicators of the Minster Group and the Croftwood Group
The table below sets out the key performance indicators of the Minster Group and the Croftwood Group
based on the Seed Portfolio assets and the other care home (Saffron Court) operated by the Minster Group
and the Croftwood Group during the relevant periods.
(Years ending 31 March)

2007

2008

2009

2010(4)

2011

2012

2013

2014

2015(5)

2016

2017(6)

Average weekly fee(1)

£463

£464

£474

£486

£510

£518

£526

£544

£539

£543

£565

Revenue(2)

£18.4m

£20.4m

£24.7m

£29.4m

£30.9m

£31.4m

£31.2m

£32.0m

£38.6m

£43.0m £64.1m

£5.0m

£5.6m

£6.5m

£7.1m

£7.4m

£7.1m

£7.5m

£7.1m

£9.4m

£10.8m £17.5m

£6,591

£6,674

£6,503

£6,167

£6,360

£6,141

£6,565

£6,246

£6,873

£7,145 £8,050

27%

28%

26%

24%

24%

23%

24%

22%

25%

25%

EBITDARM(3)
EBITDARM / Client

(3)

EBITDARM margin(3)
(1)

Information provided by the Initial Tenants' management

(2)

Information derived or reproduced from the Initial Tenants' audited financial statements

27.3%

(3)

Unaudited information derived by the Initial Tenant's management from the Initial Tenant's management accounts/audited financial
statements
(4)

2007-2013 includes results for one home sold during the financial year ending 31 March 2013 which does not form part of the Seed
Portfolio.
(5)

Includes half year results from the acquisition of 8 homes by Croftwood in Wigan in October 2014.

(6)

Includes unaudited, annualised figures for eight months to 30 November 2016, or in respect of the 18 homes acquired by Croftwood
from CLS Care Services in 2016, unaudited, annualised figures for six months to 30 September 2016, and excludes one home
(Westhaven) which opened in September 2016.

On Completion, neither of the Initial Tenants will have any long term borrowing.
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Acquisition of the Seed Portfolio
Structure of the transaction - the Core Seed Portfolio
The Seed Portfolio is currently ultimately held by the Seed Portfolio Sellers and each of the properties
within the Core Seed Portfolio are owned and operated by the Minster Group and the Croftwood Group.
Pursuant to the Transaction Agreement (the terms of which are set out in paragraph 9(a)(i) of Part VIII
of this Prospectus) the Group will acquire all of the Operating Parent Companies from the Seed Portfolio
Sellers. Shortly thereafter, the Operating Parent Companies will transfer the properties which comprise the
Seed Portfolio to the Group either by way of sale or grant of 999 year lease (with each of the properties to
be leased to Minster being transferred to Propco 1 (or another wholly-owned special purpose vehicle) and
each of the properties to be leased to Croftwood being transferred to Propco 2 (or another wholly-owned
special purpose vehicle)). The Group will then grant operational leases to the Initial Tenants (while they still
remain part of the Group).
Once these leases have been granted, the Operating Parent Companies will be sold out of the Group
to Minster Topco, a newly incorporated company which will be beneficially owned by Mahesh Patel, Alka
Patel, Andrew Cowley and the senior management of the Croftwood Group and the Minster Group. The
operating business is expected to be owned by the Company for approximately 24 hours and the final
structure will simply have the Company wholly-owning newly incorporated subsidiaries (that is, Propco 1
and Propco 2) which in turn will hold the Seed Portfolio. For the avoidance of doubt, Propco 1 and Propco
2 will not hold any other assets following Completion.
Structure of the transaction - the Conditional Seed Portfolio
If the Mulberry Conditions and the W2 Conditions (which are described in further detail below) are satisfied
prior to Completion, the Conditional Seed Portfolio will form part of the Seed Portfolio. The acquisition of
the Mulberry Portfolio will complete as described above and the Group will acquire the W2 SPV (which will
only own the W2 Portfolio) from Croftwood Cheshire.
The conditions attaching to the acquisition of the Mulberry Portfolio and the W2 Portfolio are not related.
As such, the conditions attaching to one part of the Conditional Seed Portfolio may be satisfied before the
conditions attaching to the other are satisfied. In such circumstances, the Group will acquire that part of
the Conditional Seed Portfolio (whether it is the Mulberry Portfolio or the W2 Portfolio) once the relevant
conditions are satisfied and the remainder of the Conditional Seed Portfolio will only be acquired when (and
if) the outstanding conditions are satisfied.
If the Mulberry Conditions are satisfied after Completion but before 30 September 2017, the Group will
acquire Mulberry SPV from the Seed Portfolio Sellers in a similar transaction to that outlined above.
Accordingly, while Mulberry SPV is part of the Group, the Mulberry Portfolio will be transferred to Propco
1 (or another wholly-owned special purpose vehicle), and Propco 1 will then grant operational leases to
Mulberry SPV. Thereafter, the Group will sell Mulberry SPV to Minster Topco.
Equally, if the W2 Conditions are satisfied after Completion but before 30 September 2017, the Group will
acquire the W2 Portfolio by acquiring the W2 SPV from Croftwood Cheshire.
Lease of the Seed Portfolio
The leases which will be entered into between Propco 1 or Propco 2 and each of the Initial Tenants will be
on exactly the same terms across the Seed Portfolio and will be:
•

full repairing and insuring;

•

for an initial term of 20 years, with an option to extend for two additional periods of up to ten years
with the consent of each party;

•

subject to upward only annual increases of an amount equal to the Retail Prices Index (subject to a
cap of four per cent. and floor of two per cent.); and

•

guaranteed by Minster Topco.
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In aggregate, the initial annual rental payment obligations of the Initial Tenants in respect of the Seed
Portfolio under the leases will amount to approximately £11.0 million or 11.7 million if the Conditional Seed
Portfolio is acquired.
Each lease will grant the Group the right to closely monitor the Rent Cover (and the Group has appointed
the Investment Adviser to monitor this on its behalf). In the event that Rent Cover falls below 1.5 times, the
Initial Tenants will be obliged to notify the Company and provide a clear plan to restore Rent Cover to 1.5
times, and Minster Topco will be prohibited from making distributions which would result in the MC Group
not having cash in excess of two quarters' rent. If the Initial Tenant's Rent Cover is not increased then the
leases will provide that:
•

if Rent Cover falls below 1.25 times for two consecutive rental periods, the Group may demand that
an advance of one quarter's rental payments are deposited in an escrow account; and

•

if Rent Cover falls below 1.10 times, the Group will be entitled to exercise step-in rights or to
terminate the lease and find a replacement Tenant.

The leases will also impose strict repair and maintenance obligations on the Initial Tenants. Under the
terms of each lease, the relevant Initial Tenant will be required to deliver an annual repair and maintenance
budget in respect of the relevant care home to the Company and each lease will also impose a minimum
annual repair and maintenance spend of £1,250 (which will be assessed on a per bed basis over a rolling
three year period). In addition, the Framework Agreement, which is described in paragraph 9(ii) of Part VIII
of this Prospectus, imposes additional portfolio-wide repair and maintenance obligations on Minster Topco
(in respect of properties that are leased to the MC Group).
Funding the transaction
The total Consideration payable by the Company in respect of the properties on Completion is £152.8
million (assuming all of the Conditional Seed Portfolio is included in the Seed Portfolio). In the event that
there is a shortfall in the amount of the Net Proceeds available to fund the Company's initial required
expenditure (after providing for working capital), the Company intends to finance the difference between
the Net Proceeds (less an amount retained for working capital purposes) and the Consideration payable
by the Company in respect of the properties by issuing Vendor Loan Notes to certain of the Seed Portfolio
Sellers. Further details on the terms of the Vendor Loan Notes (if any) to be issued to the Seed Portfolio
Sellers are set out in paragraph 9(a)(i) of Part VIII of this Prospectus. It is intended that any Vendor Loan
Notes will be redeemed once a facility agreement with a third party lender is put into place.
In the event that a facility agreement is entered into, it is likely that the Company will be required to grant
security over certain (or all) of the properties comprising the Seed Portfolio.
In the unlikely event that the acquisition of the Seed Portfolio does not complete for any reason, monies will
be returned to Shareholders and the Company will be wound-up.
The Mulberry Conditions
The conditions that must be satisfied before the Group can acquire the Mulberry Portfolio are as follows:
•

the Company being satisfied that Mulberry SPV has good and marketable title to the Mulberry
Portfolio;

•

the CQC rating of each of the properties within the Mulberry Portfolio being at least "requires
improvement";

•

all of the documents necessary to effect the completion of the acquisition of the Mulberry Portfolio
being agreed and available for execution;

•

any conditions precedent for any banking facility being entered into by the Group in connection with
the acquisition of the Mulberry Portfolio having been satisfied; and

•

completion occurring before 30 September 2017.
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The W2 Conditions
The conditions that must be satisfied before the Group can acquire the W2 Portfolio are as follows:
•

W2 SPV having been established as a private limited company in England and Wales which is
beneficially owned by Croftwood Cheshire;

•

the Company being satisfied that W2 SPV has good and marketable title to the W2 Portfolio;

•

all of the documents necessary to effect the completion of the acquisition of the W2 Portfolio being
agreed and available for execution;

•

any conditions precedent for any banking facility being entered into by the Group in connection with
the acquisition of the W2 Portfolio having been satisfied; and

•

completion occurring before 30 September 2017.

Current interests of key individuals at the Investment Adviser
As noted in the paragraph entitled "History of the Initial Tenants" above, Mahesh Patel is a founder and
beneficial owner of the Minster Group and the Croftwood Group (which currently own and operate the
Core Seed Portfolio), and also of the Pathways Care Group. On Completion, Mr. Patel will be beneficially
entitled to approximately 24 per cent. of the Consideration (once the Existing Lenders have been repaid).
In addition, he will hold a majority stake in Minster Topco, which will be the holding company of each
of the Initial Tenants and, as a principal of the Investment Adviser, he will also be entitled to a share of
any distributions generated by the Investment Adviser through the payment of the Advisory Fee by the
Company.
Mr. Cowley, who is a principal of the Investment Adviser, will also hold a minority interest in Minster Topco.
In order to ensure the alignment of Mr. Patel’s interests with those of the Company, Mr. Patel has agreed
under the Transaction Agreement to subscribe (through a wholly-owned SPV) for a minimum of ten million
Ordinary Shares through the Vendor Issue. In addition, Mr. Patel may elect, along with the other Seed
Portfolio Sellers, to acquire (directly or indirectly) up to a further 20 million Ordinary Shares pursuant to the
Vendor Issue (in addition to the ten million Ordinary Shares that Mahesh Patel has committed to acquire).
To the extent that any other person would be deemed by the Takeover Panel to be acting in concert with
the Seed Portfolio Sellers for the purposes of the Takeover Code, the maximum commitment of the Seed
Portfolio Sellers under the Vendor Issue will be reduced by such an amount as is necessary to ensure that
an offer under Rule 9 of the Takeover Code would not be required. Further details on Mr. Patel's interest in
the Company following Completion are set out in paragraph 6(a) of Part VIII of this Prospectus. In addition,
the services provided to the Company by Investment Adviser will be subject to the overall supervision of
the Investment Manager and the Board.
Any new lease entered into between the Group and any member of the MC Group will, be treated as
a related party transaction for the purposes of the Listing Rules with which the Company has agreed to
voluntarily comply and may require the prior approval of the Company’s Shareholders.
Potential Investment Pipeline
In addition to the acquisition of the Seed Portfolio, the Investment Adviser has identified a number of
ways to deploy further capital (including any Gross Issue Proceeds in excess of the target Gross Issue
Proceeds of £160 million) which, subject to the approval of the Investment Manager, the right of veto of the
Board and (where required) the approval of Shareholders and the availability of financing, the Investment
Adviser believes will increase the Company’s rent roll and, over time, be accretive to shareholder returns.
A summary of such opportunities is set out below.
Organic growth opportunities
The Minster Group and the Croftwood Group have planning in place, or in process, to add 403 beds to their
existing estates through extensions of existing homes. Once delivered, these new rooms will increase the

61

number of beds comprising the Core Seed Portfolio by up to 17 per cent. It should be noted, however, that
no value has been ascribed to these development opportunities in determining the Consideration payable
in respect of the Seed Portfolio.
The Company will look to forward fund the building of the identified additional capacity in the Seed
Portfolio, now estimated to cost approximately £28 million, subject to the Board's veto right, the Investment
Manager's approval and available capital. If developed, once the new rooms are available and occupied,
rent payable by the Initial Tenants would be expected to increase by an estimated £2.25 million per annum.
Pursuant to the Framework Agreement, any amounts advanced to the Initial Tenants in connection with
such capital expenditure programmes will bear interest at a rate of eight per cent. per annum and will
(subject to any rent-free period granted by the Group) be reflected in the increased rent payable on
the property from the date of completion of the works. Further details on the terms of the Framework
Agreement are set out in paragraph 9(a)(ii) of Part VIII of this Prospectus.
The Investment Adviser, working in close consultation with the Initial Tenants, is developing a business
plan to add rooms and upgrade the more recently acquired Croftwood Group estate, which it will present to
the Company in due course to the Board for review and thereafter, to the Investment Manager for approval
(subject to the Board's right of veto).
Acquisition of portfolios from third parties
Owing to the longstanding presence and reputation in the care market of the Investment Adviser’s
principals (which is described in further detail in Part IV of this Prospectus), they are approached frequently
with on and off-market acquisition opportunities. These opportunities range from individual homes to
portfolios of over 70 homes. While the Investment Adviser will consider each opportunity on its merits, it will
tend to favour portfolio opportunities as it believes these will offer the best way to maximise the Company’s
shareholder returns while also reducing risk.
In assessing potential portfolios, the Investment Adviser will seek the following:
•

Within the target portfolio, a core of good quality homes in attractive locations. In certain of these
situations the vendor has a distressed capital structure which means in recent years repair and
maintenance of the homes may have been inadequate. If this is the case, then the Investment
Adviser would seek to form a clear view, prior to the Company making any commitments, on what
remedial capital expenditure would be required to bring the core homes up to a good standard.

•

To the extent the portfolio contains assets which the Investment Adviser designates as non-core,
then reasonable evidence that these non-core assets can be resold for a price greater than the
acquisition consideration allocated to them, typically through sale to a real estate developer for
change of use. Such non-core assets will always be less than 25 per cent. of the total portfolio being
acquired.

•

The option to extend, refurbish and otherwise improve the core assets so as to increase capacity
and quality, which in turn will lead to an increase in rent if there is a forward funding arrangement in
place between the Company and the relevant Tenant.

•

The possibility to acquire portfolios at a discount to their replacement values. The principals of the
Investment Adviser can demonstrate a track record of achieving this and believe the Investment
Adviser is well placed to source portfolios for the Group to acquire at a discount to their replacement
value by offering vendors certainty of delivery, both financially and operationally, and at all times
maintaining a disciplined approach to bidding. The track records of the Investment Adviser's
principals are set out below in Part IV of this Prospectus.

Where portfolios are acquired from third parties, the Investment Adviser's starting position will be to
keep the existing operator in place as the Company's Tenant as the Investment Adviser believes that
expanding the Portfolio's Tenant base over time will increase diversification in the Portfolio and help spread
risk. Notwithstanding the foregoing, the Investment Adviser also believes that maintaining the incumbent
operator may not always be appropriate where, for example, the CQC rating of the target portfolio is
inadequate, or the Investment Adviser considers that the existing operator's performance would require
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dramatic improvement to meet the Company's expected standards. In such circumstances, the Investment
Adviser may recommend to the Board that the incumbent operator of the target portfolio is replaced with
either: (i) a member of the MC Group; or (ii) a third party operator. Where the Board is presented with
proposals to grant a lease to either a member of the MC Group or a third party operator, the Board will have
the right to veto any recommendation proposed to be made to the Investment Manager in circumstances
where the Board does not consider that a proposal to lease a new Portfolio property to a member of the
MC Group is in the best interests of the Company.
In addition to the Board's review, any lease that is entered into with a member of the MC Group following
the acquisition of the Seed Portfolio will be:
•

reviewed by the Valuer to ensure that it is entered into on an arms' length basis and reflects current
market rates and terms; and

•

if required as a result of the Company's decision to voluntarily comply with Listing Rule 11, subject
to the approval of Shareholders as a related party transaction.

Pathways Care Group Limited
A trust of which Mahesh Patel and Alka Patel are the beneficiaries also owns Pathways Care Group.
Pathways owns 44 freehold assets, which have 446 beds which are occupied by residents who need
specialised care due to learning disabilities. 98 per cent. of Pathways’ revenues are paid by 59 local
authorities and NHS Trusts.
Any offer which may be made by the Company to acquire the Pathways Care Group will be subject to
the Board's right of veto and the Investment Manager's approval, having taken into account the following
factors:
•

whether the transaction is the most attractive use of Group resources at the time the transaction is
proposed;

•

the Company’s ability to finance the transaction;

•

an arms-length valuation exercise;

•

confirmatory due diligence; and

•

the relative attraction of a different sub-sector of the healthcare property market.

In addition, the acquisition of the Pathways Group would be a related party transaction for the purposes of
Listing Rule 11 (as applied by the Company) and accordingly, would require the approval of the Company's
Shareholders.
Although the Company has a right of first refusal over the Pathways Care Group pursuant to the terms of
the Investment Advisory Agreement, the Company has consented to the sale of Pathways Care Group to
an identified third party purchaser, however, as at the date of this Prospectus no terms have been agreed
between the relevant parties.
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Part III: Directors and Administration
The Directors
The Directors are responsible for managing the business affairs of the Company in accordance with the
Articles and the investment policy and have overall responsibility for the Company's activities including its
investment activities and reviewing the performance of the Portfolio.
The Directors may delegate certain functions to other parties such as the Investment Manager, the
Investment Adviser, the Administrator, the Company Secretary and the Registrar. In particular, the Directors
have delegated responsibility for day to day management of the investments comprised in the Company's
portfolio to the Investment Manager. The Directors have responsibility for exercising supervision of the
Investment Manager.
Rupert Barclay (Chairman) (independent) (aged 59)
Mr. Barclay is a chartered accountant with almost 30 years of experience as a strategy consultant
specialising in strategic decision support for companies and private equity firms. He is currently the
managing partner of Cairneagle Associates LLP.
Mr. Barclay has a range of experience serving as chairman, chairman of the audit committee and as
non-executive director of listed and quoted companies including Sanditon Investment Trust plc, (where he
currently serves as Chairman), Lowland Investment Company plc (where he was a director and chairman
of the audit committee until his retirement last year) and Dimension Data plc (where, between 2004 and
2010, he was the senior independent director). Prior to joining Cairneagle Associates, Mr. Barclay spent
ten years at LEK Consulting (with the last five as a partner) working on a wide variety of strategic and M&A
assignments in various industries. Following LEK Consulting, Mr. Barclay went on to take senior executive
positions at two top 50 UK companies, Allied Domecq plc (where he served as director of group strategy
from 1997 to 1999 with responsibility for the group’s corporate development and the strategic planning for
the group’s global spirits and retailing business) and Reuters Group plc (where he was director of group
strategy development and led the group’s team in the US$3.5 billion flotation of Instinet on Nasdaq in May
2001).
Mr. Barclay has an MA in Classics from Cambridge, an MBA with Distinction from INSEAD and is a fellow
of the Institute of Chartered Accountants in England & Wales.
Rosemary Boot (independent) (aged 54)
Rosemary Boot recently served as the chief financial officer of Future Cities Catapult, one of a network of
technology and innovation centres established by the UK Government. She has also previously served as
an executive director and strategy adviser at a housing association, Circle Housing Group, and as group
finance director of the Carbon Trust, an independent company set up in 2001 to work with business and the
public sector to accelerate the move to a sustainable, low carbon economy. Ms. Boot was also involved in
setting up the government-owned Low Carbon Contracts Company and Electricity Settlements Company.
Previously, Ms. Boot worked for 16 years as an investment banker at UBS Warburg, primarily advising
large listed UK companies on corporate finance matters. She is a non-executive director of Southern Water,
a governor of the Conservatoire for Dance and Drama and a trustee of the environmental think tank, the
Green Alliance.
David Brooks (Audit Committee Chairman) (independent) (aged 68)
Mr. Brooks worked for Grant Thornton (and its predecessor firms) from 1972, when he joined as an auditor,
to 2010 when he retired as national Head of M&A. He previously served as Head of London Lead Advisory
and Joint Head of National Corporate Finance. During his career at Grant Thornton, Mr. Brooks advised on
over 100 UK mid-market M&A transactions and specialised in the healthcare sector.
Mr. Brooks serves as a non-executive on a number of private company boards, including Durkan Ltd, which
specialises in social housing. He previously served on the board of Balhousie Care Group Ltd. He qualified
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as a chartered accountant in 1972 and is a member of the Institute of Chartered Accountants in England &
Wales.
Philip Hall (independent) (aged 62)
Mr. Hall is a chartered surveyor with over 25 years of experience in the healthcare sector in the UK and
internationally. He is currently Jones Lang LaSalle’s ("JLL") chairman for healthcare and has advised on
primary healthcare premises, residential care and nursing homes (including those for learning disabilities/
mental health clients), hospitals, extra care, domiciliary care and dental practices/dental laboratories. He
has also advised more broadly in the social care sector, including on children’s homes and day nurseries.
In particular, he has advised on the restructuring of Southern Cross and its legacy and was a member of its
landlord committee which steered the wind up of Southern Cross and the transfer of its residents and staff
to new operators. He has also advised on a number of lease and loan restructuring transactions, capital
expenditure programmes and turnaround strategies and has been involved in the acquisition/disposal of
each of the Caring Homes, Richmond Villages and Canford Care groups.
Before joining JLL, Mr. Hall was a founding shareholder and managing director of Taylors Business
Surveyors and Valuers Ltd, a chartered surveying company, which he sold in 2005. In addition, Mr. Hall is
the author of "The Valuation of Care Homes, Valuation: Principles into Practice", which was published in
2008. Mr. Hall is a member of the Royal Institution of Chartered Surveyors.
Audit Committee
The Company's Audit Committee, comprising all the independent Directors of the Company (which as at
the date of this Prospectus will be all the Directors of the Company) will meet formally at least twice a year
for the purpose, amongst other things, of considering the appointment, independence and remuneration
of the auditor and to review the annual accounts, interim reports and interim management statements.
Where non-audit services are to be provided by the auditor, full consideration of the financial and other
implications on the independence of the auditor arising from any such engagement will be considered
before proceeding. David Brooks will act as chairman of the Audit Committee. The principal duties of
the Audit Committee will be to consider the appointment of external auditors, to discuss and agree with
the external auditors the nature and scope of the audit, to keep under review the scope, results and
cost effectiveness of the audit and the independence and objectivity of the auditor, to review the external
auditors' letter of engagement and management letter and to analyse the key procedures adopted by the
Company's service providers.
Management Engagement Committee
The Company's Management Engagement Committee, comprising all the independent Directors of the
Company (which as at the date of this Prospectus will be all the Directors of the Company), will meet
formally at least once a year for the purpose, amongst other things, of reviewing the actions and judgments
of the Investment Manager and the Investment Adviser and also the terms of the Investment Management
Agreement and the Investment Advisory Agreement. Rupert Barclay will act as chairman of the
Management Engagement Committee.
Directors' Share Dealings
The Directors have adopted a code of directors' dealings in Ordinary Shares, which is in accordance with
the Market Abuse Regulation. The Board will be responsible for taking all proper and reasonable steps
to ensure any dealings by Directors, or persons closely associated with them, are in compliance with the
Market Abuse Regulation.
Administrator
JTC (UK) Limited has been appointed as Administrator and Company Secretary to the Company pursuant
to the Administration and Company Secretarial Services Agreement (further details of which are set out in
paragraph 9(a)(vi) of Part VIII of this Prospectus).
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As Administrator, JTC (UK) Limited will be responsible for the maintenance of the books and financial
accounts of the company and the calculation, in conjunction with the Investment Adviser, of the Net Asset
Value of the Company and the Ordinary Shares.
As Company Secretary, JTC (UK) Limited will also be responsible for production of the Company's
accounts, regulatory compliance and providing support to the Board's corporate governance process
and its continuing obligations under the Market Abuse Regulation and the Disclosure Guidance and
Transparency Rules. In addition, the Company Secretary will be responsible for liaising with the Company,
the Investment Manager, the Investment Adviser and the Registrar in relation to the payment of any
dividends, as well as general secretarial functions required by the Companies Act (including but not limited
to the maintenance of the Company's statutory books).
Registrar
Capita Asset Services has been appointed as the Company's Registrar pursuant to the Registrar
Agreement (further details of which are set out in paragraph 9(a)(vii) of Part VIII of this Prospectus).
Valuer
Cushman and Wakefield has been appointed as the Company's Valuer.
Fees and Expenses
Initial expenses
The costs and expenses of the Issue which will be paid by the Company are not expected to exceed 2 per
cent. of the Gross Issue Proceeds, assuming Gross Issue Proceeds are £160 million.
The costs and expenses of the Issue will be paid out of Gross Issue Proceeds and will therefore be borne
indirectly by the investors.
The costs and expenses of the Issue will be paid on or around Admission and will include, without limitation,
placing fees and commissions; registration, listing and admission fees; printing, advertising and distribution
costs; legal fees, and any other applicable expenses. All such expenses will be immediately written off.
On the assumption that the Company achieves its target issue size of £160 million, the Net Asset Value of
the Company immediately following Admission is expected to increase by approximately £157 million (in
other words, 98 per cent. of Gross Issue Proceeds) assuming expenses of the Issue of approximately £3
million.
In addition to the costs associated with the Issue, the Company will incur costs in connection with
Completion, including a Stamp Duty charge of 0.5 per cent. on the equity element of the Consideration (i.e.
that portion of the Consideration which is not repayment of debt).
Ongoing expenses
Investment Adviser's fees
Under the terms of the Investment Advisory Agreement, the Investment Adviser is entitled to an advisory
fee together with reimbursement of reasonable expenses incurred by it in the performance of its duties.
The Advisory Fee is payable quarterly in advance and is an amount equal to one quarter of one per cent.
per quarter of the aggregate Net Asset Value of the Company to the extent that the aggregate Net Asset
Value of the Company is less than or equal to £500 million. In the event that the aggregate Net Asset Value
of the Company exceeds £500 million, the Advisory Fee payable in respect of the gross asset value of the
Company over £500 million shall be calculated as an amount equal to one quarter of 0.7 per cent. of the
excess aggregate Net Asset Value.
Other fees and expenses
The Company will also incur further on-going annual fees and expenses, which will include the following:
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•

Investment Manager
Under the terms of the Investment Management Agreement, the Investment Manager is entitled to
an initial set up fee of £10,000 and an annual fee in respect of the management services it will
provide of £95,000. The Investment Manager will, in addition, be entitled to recover third party
expenses and disbursements.

•

Administrator and Company Secretary
Under the terms of the Administration and Company Secretarial Services Agreement, JTC (UK)
Limited is entitled to an annual fee in respect of the valuation and accounting services it will provide
of £40,000. In the event that the Net Asset Value of the Company were to be in excess of £200
million, JTC (UK) Limited would be paid an annual fee equal to 0.05 per cent of such excess.
JTC (UK) Limited is also entitled to an annual fee of £50,000 per annum in respect of the company
secretarial services it will provide, including corporate governance, regulatory compliance and
Listing Rule continuing obligations pursuant to the Administration and Company Secretarial Services
Agreement. JTC (UK) Limited will, in addition, be entitled to recover reasonable third party expenses
and disbursements.

•

Registrar
The Registrar will be entitled to an annual fee from the Company equal to £1.45 per Shareholder per
annum or part thereof; with a minimum of £7,500 per annum in respect of the first year and £5,000
per annum thereafter. Other registrar activity will be charged for in accordance with the Registrar's
normal tariff as published from time to time.

•

Receiving Agent
Under the terms of the Receiving Agent Services Agreement, the Receiving Agent is entitled to a
fee at an hourly rate (subject to a minimum fee) plus certain other fees including a processing fee
per Offer for Subscription Application (also subject to a minimum fee). The Receiving Agent will also
be entitled to reimbursement of all out-of-pocket expenses reasonably incurred by it in connection
with its duties.

•

Directors
The Directors will be remunerated for their services at a fee of £30,000 per annum (£40,000 for the
Chairman). Further information in relation to the remuneration of the Directors is set out in Part VIII
of this Prospectus.

•

VAT
The above figures are all expressed to be exclusive of any VAT (if any) payable thereon.

•

Other operational expenses
All other ongoing, operational expenses (excluding fees and expenses paid to service providers
as detailed above) of the Company will be borne by the Company including, without limitation, the
incidental costs of making its investments and the implementation of its investment objective and
policy (including any fees or commissions payable to intermediaries in respect of the sourcing of
investments to the extent that the Investment Adviser is unable to source such investments directly
and any fees or commissions payable to any due diligence agents or other specialists engaged
by the Investment Adviser in connection with the implementation of the investment policy); travel,
accommodation and printing costs; the cost of directors' and officers' liability insurance and website
maintenance; audit, legal and broking fees; and annual listing fees. All out of pocket expenses
that are reasonably and properly incurred, of the Investment Adviser, the Investment Manager, the
Administrator, the Company Secretary, the Receiving Agent and the Registrar and the Directors
relating to the Company will be borne by the Company. No fees or expenses, including those listed
above, will be borne by Investors.
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The Directors estimate that the ongoing charges ratio for the initial 12 months following the date of
Admission will be approximately 1.4 per cent. of the Company's Net Asset Value on Admission. This is an
estimate only and assumes the Company raises Gross Issue Proceeds of £160 million.

68

Part IV: The Investment Manager, Investment Adviser, Process and Strategy
The Investment Manager
Carne Global AIFM Solutions (C.I.) Limited serves as the investment manager and AIFM of the Company
and is authorised and regulated by the Jersey Financial Services Commission and is registered under the
Financial Services (Jersey) Law 1998 to carry on fund services business. The Jersey Financial Services
Commission is protected by the Financial Services (Jersey) Law 1998 against liability arising from the
discharge of its functions under that law.
The Investment Manager was established in 2014 and is headquartered in Jersey.
The Investment Manager is part of the Carne Global Financial Services group which provides fund
management, oversight and directorship services for over US$400 billion of assets under management.
Carne Global Financial Services Limited was established in 2004 and is headquartered in Dublin.
The Investment Adviser
The Company has appointed the Investment Adviser to provide advice to the Company in respect of
the Portfolio with effect from Admission. The Investment Adviser was established as a limited liability
partnership under the laws of England and Wales on 19 September 2016 with registered number
OC413768 pursuant to the Limited Liability Partnership Act 2000.
The Investment Adviser advises the Company in relation to, inter alia, the acquisition, development, holding
and disposal of properties within the Portfolio and has been established by Mahesh Patel and Andrew
Cowley, whose biographies are set out below.
Further details on the Investment Advisory Agreement are set out in paragraph 9(a)(v) of Part VIII of this
Prospectus.
Mahesh Patel (aged 63)
Mahesh Patel is a qualified accountant who has over 30 years of experience in healthcare related assets,
including positions in finance and other healthcare related industries including dental, prosthetics and
children’s nurseries.
He has previously built up three healthcare related businesses, Highclear and Kingsclear (which focussed
on residential care for the elderly) and a supported living business, Independent Living Group. He exited
each of these business in the period between 1996 and 2006, selling Highclear to an entity backed by
Electra Partners. In addition he is also a co-founder and director of Precision Dental, which invests in dental
laboratories.
In addition, Mr. Patel helped found and grow the elderly residential healthcare groups Minster Group
and Croftwood Group, along with Pathways Care Group, which provides specialist support to those with
learning disabilities, mental health disorders and physical disabilities.
Andrew Cowley (aged 53)
Andrew Cowley is an experienced fund manager, who has been investing in infrastructure and private
equity since 2000. During that time he has served as a senior managing director at Macquarie and
deputy chief executive of the AUS$6 billion Macquarie Airports, which was listed on the Australian Stock
Exchange. Prior to joining Macquarie, Mr. Cowley was a Managing Director at Allianz Alternative Assets
and was responsible for €6.5 billion of Allianz Group’s investments in alternative assets and initiated
Allianz's investment into infrastructure. His experience includes the successful acquisition of, and exit from,
a UK care home business.
Prior to joining Allianz, Mr. Cowley was a director of Kleinwort Benson Limited and chairman of Dresdner
Kleinwort Benson's business in Russia. He began his financial services career at SG Warburg & Co. Ltd.
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Mr. Cowley has served on numerous company boards, including those of the airports in Bristol, Brussels,
Copenhagen and Rome, Moto Holdings Limited, Creative Broadcast Services Ltd and as chairman of
Halterm Container Terminal Limited in Canada. He has an MA in History from Magdalen College, Oxford.
Investment Process
The investment process undertaken by the Investment Adviser is typically as follows:
Sourcing investments
The principals of the Investment Adviser have a long background of acting as principals, advisers and
developers in the alternative asset markets and, in particular, in UK healthcare-related real estate. They
have established close relationships with many of the key participants in the UK healthcare market over
many years. The Investment Adviser will use its extensive contacts in the sector to source opportunities for
the Company, both on and off the market.
Review and approval
The Investment Adviser performs an initial review of all investment opportunities taking into account the
following considerations:
•

Location: focus on locations in the UK where there is an attractive balance of supply and demand for
care, there are significant numbers of people able to pay privately for care and/or the local authority
has a track record of being reasonable in agreeing fees. The ready availability of staff can also be a
consideration.

•

Quality of the buildings: either already in good condition or, if not, the remedial capital expenditure
required can be quantified, delivered soon after the acquisition of the assets and factored into the
purchase price.

•

Quality of the lease: if an existing lease is in place, an assessment as to whether it complies with
the Company's requirement for Retail Prices Index adjustments, upwards only adjustments and long
tenor.

•

Quality of the Tenant: the Investment Adviser will review the quality of the care provided by, and the
covenant and financial strength of, the existing tenant.

•

Number of non-core assets: if the Investment Adviser considers that a potential portfolio contains
non-core assets, it will examine the number of assets within the portfolio and consider whether these
could be resold for a price greater than the acquisition consideration allocated to them.

•

Financing: consideration of whether the assets can be acquired debt-free.

•

Diversification: an assessment as to whether the opportunity enhances diversification within the
existing portfolio.

•

Active asset management: through applying the Investment Adviser’s skill and experience, an
assessment of the options available to add value to the assets being acquired over the medium and
longer term.

Once a potential opportunity has been identified by the Investment Adviser which appears to satisfy these
criteria, initial due diligence is undertaken. In all cases after the initial due diligence phase, the Investment
Adviser makes a recommendation to the Board of the Company for its consideration.
If the Board agrees to proceed to the next phase, the Investment Adviser will then prepare a more detailed
report for each potential investment opportunity being considered. Where appropriate, the detailed report
will analyse all of the considerations set out above and other considerations which are specific to the
opportunity so as to present as full a picture as reasonably possible to the Board and to the Investment
Manager of the nature and extent of the risks associated with the opportunity, as well as the potential to
add value to it. Where the potential opportunity includes the acquisition of a portfolio from a third party, the
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position will be to keep the existing operator in place as the Company's Tenant. If, however, the Investment
Adviser considers that maintaining the incumbent operator is not appropriate having regard to the quality
of that tenant, the report will set out the alternative options available in respect of that particular potential
investment opportunity, including replacing the incumbent tenant with either: (i) a Tenant which forms part
of the MC Group; or (ii) a third party operator.
Based on initial due diligence and the investment opportunity report, the Directors determine whether to
recommend to the Investment Manager that detailed financial, legal and technical due diligence should
be carried out by the Investment Adviser. Where the investment opportunity report recommends the grant
of a lease to a Tenant which forms part of the MC Group, the Board will have the right to veto any
recommendation proposed to be made to the Investment Manager in circumstances where the Board does
not consider that the proposal to lease a new Portfolio property to an Initial Tenant is in the best interests
of the Company or to seek independent advice in respect of that proposed investment.
Investment Execution
Where a proposed transaction is conditionally recommended by the Directors, the Investment Adviser
performs the appropriate and full confirmatory due diligence as required, using third-party professional
advisers where needed. The due diligence reports are submitted to the Directors with a recommendation
prepared by the Investment Adviser setting out its assessment of a particular opportunity against the
Company’s investment objective and investment policy and the potential risks and benefits of proceeding
with the proposed investment.
If the detailed proposal presented to the Directors is not vetoed by the Board and is subsequently referred
to and approved by the Investment Manager, the Investment Adviser will conduct the following roles and
provide such services as are required to enable the execution of the transaction. These will include:
•

Project managing the overall transaction and co-ordinating the work of professional advisers and
service providers.

•

Leading the negotiation with any third party (whether buying, selling, refinancing or otherwise).

•

Leading the negotiation and execution of the transaction in such a way that it complies with the
Company’s investment policy and is not detrimental to its status as a REIT.

•

Leading in the arrangement of any debt financing, if required.

•

Leading in the preparation and negotiation of any new lease or changes to an existing lease.

•

Keeping the Directors and the Investment Manager appropriately informed about progress of the
transaction.

•

Leading the negotiation of final transaction documentation (in conjunction with legal, accounting and
tax advisers as required).

If at any time during the investment sourcing process the proposed investment gives rise to a conflict
of interest in respect of the Investment Adviser, the Board will have the power to veto the Investment
Adviser's pursuit of that particular investment opportunity and/or to seek independent advice from a third
party investment adviser in respect of that investment.
Asset management strategy
The Investment Adviser believes that an active, hands-on asset management strategy will enhance
shareholder returns over the longer term while also helping to mitigate risk. This strategy will have three
key focuses.
First, to ensure the Investment Adviser (on behalf of the Group) has detailed and real time knowledge of
the Initial Tenants’ operations and, in all cases, to ensure that each Tenant is in full compliance with all its
undertakings in each lease it has entered into with the Group, particularly as concerns rent cover, repair
and maintenance.
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Second, the operational knowledge of the Investment Adviser will also enable it, working in close
collaboration with the Tenants, to identify opportunities to invest in assets to expand, refurbish and
reposition them in their local markets in such way that creates both NAV and rental income growth for the
Company.
Third, where the Company is proposing to acquire operational assets operating below their potential, the
Investment Adviser will apply the wide experience of its key personnel to identify the measures required to
enable the assets to operate at their full potential.
Investment monitoring and reporting
The Investment Adviser will continually monitor the progress of the Company’s investments, including
through regular site visits and meetings with Tenants. The Investment Adviser intends to recruit a dedicated
member of staff to attend these site visits and meetings and the Investment Adviser will keep the Board
regularly advised on his or her findings. In addition, the Investment Adviser will also have access to
a proprietary online application called C360 which the Minster Group has developed to monitor and
manage the quality of care provided in each property comprising the Seed Portfolio in real time. The C360
application also has the advantage of creating an automatic audit trail which the Investment Adviser will
monitor to seek to identify any emerging trends across the Portfolio.
The Investment Adviser is also responsible for the preparation of valuation statements for the Portfolio in
each six month period. The Investment Adviser will work with the Administrator to prepare these valuation
statements and they will be subject to a formal half-yearly desktop valuation and a full annual valuation
by the Valuer. The Investment Adviser will also prepare (in conjunction with the Investment Manager) the
relevant sections of the interim and annual report for the Company related to the Portfolio.
Holding and exit strategy
While the Company intends to be a long-term holder of its assets, the Company may dispose of
investments earlier if an appropriate opportunity arises, it is considered that the opportunity will enhance
the value of the Company as a whole and it has been approved by the Investment Manager and not vetoed
by the Board. Should such opportunities arise, then the Investment Adviser will bring them to the Board with
the recommendation it believes to be appropriate. In addition, the Company may dispose of assets which
have been acquired as part of a portfolio acquisition if the Investment Adviser has advised the Board that
the assets are non-core, has recommended the disposal of such assets from the Portfolio, the Investment
Manager agrees to accept the recommendation and it has not been vetoed by the Board.
Conflict management
Given the potential conflict of interest between the Investment Adviser and the Initial Tenants, the
Investment Adviser has agreed to rigidly enforce the terms of the leases and Framework Agreement (which
are described in the paragraph entitled "Lease of the Seed Portfolio" in Part II of this Prospectus and in
paragraph 9(a)(ii) in Part VIII of this Prospectus, respectively) which are within the scope of its appointment.
Potential investors should note, however, that the ultimate decision of whether the provisions of a lease
in respect of a covenant breach should be enforced will ultimately rest with the Company's independent
Board. In addition, in certain circumstances where (for example) the Rent Cover of any Tenant which forms
part of the MC Group falls below 1.25 times, the Investment Adviser will be prohibited under the terms
of the Investment Advisory Agreement from taking any decision or providing any advice to the Board in
respect of the breach.
In addition, the Investment Advisory Agreement contains provisions pursuant to which the Investment
Adviser's appointment may be terminated (without penalty) in the event of a failure by any Tenant which is
part of the MC Group to meet its rent or other payment obligations in excess of £50,000 (for so long as any
principal of the Investment Adviser has a beneficial interest in that Tenant) or in the event that the Financial
Report provided to the Company by Minster Topco pursuant to the Framework Agreement shows that its
Rent Cover is less than 1.1 times in two consecutive Financial Reports or in any two Financial Reports in
any 12 month period.
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If the Investment Adviser, or any Associate, sources an investment opportunity that falls within the
Company’s investment policy, the Investment Adviser will offer that opportunity to the Company in priority
to any other investor. The Company will have four weeks to decide if it wants to pursue the opportunity,
during which time neither the Investment Adviser nor the Associates will offer the opportunity to any other
investors nor pursue the opportunity themselves.
The Investment Adviser has also undertaken in the Investment Advisory Agreement not to acquire (and
to procure that none of the Associates acquire) investment opportunities which are within the Company's
investment policy which are located within five miles of any property in the Portfolio from time to time unless
the consent of the Company has first been obtained (and then only after the opportunity has first been
offered to the Group).
In addition, where the Investment Adviser offers an investment opportunity to the Company in accordance
with the process outlined above and the Investment Manager, on the Board's recommendation, decides to
pursue the opportunity:
•

in the event that the Group is unable to complete the transaction (notwithstanding the use of
all reasonable endeavours by the Company and the Investment Adviser), the Investment Adviser
shall not (and shall procure that the Associates shall not) for a period of 12 months, acquire that
opportunity without the Company's prior written consent; and

•

if the proposed Tenants will be a member of the MC Group:
◦

the terms of the proposed lease will be reviewed by the Board and the Valuer to ensure the
lease will be entered into on an arms' length basis and reflects current market rates and
terms; and

◦

the proposed transaction may also be subject to the approval of Shareholders as a related
party transaction pursuant to Listing Rule 11 (as adopted by the Company).

Investment Adviser Track Record
As noted above, the Investment Adviser is newly established and therefore has not yet accumulated any
track record experience. That said, the Investment Adviser will be managed by Mahesh Patel and Andrew
Cowley, whose experience is set out above in this Part IV. Further detail on the healthcare businesses Mr.
Patel has helped build are as follows:
Kingsclear: Mr. Patel founded Kingsclear in 1988. He grew this residential elderly care home business to
23 homes providing 1,250 beds before selling the business in 1996 for £42 million, providing an IRR of 19
per cent. for the private equity investors which had backed the business in 1993.
Highclear: Mr. Patel founded his second elderly residential care home group, Highclear, in 1997 with private
equity backing, as well as with his own seed capital and investment from certain of the other Seed Portfolio
Sellers. Upon exit in 2004, Mr. Patel had increased the value of the Highclear group to £63 million and
provided an IRR of 24 per cent. to private equity investors.
RSL Steeper: RSL Steeper was a limb prosthetics and orthotics business in respect of which Mr. Patel
served as chairman (and held a 25 per cent. stake) in 2004. The business was sold a year later and had
an IRR of 43 per cent.
Independent Living Group: In 2004 Mr. Patel also acquired, alongside private equity investors, the
Independent Living Group, a specialist learning disability care home group. Over a two year period, Mr.
Patel helped grow the business and upon exit, provided an IRR to investors of 115 per cent.
Precision Dental: Mr. Patel founded Precision Dental in 1999 with a seed investment from private equity
investors. The business continues to be operated by Mr. Patel and has now returned all initial investor
funds.
Pathways Care Group: Mr. Patel, along with certain of the Seed Portfolio Sellers, established Pathways
Care Group in 2004. Pathways provides specialist personalised residential and support services to people
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with a variety of complex care needs, including those with learning disabilities, mental health disorders and
physical disabilities. The group currently has 44 properties, 38 of which are registered with the CQC and
Ofsted. The group also provides day care services at its centre in Birmingham and provides domiciliary
care and agency staff through its Pathways 4 Care division.
During his career in infrastructure and private equity investing, Mr. Cowley has been involved in the
management of a number of listed vehicles, private funds and direct investments. The listed vehicles
include Macquarie Airports (where he served as deputy chief executive officer), Macquarie Capital Alliance
Group, Kleinwort Benson Development Capital and Polish Energy Partners. His experience includes the
successful acquisition of, and exit from, a UK care home business.
The Company (in accordance with its investment policy) will initially invest in the Seed Portfolio.
Accordingly, the portfolio of the Company and the historic portfolio of the key individuals at entities
managed by the Investment Adviser on which this track record information is based will be materially
different. It should also be noted that the past performance of the key individuals at entities managed by
the Investment Adviser should not be treated as an indication of the future performance of the Company.
Conflicts of Interest
Each of the Investment Manager and the Investment Adviser and their respective officers and employees
may be involved in other financial, investment or professional activities, that may on occasion give rise to
conflicts of interest with the Company.
In particular:
•

the Investment Manager may provide investment management, investment advice or other services
in relation to a number of funds that may have similar investment policies to that of the Company;

•

the principals of the Investment Adviser will hold a majority stake in Minster Topco, which will be the
holding company of the MC Group; and

•

there is no restriction under the Investment Advisory Agreement on the Investment Adviser providing
healthcare property advisory and other services to other persons, including funds that may have
investment policies similar to that of the Company,

however, both the Investment Manager and the Investment Adviser will have regard to their obligations
under the Investment Management Agreement and Investment Advisory Agreement (as applicable) or
otherwise to act in the best interests of the Company, so far as is practicable having regard to their
obligations to other persons, should potential conflicts of interests arise.
As described in the paragraph entitled "Conflict management" above, the Investment Adviser has agreed
to:
•

grant the Company a right of first refusal in respect of any identified assets which fall within the
Company's investment policy;

•

rigidly enforce the covenants in each lease entered into between the Group and any member of the
MC Group;

•

be excluded from advising the Board in respect of certain breaches of covenant by any Tenant which
is part of the MC Group; and

•

grant the Company a right to terminate the Investment Advisory Agreement in the event that: (i) any
Tenant which is part of the MC Group fails to meet its rent or other payment obligations in excess
of £50,000; or (ii) the Financial Report shows that the Rent Cover of Minster Topco is less than 1.1
times in two consecutive Financial Reports or in any two Financial Reports in any 12 month period.
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Part V: The Issue
The Issue
The Company is targeting raising £160 million through the Issue. The Issue comprises the Placing, the
Offer for Subscription and the Vendor Issue.
The total number of Ordinary Shares issued under the Issue will be determined by the Company,
Winterflood, the Investment Manager and the Investment Adviser after taking into account demand for the
Ordinary Shares, subject to a maximum of 200 million Ordinary Shares being issued under the Issue in
aggregate.
The actual number of Ordinary Shares to be issued pursuant to the Issue is not known as at the date
of this Prospectus but will be notified by the Company via an RNS announcement and published on the
Company's website, prior to Admission.
The Issue is conditional on the raising of the Minimum Net Proceeds. In the event that the Company and
Winterflood decide to lower the amount of the Minimum Net Proceeds, the Company will be required to
publish a supplementary prospectus. If the Issue does not proceed, subscription monies received under
the Placing and the Offer for Subscription will be returned without interest at the risk of the applicant. The
target Issue size should not be taken as an indication of the number of Ordinary Shares to be issued.
The Directors have determined that the Ordinary Shares under the Issue will be issued at a price equal to
100 pence per Ordinary Share.
The Issue is not being underwritten.
The Placing and Offer for Subscription is designed to be suitable for institutional investors and
professionally-advised private investors seeking exposure to a diversified portfolio of healthcare real estate
assets. The Ordinary Shares may also be suitable for investors who are financially sophisticated, nonadvised private investors who are capable of evaluating the risks and merits of such an investment and who
have sufficient resources to bear any loss which may result from such an investment. Such investors may
wish to consult an independent financial adviser who specialises in advising on the acquisition of shares
and other securities before investing in Ordinary Shares in the Placing and Offer for Subscription.
The Vendor Issue is only available to the Seed Portfolio Sellers.
The Placing
Winterflood has agreed to use its reasonable endeavours to procure Placees to subscribe for Ordinary
Shares in the Placing on the terms and subject to the conditions set out in the Placing Agreement. Details
of the Placing Agreement are set out in paragraph 9(a)(iii) of Part VIII of this Prospectus.
The terms and conditions which shall apply to any subscription for Ordinary Shares procured by Winterflood
pursuant to the Placing are contained in Part IX of this Prospectus.
The Offer for Subscription
Ordinary Shares are available to certain categories of investor under the Offer for Subscription. The Offer
for Subscription is only being made in the UK, Ireland, the Island of Guernsey and the Island of Jersey, but
(subject to applicable law), the Company may allot Ordinary Shares on a private placement basis to Offer
for Subscription Applicants in other jurisdictions.
The terms and conditions of application under the Offer for Subscription are set out in Part X of this
document and an Offer for Subscription Application Form is set out at the end of this Prospectus. These
terms and conditions should be read carefully before an Offer for Subscription Application is made.
Investors should consult their respective stockbroker, bank manager, solicitor, accountant or other financial
adviser if they are in any doubt about the contents of this document.
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Offer for Subscription Applications must be for a minimum subscription amount of £1,000 and thereafter in
multiples of £100.
Completed Offer for Subscription Application Forms, accompanied by a cheque or banker’s draft in Sterling
made payable to "Capita Registrars Limited re: Impact Healthcare REIT plc - Offer for Subscription A/C"
and crossed "A/C payee" for the appropriate sum, must be posted or delivered by hand (during normal
business hours) to Capita Asset Services, Corporate Actions, RE: Impact Healthcare, The Registry, 34
Beckenham Road, Beckenham, Kent BR3 4TU so as to be received by no later than 11 a.m. on 28 February
2017. The Offer for Subscription will, unless extended, be closed at that time.
For Offer for Subscription Applicants sending subscription monies by electronic bank transfer (CHAPS),
payment must be made for value by 11 a.m. on 28 February 2017 directly into the bank account detailed
below. The payment instruction must also include a unique reference comprising your name and a contact
telephone number which should be entered in the reference field on the payment instruction (for example:
MJ SMITH 01234 567 8910)
Bank: Royal Bank of Scotland
Sort Code: 15-10-00
A/C No: 32517067
A/C Name: Capita Registrars Ltd re: Impact Healthcare REIT plc – OFS A/C
IBAN: GB27RBOS15100032517067
The Receiving Agent cannot take responsibility for identifying payments without a unique reference nor
where a payment has been received but without an accompanying Offer for Subscription Application Form.
Offer for Subscription Applicants choosing to settle via CREST, that is "delivery versus payment" (DVP),
should also return completed Offer for Subscription Application Forms (which specify that they have chosen
to settle via CREST) by post or hand (during normal business hours) to Capita Asset Services, Corporate
Actions, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU so as to be received by no later
than 11 a.m. on 28 February 2017. In addition, Offer for Subscription Applicants choosing to settle via
CREST will need to input their instructions to 9RA01 Participant account 28986IMP by no later than 8
a.m. on 7 March 2017, allowing for the delivery and acceptance of Ordinary Shares to be made against
payment of the Issue Price per Ordinary Share, following the CREST matching criteria set out in the Offer
for Subscription Application Form.
In accordance with the terms and conditions of the Offer for Subscription, Offer for Subscription Applicants
choosing to receive their Ordinary Shares in certificated form will be required to complete a tax residency
self-certification form (copies of which can be obtained from the Company's website or on request from the
Registrar) prior to the closing date and time of the Offer for Subscription.
The Vendor Issue
Under the Transaction Agreement, Mahesh Patel has committed to subscribe (through a wholly-owned
subsidiary) for a minimum of ten million Ordinary Shares pursuant to the Vendor Issue. The Seed Portfolio
Sellers (either personally or through trusts in which the ultimate beneficial owners are the ultimate beneficial
owners of the Seed Portfolio Sellers) may also elect to subscribe for up to 20 million Ordinary Shares
(in addition to the ten million Ordinary Shares that Mahesh Patel has committed to acquire). The Seed
Portfolio Sellers will not, in aggregate, be permitted to subscribe for more than 30 million Ordinary Shares.
Each subscriber for Ordinary Shares pursuant to the Vendor Issue will be subject to the terms of a lock-in
agreement, the terms of which are summarised on paragraph 9(a)(ix) of Part VIII of this Prospectus.
Mr. Patel and any other Seed Portfolio Seller which elects to acquire Ordinary Shares under the Vendor
Issue will subscribe for such Ordinary Shares in cash at the Issue Price.
Any Ordinary Shares issued pursuant to the Vendor Issue will be issued and allotted subject only to
admission, which is expected to occur one Business Day after the date of Completion.

76

The Vendor Issue is conditional upon admission and Completion.
Conditions
The Issue is conditional, inter alia, on:
(i)

the Placing Agreement becoming wholly unconditional (save as to Admission) and not having been
terminated in accordance with its terms prior to Admission;

(ii)

Admission occurring by 8.00 a.m. on 7 March 2017 (or such later date as the Company and
Winterflood may agree) in respect of the Issue; and

(iii)

the Issue raising at least the Minimum Net Proceeds.

Pricing
All Ordinary Shares issued pursuant to the Issue will be, issued at the Issue Price.
Subscriber warranties
Each subscriber of Ordinary Shares in the Issue and each subsequent investor in the Ordinary Shares will
be deemed to have represented, warranted, acknowledged and agreed to the representations, warranties,
acknowledgments and agreements set out in paragraph 4 in Part IX to this Prospectus.
The Company, the Investment Manager, the Investment Adviser, Winterflood, and their respective directors,
officers, members, agents, employees, advisers and others will rely upon the truth and accuracy of the
foregoing representations, warranties, acknowledgments and agreements.
If any of the representations, warranties, acknowledgments or agreements made by the investor are no
longer accurate or have not been complied with, the investor will immediately notify the Company.
Scaling back and allocation
The Directors are authorised to issue up to 200 million Ordinary Shares pursuant to the Issue. To the
extent that applications under the Issue exceed 200 million Ordinary Shares in aggregate, Winterflood, in
consultation with the Company reserves the right to scale back applications in such amounts as it considers
appropriate. The Company reserves the right to decline in whole or in part any application for Ordinary
Shares pursuant to the Issue. Accordingly, applicants for Ordinary Shares may, in certain circumstances,
not be allotted the number of Ordinary Shares for which they have applied.
There will be no priority given to applications under the Placing or Offer for Subscription Applications
pursuant to the Issue, however, a minimum of 10 million Ordinary Shares will be issued to Mahesh Patel
pursuant to the Vendor Issue.
The Company will notify investors of the number of Ordinary Shares in respect of which their application
has been successful and the results of the Issue will be announced by the Company on or around 2 March
2017 via an RNS announcement.
Subscription monies received in respect of unsuccessful applications (or to the extent scaled back) will be
returned by post at the risk of the applicant without interest at the risk of the applicant to the bank account
from which the money was received if the applicant applied online. Alternatively a cheque will be sent to
the address provided on the relevant application form, as applicable.
Issue arrangements
The Placing Agreement contains provisions entitling Winterflood to terminate the Placing, Offer for
Subscription and Vendor Issue (and the arrangements associated with them) at any time prior to Admission
in certain circumstances. If this right is exercised, the Issue and these arrangements will lapse and any
monies received in respect of the Issue will be returned to applicants without interest.
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The Placing Agreement provides for Winterflood to be paid commissions in respect of the Ordinary Shares
to be allotted pursuant to the Placing and Offer for Subscription. Any commissions received by Winterflood
may be retained, and any Ordinary Shares subscribed for by Winterflood may be retained, or dealt in, by
them for their own benefit.
Further details of the terms of the Placing Agreement are set out in paragraph 9(a)(iii) of Part VIII of this
Prospectus.
General
The Net Proceeds, assuming target Gross Issue Proceeds of £160 million and that the costs and expenses
of the Issue are equal to 2 per cent. of the Gross Issue Proceeds, will amount to approximately £157
million, after the deduction of commissions relating to the Issue and the other fees and expenses payable
by the Company which are related to the Issue which are expected to amount to approximately £3 million
in aggregate if 160 million Ordinary Shares are issued.
As well as the expenses payable in connection with the Issue, the Company will, on Completion, incur
certain additional transaction costs which will include Stamp Duty of 0.5 per cent. on the equity element of
the Consideration (i.e. that portion of the Consideration which is not repayment of debt).
Pursuant to anti-money laundering laws and regulations with which the Company must comply in the UK,
the Company and its agents (and their agents) may require evidence in connection with any application for
Ordinary Shares, including further identification of the applicant(s), before any Ordinary Shares are issued.
In the event that there are any significant changes affecting any of the matters described in this Prospectus
or where any significant new matters have arisen after the publication of the Prospectus and prior to
Admission, the Company will publish a supplementary prospectus. The supplementary prospectus will give
details of the significant change(s) or the significant new matter(s). In the event that a supplementary
prospectus is published prior to Admission, potential investors in the Issue will have a statutory right of
withdrawal.
Clearing and settlement
Payment for the Ordinary Shares, in the case of the Placing, should be made in accordance with settlement
instructions to be provided to Placees by Winterflood. Payment for Ordinary Shares applied for under
the Offer for Subscription should be made in accordance with the instructions contained in the Offer for
Subscription Application Form set out at the end of this Prospectus. To the extent that any application for
Ordinary Shares is rejected in whole or in part (whether by scaling back or otherwise), monies received will
be returned without interest at the risk of the applicant.
Ordinary Shares will be issued in registered form and may be held in either certificated or uncertificated
form and settled through CREST following Admission. In the case of Ordinary Shares to be issued in
uncertificated form pursuant to the Issue, these will be transferred to successful applicants through the
CREST system. Accordingly, settlement of transactions in the Ordinary Shares following Admission may
take place within the CREST system if any Shareholder so wishes.
CREST
CREST is a paperless settlement procedure operated by Euroclear enabling securities to be evidenced
otherwise than by a certificate and transferred otherwise than by written instrument. Upon Admission, the
Articles will permit the holding of Ordinary Shares under the CREST system. The Company has applied for
the Ordinary Shares to be admitted to CREST with effect from Admission in respect of the Ordinary Shares
issued under the Issue and it is expected that the Ordinary Shares will be admitted with effect from that
time. Accordingly, settlement of transactions in the Ordinary Shares following Admission may take place
within the CREST system if any Shareholder so wishes.
It is expected that the Registrar and/or Receiving Agent acting on behalf of the Company will arrange for
Euroclear to be instructed on 7 March 2017 to credit the appropriate CREST accounts of the subscribers
concerned or their nominees with their respective entitlements to Ordinary Shares. The names of
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subscribers or their nominees investing through their CREST accounts will be entered directly on to the
share register of the Company.
The transfer of Ordinary Shares out of the CREST system following the Issue should be arranged directly
through CREST. However, an investor's beneficial holding held through the CREST system may be
exchanged, in whole or in part, only upon the specific request of the registered holder to CREST for share
certificates or an uncertificated holding in definitive registered form.
CREST is a voluntary system and Shareholders who wish to receive and retain share certificates will be
able to do so. An investor applying for Ordinary Shares in the Issue may elect to receive Ordinary Shares
in uncertificated form if such investor is a system-member (as defined in the Regulations) in relation to
CREST. If a Shareholder or transferee requests Ordinary Shares to be issued in certificated form and
is holding such Ordinary Shares outside CREST, a share certificate will be despatched either to him or
his nominated agent (at his risk) within 21 days of completion of the registration process or transfer, as
the case may be, of the Ordinary Shares. Shareholders holding definitive certificates may elect at a later
date to hold such Ordinary Shares through CREST or in uncertificated form provided they surrender their
definitive certificates and deliver the same, along with a duly completed CREST transfer form, to their
CREST provider.
Admission and dealings
Application has been made for the Ordinary Shares to be admitted to trading on the Specialist Fund
Segment. The Ordinary Shares are not listed or traded on, and no application has been made, or is being
made, for the admission of the Ordinary Shares to listing or trading on, any other stock exchange or
securities market. Admission is expected to take place and unconditional dealings in the Ordinary Shares
are expected to commence on the London Stock Exchange at 8.00 a.m. on 7 March 2017 issued in respect
of the Ordinary Shares issued pursuant to the Placing and Offer for Subscription and by no later than 8.00
a.m. on 7 June 2017 in respect of the Ordinary Shares issued pursuant to the Vendor Issue. There will be
no conditional dealings in the Ordinary Shares.
The ISIN number of the Ordinary Shares is GB00BYXVMJ03 and the SEDOL code is BYXVMJ0.
The Company does not guarantee that at any particular time market maker(s) will be willing to make a
market in the Ordinary Shares, nor does it guarantee the price at which a market will be made in the
Ordinary Shares. Accordingly, the dealing price of the Ordinary Shares may not necessarily reflect changes
in the Net Asset Value per Ordinary Share.
Where applicable, definitive share certificates in respect of the Ordinary Shares are expected to be
despatched, by post at the risk of the recipients, to the relevant holders, not later than the week
commencing 20 March 2017 in respect of the Issue. The Ordinary Shares are in registered form and can
also be held in uncertificated form. Prior to the despatch of definitive share certificates in respect of any
Ordinary Shares which are held in certificated form, transfers of those Ordinary Shares will be certified
against the register of members of the Company. No temporary documents of title will be issued.
Use of proceeds
The Directors intend to use the Gross Issue Proceeds of the Issue, after paying the expenses (including the
Issue commissions payable to Winterflood) of the Issue, to acquire the Seed Portfolio in accordance with
the Company's investment policy as well as to fund the transaction costs associated with the acquisition of
the Seed Portfolio (which will include stamp duty at 0.5 per cent. on the equity element of the Consideration
(i.e. that portion of the Consideration which is not repayment of debt)) and the Company's operational
expenses. Such operational expenses include (i) future acquisition costs and expenses (such as due
diligence costs, legal, tax advice and taxes); (ii) the Advisory Fee; (iii) Directors' fees; and (iv) other
operational costs and expenses. Suitable acquisition opportunities may not be immediately available and it
is likely, therefore, that at certain times the Company will have surplus cash.
The Directors expect that the annual administration costs of the Company, which are not linked to NAV and
are disclosed in Part III of this prospectus, will initially be approximately £560,000 (exclusive of VAT) per
annum. In addition, the Company will pay the Advisory Fee, which is linked to NAV. Assuming the target
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Gross Issue Proceeds are raised, the Company's total annual running costs for the first year are expected
to be approximately £2.2 million, excluding VAT and costs relating to running companies and assets held
as a result of future acquisitions. The Company will use the Net Proceeds of the Issue initially to meet its
running costs as necessary prior to making any investments.
In the event that the Net Proceeds are less than £157 million but more than the Minimum Net Proceeds,
the Company will fund any difference between the amount of the Net Proceeds (less an amount retained
for working capital purposes) and the Consideration by issuing Vendor Loan Notes to certain of the Seed
Portfolio Sellers, the terms of which are set out in the Transaction Agreement which is described in further
detail in paragraph 9(a)(i) of Part VIII of this Prospectus. It is intended that any Vendor Loan Notes will be
redeemed once a facility agreement is entered into with a third party bank.
Purchase and transfer restrictions
This Prospectus does not constitute an offer to sell, or the solicitation of an offer to acquire or subscribe
for, Ordinary Shares in any jurisdiction where such an offer or solicitation is unlawful or would impose any
unfulfilled registration, qualification, publication or approval requirements on the Company, the Investment
Manager, the Investment Adviser or Winterflood.
The Company has elected to impose the restrictions described below on the Issue and on the future trading
of the Ordinary Shares so that the Company will not be required to register the offer and sale of the Ordinary
Shares under the Securities Act and will not have an obligation to register as an investment company under
the Investment Company Act and related rules and also to address certain ERISA, US Tax Code and other
considerations.
These transfer restrictions, which will remain in effect until the Company determines in its sole discretion
to remove them, may adversely affect the ability of holders of the Ordinary Shares to trade such securities.
The Company and its agents will not be obligated to recognise any resale or other transfer of the Ordinary
Shares made other than in compliance with the restrictions described below.
The Ordinary Shares have not been and will not be registered under the Securities Act or with any
securities regulatory authority of any State or other jurisdiction of the United States and the Ordinary Shares
may not be offered, sold, exercised, resold, transferred or delivered, directly or indirectly, within the United
States or to, or for the account or benefit of, US Persons (as defined in Regulation S), except pursuant to
an exemption from or in a transaction not subject to, the registration requirements of the Securities Act.
There will be no public offer of the Ordinary Shares in the United States. The Ordinary Shares are being
offered and sold outside the United States to non-US Persons in reliance on Regulation S only.
Moreover, the Company has not been and will not be registered under the Investment Company Act and
investors will not be entitled to the benefits of the Investment Company Act. No offer, purchase, sale or
transfer of the Ordinary Shares may be made except under circumstances which will not result in the
Company being required to register as an investment company under the Investment Company Act.
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Part VI: Valuation

24 January 2017
The Directors
Impact Healthcare REIT plc
7th Floor
9 Berkeley Street
London W1J 8DW

Our Ref: 162PMM00

Winterflood Securities Limited
Cannon Bridge House
25 Dowgate Hill
London EC4R 2GA
Dear Sirs
Valuation of a portfolio of 58 elderly care homes (the "Portfolio" or the"Properties") for Impact
Healthcare REIT plc (the "Company")
Instructions
In accordance with your instructions, which were confirmed in our letter dated 17 January 2017, we have
inspected the above Properties to be acquired by the Company from Minster Care Management Ltd,
Croftwood Care Limited and certain of their associates ("Minster") and referred to in the appendices, in
order to advise you of our opinion of the Market Value (as defined below) of the freehold and 999 year
leasehold interests of the Properties as at 31 December 2016.
Inspection
All of the Properties comprising the Portfolio have been inspected between October 2016 and January
2017.
Compliance with RICS Valuation – Professional Standards 2014
We confirm that the valuations have been prepared in accordance with the appropriate sections of the
RICS Professional Standards ("PS"), RICS Global Valuation Practice Statements ("VPS"), RICS Global
Valuation Practice Guidance – Applications ("VPGAs") and United Kingdom Valuation Standards ("UKVS")
contained within the RICS Valuation - Professional Standards 2014, (the "Red Book"). It follows that the
valuations are compliant with international valuation standards. It follows that the valuations are compliant
with Rule 5.6.5G of the Prospectus Rules published by the Financial Conduct Authority and paragraphs 128
to 130 of the Committee of European Securities Regulators' ("CESR") recommendations for the consistent
implementation of the European Commission’s Regulation on Prospectuses no 809/2004.

81

Status of Valuer and Conflict of Interest
We confirm that we have sufficient current knowledge of the relevant markets, and the skills and
understanding to undertake these valuations competently. We also confirm that where more than one
valuer has contributed to the valuations the requirements of PS 2.3.7 of the Red Book have been satisfied.
We confirm that Martin Robb has overall responsibility for the valuation. Finally, we confirm that we have
undertaken the valuations acting as External Valuers as defined in the Red Book (independent experts for
the purposes of paragraph 130 of the European Securities and Market Authority's ("ESMA") update of the
CESR recommendations for the consistent implementation of Commission Regulation (EC) No. 809/2004
implementing the Prospectus Directive (the "ESMA Recommendations"), qualified for the purpose of the
valuation.
The valuation has been prepared in accordance with paragraph 130 of the ESMA Recommendations and is
provided for Regulated Purposes. We confirm that none of the Properties which have been acquired by the
Company within the 12 months preceding the valuation date have been subject to Cushman & Wakefield
("C&W") either receiving an introductory fee or negotiating the purchase on behalf of the Company.
As stated in the terms of engagement, the property known as the Meadows and the Hay Wain was valued
by C&W in August 2016 for secured lending purposes for Minster. We do not consider that any conflict of
interest arises as a result of preparing that advice.
Purpose of the Valuation
We understand that this Valuation Report will be included within the prospectus which is to be published by
Impact Healthcare REIT plc (the "Prospectus") and that the valuations are required in connection with the
placing, offer for subscription and vendor issue of ordinary shares in the capital of Impact Healthcare REIT
plc (the "Purpose of this Report").
Therefore, in accordance with PS 2.8 and UKVS 4 we have made certain disclosures in connection with this
valuation instruction and our relationship with the Company. These are included in the following section.
Disclosures Required under the Provisions of PS 2.8 and UKVS 4
Name of signatory
Martin Robb BSc FRICS and Tom Robinson BA MSc MRICS are the signatories of the Valuation Report
provided to the Company for the purpose of this Valuation. This is the first occasion on which C&W have
provided this Valuation Report.
C&W's relationship with client
C&W has no previous fee-earning relationship with the Company, other than this valuation instruction.
Fee income from the Company
DTZ Debenham Tie Leung Limited was part of UGL Ltd, a global diversified services company, until 5
November 2014. In UGL's financial year ending 30 June 2014, the proportion of fees payable by Minster
to the total fee income of UGL was less than 5%. DTZ Debenham Tie Leung Limited and its group
became a stand-alone, private global property services company on 5 November 2014, following the sale
to a consortium of investors led by TPG Capital Management. On 1 September 2015, DTZ Debenham
Tie Leung acquired Cushman & Wakefield and the combined group now trades under the Cushman
& Wakefield brand. Cushman & Wakefield's financial year end is 31 December. We anticipate that the
proportion of fees payable by the Company to the Cushman & Wakefield group in the financial year to 31
December 2017 will be less than 5%.
C&W involvement in the Portfolio in the previous 12 months
Cushman & Wakefield have not received an introductory fee within the last 12 months.
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Report Format
The appendix to this Valuation Report comprises details of the properties and our Valuation.
Basis of Valuation
Our opinion of the Market Value of each of the Properties has been primarily derived using comparable
recent market transactions on arm’s length terms.
Market Value
The value of each of the properties has been assessed in accordance with the relevant parts of the
current RICS Valuation - Professional Standards 2014. In particular, we have assessed Market Value
in accordance with VPS 4.1.2. Under these provisions, the term "Market Value" means "The estimated
amount for which an asset or liability should exchange on the valuation date between a willing buyer and
a willing seller in an arm's length transaction after proper marketing and where the parties had each acted
knowledgeably, prudently and without compulsion".
In undertaking our valuations on the basis of Market Value, we have applied the conceptual framework
which is set out in IVS Framework paragraphs 30-34 as published by the International Valuation Standards
Council.
Taxation and costs
We have not made any adjustments to reflect any liability to taxation that may arise on disposals, nor for
any costs associated with disposals incurred by the owner. No allowance has been made to reflect any
liability to repay any government or other grants, taxation allowance or lottery funding that may arise on
disposals.
We have made a deduction to reflect a purchaser's acquisition costs.
VAT
Our valuation figure for each property is that receivable by the willing seller excluding VAT, if applicable.
Assumptions and Sources of Information
An Assumption is stated in the Glossary to the Red Book to be a "supposition taken to be true"
("Assumption"). In this context, Assumptions are facts, conditions or situations affecting the subject of,
or approach to, a valuation that, by agreement, need not be verified by a valuer as part of the valuation
process. In undertaking our valuations, we have made a number of Assumptions and have relied on certain
sources of information. Where appropriate, Minster have confirmed that our Assumptions are correct so far
as they are aware. In the event that any of these Assumptions prove to be incorrect then our valuation(s)
should be reviewed. The Assumptions we have made for the purposes of our valuation(s) are referred to
below:Title
We have not had access to the title deeds of any of the Properties. However, we have reviewed the
certificates of title prepared in respect of a sample of the properties. In relation to the Properties outside the
sample, we have made an Assumption that the Company is or will be possessed of good and marketable
freehold and 999 year leasehold titles in each case and that the Properties are free from rights of way or
easements, restrictive covenants, disputes or onerous or unusual outgoings. We have also assumed that
the Properties are free from mortgages, charges or other encumbrances.
Condition of structure and services, deleterious materials, plant and machinery and goodwill
Due regard has been paid to the apparent state of repair and condition of each of the properties, but
condition surveys have not been undertaken, nor have woodwork or other parts of the structures which are
covered, unexposed or inaccessible, been inspected. Therefore, we are unable to report that the properties
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are structurally sound or is free from any defects. We have made an Assumption that the properties are
free from any rot, infestation, adverse toxic chemical treatments, and structural or design defects other than
such as may have been mentioned in the body of our Valuation Report and the appendix.
We have not arranged for investigations to be made to determine whether high alumina cement concrete,
calcium chloride additive or any other deleterious materials have been used in the construction or any
alterations, and therefore we cannot confirm that the properties are free from risk in this regard. For the
purposes of these valuations, we have made an Assumption that any such investigation would not reveal
the presence of such materials in any adverse condition.
We have not carried out an asbestos inspection and have not acted as an asbestos inspector in completing
the valuation inspection of properties that may fall within the Control of the Asbestos at Work Regulations
2002. We have not made an enquiry of the duty holder (as defined in the Control of Asbestos of Work
Regulations 2002), of the existence of an Asbestos Register or of any plan for the management of asbestos
to be made. Where relevant, we have made an Assumption that there is a duty holder, as defined in the
Control of Asbestos of Work Regulations 2002 and that a Register of Asbestos and Effective Management
Plan is in place, which does not require any immediate expenditure, or pose a significant risk to health,
or breach the HSE regulations. We advise that such enquiries be undertaken by a lawyer during normal
pre-contract enquiries.
No mining, geological or other investigations have been undertaken to certify that the sites are free
from any defect as to foundations. We have made an Assumption that the load bearing qualities of
the sites of the properties are sufficient to support the buildings constructed (or to be constructed)
thereon. We have also made an Assumption that there are no services on, or crossing the sites in a
position which would inhibit development or make it unduly expensive and that there are no abnormal
ground conditions, nor archaeological remains present, which might adversely affect the present or future
occupation, development or value of any of the properties.
No tests have been carried out as to electrical, electronic, heating, plant and machinery, equipment or any
other services nor have the drains been tested. However, we have made an Assumption that all services,
including gas, water, electricity and sewerage, are provided and are functioning satisfactorily.
No allowance has been made in this valuation for any items of plant or machinery not forming part
of the service installations of the buildings. We have specifically excluded all items of plant, machinery
and equipment installed wholly or primarily in connection with the occupants' businesses. We have also
excluded furniture and furnishings, fixtures, fittings, vehicles, stock and loose tools.
Further, no account has been taken in our valuations of any business goodwill that may arise from the
present occupation of any of the properties.
It is a condition of C&W or any related company, or any qualified employee, providing advice and opinions
as to value, that the client and/or third parties (whether notified to us or not) accept that the Valuation Report
in no way relates to, or gives warranties as to, the condition of the structure, foundations, soil and services.
Environmental Matters
We have made enquiries of the Environment Agency website in order, so far as reasonably possible, to
establish the risk of flooding at the Properties and the potential existence of contamination arising out of
previous or present uses of the sites and any adjoining sites. We have not undertaken a formal environment
assessment.
Our enquiries and inspection have provided no evidence that there is a significant risk of contamination
in respect of any of the Properties. Accordingly, you have instructed us to make an Assumption that
no contamination or other adverse environmental matters exist in relation to the Properties sufficient to
affect value. Other than as referred to above, we have not made any investigations into past or present
uses, either of the Properties or any neighbouring land to establish whether there is any contamination or
potential for contamination to the subject Properties. Commensurate with our Assumptions set out above
we have made no allowance in these valuations for any effect in respect of actual or potential contamination
of land or buildings. A purchaser in the market would, in practice, undertake further investigations than
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those undertaken by us. If it is subsequently established that contamination exists at any of the Properties
or on any neighbouring land or that any of the premises have been, or are being, put to any contaminative
use then this might reduce the values now reported.
Flooding
Where our inspections and enquiries of the Environment Agency have provided no evidence that the
Properties are exposed to significant risk of flooding, unless you have instructed otherwise, we have made
an Assumption that each property is located outside the extent of high chance of flood. This is categorised
as being a chance of flooding equivalent to 3.3% (1 in 30).
Areas
Where relevant the Company has provided us with the floor areas of the Properties. As instructed, we have
relied on these areas and have not checked them on site. We have made an Assumption that the floor
areas supplied to us have been calculated in accordance with the current Code of Measuring Practice,
prepared by the Royal Institution of Chartered Surveyors.
Statutory Requirements and Planning
Verbal enquiries have been made of the relevant planning authority in whose area the properties lie as to
the possibility of highway proposals, comprehensive development schemes and other ancillary planning
matters that could affect property values. The results of our enquiries have been included within our
Valuation Report where relevant.
We have made an Assumption that the buildings have been constructed in full compliance with valid town
planning and building regulations approvals, that where necessary they have the benefit of a current Fire
Risk Assessments compliant with the requirements of the Regulatory Reform (Fire Safety) Order 2005.
Similarly, we have also made an Assumption that the properties are not subject to any outstanding statutory
notices as to their construction, use or occupation. Unless our enquiries have revealed the contrary, we
have made a further Assumption that the existing uses of the properties are duly authorised or established
and that no adverse planning condition or restriction applies.
No allowance has been made for rights, obligations or liabilities arising under the Defective Premises Act
1972, and we have made an Assumption that the properties comply with all relevant statutory requirements.
In England and Wales, the Government has implemented the Energy Performance of Buildings Directive
requiring Energy Performance Certificates ("EPC") to be made available for all properties, when bought or
sold, subject to certain exemptions. In respect of any of the subject properties which are not exempt from
the requirements of this Directive, we have made an Assumption that an EPC is made available, free of
charge, to a purchasers of the interests which are the subject of our valuation.
In addition, the Energy Act 2011 includes a provision whereby from April 2018 it will be unlawful to rent
out a premises with an EPC rating which, according to Government proposals issued in February 2015,
falls below an E rating. Unless our enquiries have revealed to the contrary if any of the properties are not
exempt from these requirements, we have made an Assumption that the properties meet the minimum
requirements to enable them to be let after April 2018.
We would draw your attention to the fact that employees of town planning departments now always give
information on the basis that it should not be relied upon and that formal searches should be made if more
certain information is required. We assume that, if you should need to rely upon the information given about
town planning matters, your solicitors would be instructed to institute such formal searches.
Leasing
We have been provided with a draft of the proposed master lease, which we have reflected in ascribing
value to the properties. We have made an Assumption that this draft lease document is fully reflective of the
relevant lease documents that will be signed on completion. We further assume that the levels of rent on
a per property basis as provided to us are the rents that will apply on completion of the lease documents.
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Please note that for the purposes of this valuation, our Assumption is that those levels of rent apply as at
the date of valuation set out herein.
We have not undertaken investigations into the financial strength of the tenants. Unless we have become
aware by general knowledge, or we have been specifically advised to the contrary, we have made an
Assumption that the tenants are financially in a position to meet their obligations. Unless otherwise advised
we have also made an Assumption that there are no material arrears of rent or service charges, breaches
of covenants, current or anticipated tenant disputes.
However, our valuations reflect the type of tenants expected to be in occupation on completion of the lease,
or otherwise responsible for meeting lease commitments, or likely to be in occupation, and the market's
general perception of their creditworthiness.
We have also made an Assumption that wherever rent reviews or lease renewals are pending or
impending, with anticipated reversionary increases, all notices have been served validly within the
appropriate time limits.
Information
We have made an Assumption that the information the Company, Minster and their professional advisers
have supplied to us in respect of the Properties is both full and correct.
It follows that we have made an Assumption that details of all matters likely to affect value within your
collective knowledge such as prospective lettings, rent reviews, outstanding requirements under legislation
and planning decisions have been made available to us and that the information is up to date
Landlord & Tenant Act 1987
The Landlord and Tenant Act 1987 (the "Act") gives certain rights to defined residential tenants to acquire
the freehold/head leasehold interest in a building where more than 50% of the floor space is in residential
use. Where this is applicable, we have made an Assumption that necessary notices have been given to
the residential tenants under the provisions of the Act, and that such tenants have elected not to acquire
the freehold/head leasehold interest, and therefore disposal into the open market is unrestricted. In some
circumstances, such an Assumption should not be made and the effect of the Act should be reflected in the
valuation.
Valuation
We are of the opinion that the aggregate of the Market Values as at 31 December 2016 of the freehold and
999 year leasehold interests in the Properties described in the appendices, subject to the Assumptions and
comments in this Valuation Report and in the appendix was as follows:£152,754,000

One Hundred and Fifty Two Million Seven Hundred and Fifty Four
Thousand Pounds

This aggregated Market Value comprises the following splits by entity and tenure:
Entity

Tenure

Croftwood

Freehold – 26 Properties

Market Value

999 year Leasehold – 1 Properties
Minster
Conditional Portfolio*

£47,537,000
£5,363,000

Freehold – 22 Properties

£62,407,000

999 year Leasehold – 5 Properties

£28,967,000

Freehold – 4 Properties

Total Freehold

£8,480,000
£118,424,000

Total Leasehold

£34,330,000

Total

£152,754,000

Note * - See "Special Comment" below
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Special Comment
In accordance with the RICS Red Book, Appendix 7 paragraph 5.5, details of the four properties collectively
referred to as the "Conditional Portfolio" are not identified in our appended schedule of Market Value. The
full details of certain of these properties are considered to be commercially sensitive at the present time
and the issuer has decided to delay disclosure of their identity. In accordance with the RICS Red Book we
highlight the omission of this information and confirm that this has been done on the express instructions
of the issuer.
For the avoidance of doubt, details of the Conditional Portfolio have been provided to us and reflected in
our assessment of Market Value.
Confidentiality and Disclosure
The contents of this Valuation Report and Schedule may be used only for specific purpose to which they
refer. Consequently, and in accordance with current practice, no responsibility is accepted to any party in
respect of the whole or any part of their contents other than in connection with the Transaction/the Purpose
of this Valuation Report. Before this Valuation Report, or any part thereof, is reproduced or referred to, in
any document, circular or statement, and before its contents, or any part thereof, are disclosed orally or
otherwise to a third party, the valuer's written approval as to the form and context of such publication or
disclosure must first be obtained. For the avoidance of doubt, such approval is required whether or not
C&W is referred to by name and whether or not the contents of our Valuation Report are combined with
others.
This Valuation Report has been prepared for inclusion in the Prospectus. Save for any responsibility arising
under Prospectus Rule 5.5.3R(2)(f) to any person as and to the extent there provided, to the fullest extent
permitted by law we do not assume any responsibility and will not accept any liability to any other person
for any loss suffered by any such other person as a result of, arising out of, or in accordance with this
Valuation Report or our statement, required by and given solely for the purposes of complying with Annex I
item 23.1 of the PD Regulation, consenting to its inclusion in the Prospectus.
For the purpose of Prospectus Rule 5.5.3R(2)(f), we accept responsibility for the information within this
Valuation Report and declare to the best of our knowledge, having taken all reasonable care to ensure that
the information contained in this Valuation Report is, in accordance with the facts and contains no omission
likely to affect its import. This declaration is included in the Prospectus in compliance with Annex I item 1.2
of the Prospectus Regulation.
Yours faithfully

For and on behalf of DTZ Debenham Tie Leung Limited
Martin Robb BSc FRICS
Partner
RICS Registered Valuer
For and on behalf of
DTZ Debenham Tie Leung Limited
martin.robb@cushwake.com

Tom Robinson BA MSc MRICS
Partner
RICS Registered Valuer
For and on behalf of
DTZ Debenham Tie Leung Limited
tom.robinson@cushwake.com
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Seed Portfolio
Name

Location

Tenure

Entity

Market Value

Inspection
Date

Ancliffe

Warrington Road, Wigan, WN3 6QA

Freehold

Croftwood

£1,827,000

19/10/2016

Astbury Lodge

Randle Meadow, Hope Farm Estate, Great Sutton,
Cheshire CH66 2LB

Freehold

Croftwood

£1,585,000

21/10/2016

Croftwood

Whitchurch Way, Halton Lodge, Runcorn, Cheshire Freehold
WA7 5YP

Croftwood

£1,583,000

21/10/2016

Crossways

Station Rd, Lostock Gralam, Northwich, Cheshire
CW9 7PN

Freehold

Croftwood

£1,019,000

25/10/2016

Elm House

76 Pillory Street, Nantwich, Cheshire CW5 5SS

Freehold

Croftwood

£2,609,000

24/10/2016

Florence Grogan

Shelley Road, Blacon, Chester CH1 5XA

Freehold

Croftwood

£1,519,000

21/10/2016

Garswood

Wentworth Road, Ashton in Makerfield, Wigan,
WN4 9TZ

Freehold

Croftwood

£1,651,000

19/10/2016

Gleavewood

Farm Road, Weaverham, Northwich, Cheshire CW8 Freehold
3NT

Croftwood

£1,012,000

21/10/2016

Golborne

Derby Road, Golborne, Warrington, WA3 3JL

Freehold

Croftwood

£1,673,000

19/10/2016

Greenacres

Green Lane, Standish, Wigan, WN6 0TS

Freehold

Croftwood

£1,585,000

19/10/2016

Hourigan

Myrtle Avenue, Leigh, WN7 5QU

Freehold

Croftwood

£1,894,000

19/10/2016

Ingersley Court

Lowther Court, Off Church Street, Bollington near
Macclesfield, Cheshire, SK10 5QA

Freehold

Croftwood

£1,882,000

21/10/2016

Lakelands

Grizedale Drive, Higher Ince, WN2 2LX

Freehold

Croftwood

£1,894,000

19/10/2016

Leycester House

Edenfield Road, Mobberley, Knutsford, Cheshire
WA16 7H

Freehold

Croftwood

£2,532,000

21/10/2016

Loxley

Lower Robin Hood Lane, Helsby, Cheshire WA6
0BW

Freehold

Croftwood

£2,567,000

21/10/2016

Lyndhurst

College Street, Leigh, WN7 2RF

Freehold

Croftwood

£1,442,000

19/10/2016

New Milton House

Station Road, Alsager, Staffordshire ST7 2PB

Freehold

Croftwood

£1,794,000

24/10/2016

Parklands

Poynton Civic Center, Park Lane, Poynton SK12
1RB

Freehold

Croftwood

£1,643,000

21/10/2016

The Cedars

Brookfield Drive, Holmes Chapel, Cheshire CW4
7DT

Freehold

Croftwood

£875,000

25/10/2016

The Elms

Elm Drive, Crewe, Cheshire CW1 4EH

Freehold

Croftwood

£2,081,000

24/10/2016

The Hawthorns

Hawthorne Street, Wilmslow, Cheshire SK9 5EJ

Freehold

Croftwood

£1,951,000

21/10/2016

The Laurels

Walnut Drive, Winsford, Cheshire CW7 3HH

Freehold

Croftwood

£1,224,000

25/10/2016

Thorley

Hazelmere Gardens, Hindley, Wigan, WN2 3QD

Freehold

Croftwood

£1,960,000

19/10/2016

Turnpike Court

Middlewich Road, Elworth, Sandbach, Cheshire
CW11 3EJ

Freehold

Croftwood

£2,690,000

25/10/2016

Wealstone

Wealstone Lane, Upton, Cheshire CH2 1HB

Freehold

Croftwood

£3,094,000

19/10/2016

Whetstone Hey

Old Chester Road, Great Sutton, Ellesmere Port
Cheshire CH66 3JX

Freehold

Croftwood

£1,951,000

21/10/2016

Total Croftwood Freeholds

Westhaven

£47,537,000

11-15 Queen's Road, Wirral, Merseyside CH47 2AG 999 year
Lease

Total Croftwood 999 year Leasehold

Croftwood

£5,363,000
£5,363,000
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19/10/2016

Name

Location

Tenure

Entity

Market Value

Inspection
Date

Abbeywell

Dragon Square, Chesterton, Newcastle under
Lyme, ST5 7HL

Freehold

Minster

£4,946,000

24/10/2016

Amberley

The Crescent, Truro, Cornwall TR1 3ES

Freehold

Minster

£677,000

19/10/2016

Ashgrove

North Sea Lane, Cleethorpes DN35 0PS

Freehold

Minster

£2,145,000

19/10/2016

Attlee

Attlee Street, Normanton, Wakefield, WF6 1DL

Freehold

Minster

£3,109,000

20/10/2016

Broadgate

108-114 Broadgate, Beeston, Notts NG9 2GG

Freehold

Minster

£3,447,000

19/10/2016

Craigend

72 Croftcroighn Road, Ruchazie, Glasgow, G33
3SE

Freehold

Minster

£1,332,000

25/10/2016

Diamond

Bewcastle Grove, Leicester LE4 2JW

Freehold

Minster

£2,685,000

25/10/2016

Duncote

Towcester, Northants, NN12 8AQ

Freehold

Minster

£3,367,000

18/10/2016

Emmanuel

17 Southfield, Hessle, HU13 0EL

Freehold

Minster

£1,397,000

19/10/2016

Eryl Fryn

Bodafon Road, Craigside, Llandudno, North Wales, Freehold
LL30 3BA

Minster

£1,535,000

21/10/2016

Falcon

Middle Street, Beeston, Nottingham, NG9 1FX

Freehold

Minster

£4,365,000

19/10/2016

Grays Court

Church Street, Grays, Essex RM17 6EG

Freehold

Minster

£5,772,000

17/10/2016

Hamshaw

Wellsted St, Hull, HU3 3AG

Freehold

Minster

£1,482,000

19/10/2016

Ideal

Knowsley Drive, Bicton Heath, Shrewsbury SY3
5DH

Freehold

Minster

£1,970,000

24/10/2016

Karam

Mallin Street, Off Highbury Road, Smethwick, West Freehold
Mids B66 1QX

Minster

£3,712,000

26/10/2016

Littleport

Grange Lane, Ely Road, Littleport, Ely CB6 1HW

Freehold

Minster

£5,772,000

17/10/2016

Mowbray

9 Victoria Road, Malvern, Worcestershire WR14
2TF

Freehold

Minster

£3,329,000

21/10/2016

Shrubbery

23-31 Shrubbery Avenue, Worcester, WR1 1QN

Freehold

Minster

£721,000

21/10/2016

Stansty

34 Stansty Road, Wrexham LL11 2BU

Freehold

Minster

£3,352,000

19/10/2016

Three Elms

Station Road, Penketh, Warrington, Lancashire
WA5 2UG

Freehold

Minster

£3,019,000

21/10/2016

Woodlands

Ash Lane, Aspull, Wigan, WN2 1EZ

Freehold

Minster

£1,976,000

19/10/2016

Wordsley

Mill St, Brierley Hill, Wordsley, Stourbridge DY8 5SX Freehold

Minster

£2,297,000

26/10/2016

Total Minster Freeholds

Freeland

£62,407,000

Wroslyn Road, Freeland, Nr Witney, OXON OX29
8AH

999 year
Lease

Minster

£11,180,000

18/10/2016

Duncote The Lakes Towcester, Northants, NN12 8AQ

999 year
Lease

Minster

£5,457,000

18/10/2016

Meadows & Hay
Wain

Brybank Road, Hanchett Village, Haverhill Suffolk,
CB9 7WD

999 year
Lease

Minster

£4,951,000

17/10/2016

Sovereign

Chelmarsh, Daimler Green, Coventry CV6 3LB

999 year
Lease

Minster

£3,309,000

25/10/2016

Waterside

Leigh Sinton, Malvern, Worcs. WR13 5EQ

999 year
Lease

Minster

£4,070,000

21/10/2016

Total Minster 999 year Leaseholds

£28,967,000

Combined Total

54 assets

89

£144,274,000

Conditional Portfolio
Name

Location

Combined Total*

Tenure

Entity

Market Value Inspection
Date

Freehold

4 assets

£8,480,000

See below**

* In accordance with the RICS Red Book, Appendix 7 paragraph 5.5, details relating to the four properties, collectively referred to as
the "Conditional Portfolio", are not included above. The full details of certain of these properties are considered to be commercially
sensitive at the present time and the issuer has decided to delay disclosure of their identity. In accordance with the RICS Red Book
we highlight the omission of this information and confirm that this has been done on the express instructions of the issuer.
** Note re inspections of the Conditional Portfolio - the four properties were inspected on 19, 20 and 21 October 2016 and on 16
January 2017.
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Part VII: Taxation

Introduction
This part summarises certain UK tax consequences of investing in the Company. The summary is based
upon UK tax law and practice in force as at the date of this Prospectus. Potential investors should note
that such law and practice may change as a result of legislative, judicial and administrative actions,
which may have retrospective effect. It relates (except where stated otherwise) to Shareholders who are
resident, ordinarily resident and domiciled in the UK for UK tax purposes who are beneficial owners of
Ordinary Shares and who hold their Ordinary Shares directly as an investment. It does not address all
technical aspects of the taxation of the Company and its Shareholders and potential investors should
familiarise themselves with - and where appropriate consult their own professional advisers on - the overall
tax consequences of investing in the Company. They should not rely on the summary provided in this
Prospectus to determine their own particular tax position as the tax treatment applicable to each potential
investor will depend on their particular circumstances and may differ from the summary below. Any person
who is in any doubt as to his or her tax position, or who is subject to taxation in any jurisdiction other than
that of the UK, should consult his or her professional advisers. Nothing in this Prospectus should be taken
as providing personal tax advice.
The following summary does not refer to UK inheritance tax. Potential investors should consult their own
professional advisers in relation to any potential UK inheritance tax implications of holding shares in the
Company.
Following the acquisition of the Seed portfolio, the Company intends to commence business as a Real
Estate Investment Trust for the purposes of Part 12 of the CTA 2010 and will need to satisfy the conditions
therein, as outlined in Part I of this Prospectus. The implications of the REIT regime ceasing to apply
are summarised in the Risk Factors section of this Prospectus. This UK tax summary presumes that the
Company will qualify as a REIT when it commences business and will continue to do so on an ongoing
basis.
Effect of the Company becoming a REIT
Tax exemption for profits and gains of its property rental business
Income from the Tax-Exempt Business of the Company (its qualifying property rental business in the UK
and elsewhere) is not charged to corporation tax in the UK. Gains on the disposal of an asset used (wholly
and exclusively) for the purposes of the Tax-Exempt Business of the Company are not chargeable gains,
so are not charged to corporation tax in the UK either. The Company will still be subject to corporation
tax on any income and gains of the Company's residual business (business which is not property rental
business).
If the Company does not take reasonable steps to avoid making distributions to a corporate Shareholder
holding more than 10 per cent. of share capital or voting rights or who is entitled to more than 10 per cent.
of distributions, an additional tax charge can apply.
Interest and borrowing
Under the REIT rules, there will be a tax charge on the Company if the profit to financing-cost ratio of the
Company's Tax-Exempt Business is less than 1.25 for an accounting period, i.e. profits must be at least
1.25 times greater than related financing costs. Separately, following the release of the final reports from
the Organisation for Economic Co-Operation and Development ("OECD") Base Erosion and Profit Shifting
project, the government has indicated its intention to introduce new rules restricting interest deductibility
from April 2016. It published a consultation on the rules in May 2016 in which it proposed that the proposed
new interest deductibility rules should be adapted so that they may impact on a REIT in respect of both
its property rental business and its residual profits but there is no further detail as at the date of this
Prospectus.
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UK tax treatment of Shareholders
Distributions by the Company of amounts relating to its Tax-Exempt Business (known as Property Income
Distributions ("PIDs")) are treated by recipients as profits of a UK property business (and not as dividends)
for UK corporation tax and income tax purposes. PIDs will be treated as profits of a business separate from
any other property business carried on by a Shareholder so profits and losses of another property business
cannot be set off against PIDs. The Company will be obliged to submit quarterly returns to HMRC setting
out details of PIDs made, together with any tax withheld.
PIDs - Individuals
Generally, individual Shareholders will be taxed on PIDs at their marginal income tax rate. For the tax year
2016-2017, the basic rate is 20 per cent., the higher rate is 40 per cent. and the additional rate is 45 per
cent.
The government announced at Budget 2016 the introduction of a "property income allowance" of £1,000
for individuals. Those with property income below £1,000 will no longer need to declare or pay tax on that
income. Those with income over the allowance will be able to calculate their taxable profit by deducting
the relevant allowance from their gross income. Legislation will be introduced in Finance Bill 2017 and the
allowance will apply to property income arising in the 2017 to 2018 tax year.
PIDs - Corporate Shareholders
UK resident corporate Shareholders will be subject to corporation tax on PIDs. For the tax year 2016-2017
the corporation tax rate is 20 per cent. The UK government has announced its intention to reduce the rate
to 19 per cent. for financial years 2017, 2018 and 2019 and to 17 per cent. for the financial year 2020.
Non-PIDs - Individuals
A dividend paid by the Company relating to profits or gains of its residual business will be treated for UK
tax purposes like any other dividend. Under the new rules which came into force in the Finance Act 2016
and effective from 6 April 2016 UK resident individuals will receive a new dividend tax allowance of £5,000
per year and dividend income in excess of that will be taxed as follows:
•

additional rate taxpayers will be liable to income tax at the dividend tax rate of 38.1 per cent.;

•

higher rate taxpayers will be liable to income tax at the dividend tax rate of 32.5 per cent.; and

•

basic rate taxpayers will be liable to income tax at the dividend income tax rate of 7.5 per cent.

The dividend allowance is in addition to the £11,000 personal allowance. Dividends are treated as the top
slice of an individual's income.
Non-PIDs – corporates
UK resident corporate Shareholders should not be liable to tax on dividends received from the Company
in relation to its residual business provided that they satisfy certain conditions set out in Part 9A of the
Corporation Tax Act 2009 and do not fall within certain anti-avoidance rules.
Withholding tax
The Company will generally be required to withhold income tax at source at the basic rate (currently 20 per
cent.) from PIDs. There is an exemption from this obligation where the REIT has a reasonable belief that
the person beneficially entitled to the payment is subject to UK corporation tax or is an exempt body, such
as a pension fund, a SIPP or an ISA.
The income tax (or corporation tax) liability for a Shareholder is reduced by any tax withheld. Shareholders
who are individuals may, depending on their particular circumstances, either be liable to further UK income
tax on their PID at their applicable marginal income tax rate, incur no further UK tax liability on their PID, or
be entitled to claim repayment of some or all of the UK income tax withheld on their PID.
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Chargeable gains
On the disposal of Ordinary Shares in the Company, any chargeable gains arising will be subject to capital
gains tax in the case of an individual Shareholder or corporation tax on chargeable gains in the case of a
corporate Shareholder. For individual Shareholders, the rate of capital gains tax for gains above the annual
tax free allowance of £11,100 accruing on or after 6 April 2016 is 10 per cent. If an individual has made
large enough taxable gains to push them over the threshold at which income tax is levied at 40%, they will
pay the higher rate of 20 per cent. on the portion of gains that takes them over the threshold.
Stamp duty, SDRT and SDLT
No stamp duty will be payable on the issue of Ordinary Shares. Sales of shares in a REIT will not be subject
to SDLT but will generally be subject to stamp duty or Stamp Duty Reserve Tax ("SDRT") at the rate of 0.5
per cent. of the amount of the value of the consideration for the transfer where that value is over £1,000.
SIPPs and SSASs
Shares in a UK company should be eligible for inclusion in a UK self-invested pension plan (a "SIPP") or a
UK small self-administered scheme (a "SSAS"), subject to the terms of, and the discretion of the trustees
(or, where applicable, the providers) of, the SIPP or the SASS as the case may be.
ISAs
The Ordinary Shares should qualify as investments which are eligible for inclusion in an ISA.
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Part VIII: Additional Information
1

The Company

(a)

The Company was incorporated and registered in England and Wales on 7 November 2016
with registered number 10464966 as a public company limited by shares with the name Impact
Healthcare REIT plc. The Company is not authorised or regulated as a collective investment
scheme by the FCA. However, from Admission, it will be subject to the Admission and Disclosure
Standards and certain of the Disclosure Guidance and Transparency Rules. The Company has
also resolved to comply with certain of the Listing Rules applicable to closed-ended investment
companies with effect from Admission. The principal legislation under which the Company operates
and under which the Ordinary Shares will be issued is the Companies Act. The Company operates
in accordance with Articles as summarised in paragraph 3 of this Part VIII.

(b)

The Company does not currently have any subsidiaries, however, following Admission, it intends to
incorporate two wholly owned subsidiaries as set out in the structure chart below, each of which is
expected to be incorporated as a private company limited by shares in England and Wales under
the Act. Following Completion, it is expected that Propco 1 will hold each of the properties to be
leased to Minster and Propco 2 will hold each of the properties to be leased to Croftwood.

(c)

On 7 November 2016, the Company was granted a certificate under section 761 of the Companies
Act entitling it to commence business and exercise its borrowing powers.

(d)

The Company has given notice to the Registrar of Companies of its intention to carry on business
as an investment company pursuant to section 833 of the Companies Act.

(e)

The registered office of the Company is at 7th Floor, 9 Berkeley Street, London, W1J 8DW and the
telephone number of the Company is +44 (0) 207 409 0181.

(f)

The Registrar of the Company is Capita Asset Services. It will be responsible for maintaining the
register of members of the Company from Admission.

2

Share and loan capital of the Company

(a)

On incorporation, the issued share capital of the Company was two Ordinary Shares of a nominal
value of £0.01, which was subscribed by the Investment Adviser and 50,000 Management Shares
with a nominal value of £1.00 each which were subscribed by the Investment Adviser.
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(b)

Set out below is the issued share capital of the Company as at the date of this Prospectus:
Aggregate Nominal value (£)

Number

0.02

2

50,000

50,000

Ordinary Shares
Management Shares

The issued subscriber Ordinary Shares and the Management Shares are fully paid up.
(c)

Set out below is the issued share capital of the Company as it will be following the Issue (assuming
that 160 million Shares are allotted):

Ordinary Shares

Nominal value (£)

Number

1,600,000

160,000,000

All Ordinary Shares will be fully paid. The Management Shares will be redeemed following
Admission out of the proceeds of the Issue.
(d)

The effect of the Issue will be to increase the net assets of the Company. On the assumption that
the Issue is subscribed as to 160 million Ordinary Shares, the fundraising is expected to increase
the net assets of the Company by approximately £157 million.

(e)

By ordinary and special resolutions passed at the general meeting of the Company on 16 January
2017 it was resolved:
(i)

that the Directors were generally and unconditionally authorised in accordance with section
551 of the Companies Act to exercise all the powers of the Company to allot Ordinary
Shares up to an aggregate nominal amount of £2 million in connection with the Issue, such
authority to expire on 30 June 2017 save that the Company may, at any time prior to the
expiry of such authority, make an offer or enter into an agreement which would or might
require the allotment of Ordinary Shares in pursuance of such an offer or agreement as if
such authority had not expired;

(ii)

that the Directors were empowered (pursuant to section 570 of the Companies Act) to allot
Ordinary Shares for cash pursuant to the authority referred to in paragraph 2(e)(i) above
as if section 561 of the Companies Act did not apply to any such allotment, such power to
expire at the conclusion of the first annual general meeting of the Company, save that the
Company may, at any time prior to the expiry of such authority, make an offer or enter into
an agreement which would or might require the Shares to be allotted after such expiry and
the Directors may allot equity securities in pursuance of such an offer or agreement as if
such power had not expired;

(iii)

that the Directors were generally and unconditionally authorised in accordance with section
551 of the Companies Act to exercise all the powers of the Company to allot up to such
number of Ordinary Shares as is equal to the lower of: (i) an aggregate nominal amount of
£200,000; or (ii) the sum of ten per cent. of the aggregate nominal value of the allotted and
fully paid up share capital of the Company following Admission plus an additional nominal
amount of £10,000, such authority to expire at the conclusion of the first annual general
meeting of the Company, save that the Company may, at any time prior to the expiry of
such authority, make an offer or enter into an agreement which would or might require the
allotment of Shares in pursuance of such an offer or agreement as if such authority had not
expired;

(iv)

that the Directors were empowered (pursuant to sections 570 and 573 of the Companies
Act) to allot and to sell Ordinary Shares from treasury for cash pursuant to the authority
referred to in paragraph 2(e)(iii) above as if section 561 of the Companies Act did not

95

apply to any such allotment or sale, such power to expire at the conclusion of the first
annual general meeting of the Company, save that the Company may, at any time prior
to the expiry of such power, make an offer or enter into an agreement which would or
might require equity securities to be allotted or sold from treasury after the expiry of such
power, and the Directors may allot or sell from treasury equity securities in pursuance of
such an offer or agreement as if such power had not expired. Notwithstanding this authority,
no Ordinary Shares will be issued under this authority (whether on a pre-emptive basis to
existing Shareholders or otherwise) at a gross price which is less than the Net Asset Value
per Ordinary Share at the time of their issue;
(v)

(vi)

to authorise the Company generally and unconditionally for the purpose of section 701 of
the Companies Act to make market purchases (as defined in section 693 of the Companies
Act) of Ordinary Shares on such terms and in such manner as the Directors may from time
to time determine, provided that:
(A)

the maximum number of Ordinary Shares authorised to be purchased under the
authority is 29,999,999 Ordinary Shares (or such lesser amount, if applicable, as
is equal to 14.99 per cent. of the allotted and fully paid up share capital of the
Company on 30 June 2017);

(B)

the minimum price (exclusive of expenses) which may be paid for such Ordinary
Shares is one pence per share, being the nominal amount thereof;

(C)

the maximum price (exclusive of expenses) which may be paid for such Ordinary
Shares is an amount equal to the higher of (i) five per cent. above the average
of the middle market quotations for such shares taken from The London Stock
Exchange Daily Official List for the five business days immediately preceding the
day on which the purchase is made and (ii) the price stipulated by Article 3(2) of the
regulatory technical standards for the conditions applicable to buyback programmes
and stabilisation measures (Commission Delegated Regulation (EU) 2016/1052);

(D)

the authority will (unless previously renewed or revoked) expire on the earlier of the
end of the next Annual General Meeting of the Company and the date which is 18
months after the date on which the resolution was passed;

(E)

the Company may make a contract to purchase its own Ordinary Shares under the
authority conferred by the resolution prior to the expiry of the authority, and such
contract will or may be executed wholly or partly after the expiry of the authority,
and the Company may make a purchase of its own Ordinary Shares in pursuance
of any such contract; and

(F)

Ordinary Shares purchased pursuant to the authority conferred by this resolution
shall be either: (i) cancelled immediately upon completion of the purchase; or (ii) be
held, sold, transferred or otherwise dealt with as treasury shares in accordance with
the provisions of the Act; and

that the capital of the Company be reduced by the reduction of its share premium account
by an amount equal to 30 pence multiplied by the number of Ordinary Shares in issue
immediately following Admission plus £3 million in order to create distributable reserves.

(f)

The Directors have absolute authority to allot the Ordinary Shares under the Articles and are
expected to resolve to do so shortly prior to Admission.

(g)

The provisions of section 561(1) of the Companies Act (to the extent not disapplied pursuant to
sections 570-571 of the Companies Act) confer on Shareholders certain rights of pre-emption in
respect of the allotment of equity securities (as defined in section 560 of the Companies Act) which
are, or are to be, paid up in cash and, upon Admission, will apply to any shares to be allotted by
the Directors, except to the extent disapplied by the resolutions referred to in this paragraph 2.
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(h)

No share or loan capital of the Company is under option or agreed conditionally or unconditionally
to be put under option.

(i)

The Company has applied for the entire class of the Ordinary Shares to be admitted to trading on
the Specialist Fund Segment of the Main Market of the London Stock Exchange and Admission is
expected to occur at 8.00 a.m. on 7 March 2017. The Ordinary Shares are not listed or traded on,
and no application has been or is being made for the admission of the Ordinary Shares to listing or
trading on, any other stock exchange or securities market.

(j)

The Ordinary Shares are in registered form and, from Admission, will be capable of being held in
uncertificated form and title to such Ordinary Shares may be transferred by means of a relevant
system (as defined in the Regulations). Where the Ordinary Shares are held in certificated form,
share certificates will be sent to the registered members or their nominated agent (at their own risk)
within 10 Business Days of the completion of the registration process or transfer, as the case may
be, of the Ordinary Shares. Where Ordinary Shares are held in CREST, the relevant CREST stock
account of the registered members will be credited. The Registrar, whose registered address is set
out on page 38 of this Prospectus, will maintain a register of Shareholders (including shareholdings
in both certificated an uncertificated form) from Admission.

(k)

Ordinary Shares are being issued pursuant to the Issue at a price of 100 pence per Ordinary Share
which represents a premium of 99 pence over their nominal value of one pence each. No expenses
are being charged to any subscriber or purchaser.

(l)

The Companies Act allows for the disapplication of pre-emption rights which may be waived by a
special resolution of the Shareholders, either generally or specifically, for a maximum period not
exceeding five years. As set out in 2(e)(ii) and (iv) above, the Company has disapplied these preemption rights in respect of a defined number of Ordinary Shares until the next annual general
meeting of the Company.

(m)

Except where authorised by Shareholders, no Ordinary Shares will be issued at a price which is
less than the Net Asset Value per existing Ordinary Share at the time of their issue unless they are
first offered pro rata to Shareholders on a pre-emptive basis.

(n)

Each new Ordinary Share will rank in full for all dividends and distributions declared made or paid
after their issue and otherwise pari passu in all respects with each existing Share of the same class
and will have the same rights (including voting and dividend rights and rights on a return of capital)
and restrictions as each existing Ordinary Share of the same class, as set out in the Articles. The
Ordinary Shares will be denominated in Sterling.

(o)

Pursuant to the resolution described in paragraph 2(e)(vi) above, the Company intends to carry out
a capital reduction by reducing its share premium account shortly after Admission.

3

Articles of Association

The Articles contain provisions, inter alia, to the following effect:
3.1

Voting rights

Subject to any special terms as to voting upon which any shares may be issued, or may for the time being
be held and any restriction on voting referred to below, every member who (being an individual) is present in
person or (being a corporation) is present by a duly authorised representative and every proxy (regardless
of the number of members for whom he is proxy) shall have one vote on a show of hands. On a poll, every
Shareholder present in person or by proxy shall have one vote for every Ordinary Share of which he is the
holder.
The duly authorised representative of a corporate Shareholder may exercise the same powers on behalf of
that corporation as it could exercise if it were an individual Shareholder.
A Shareholder is not entitled to vote unless all calls due from him have been paid.
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A Shareholder is also not entitled to attend or vote at meetings of the Company in respect of any shares
held by him in relation to which he or any other person appearing to be interested in such shares has been
duly served with a notice under section 793 of the Companies Act and, having failed to comply with such
notice within the period specified in such notice (being not less than 28 days from the date of service of
such notice), is served with a disenfranchisement notice. Such disentitlement will apply only for so long
as the notice from the Company has not been complied with or until the Company has withdrawn the
disenfranchisement notice, whichever is the earlier.
3.2

General meetings

The Company must hold an annual general meeting each year in addition to any other general meetings
held in the year. The Directors can call a general meeting at any time.
At least 21 clear days' written notice must be given for every annual general meeting. For all other general
meetings, not less than 14 days' written notice must be given, subject to compliance with the relevant
provisions of the Companies Act, including a special resolution of shareholders being passed in relation to
such a notice period in accordance with s307A of the Companies Act. The notice for any general meeting
must state: (i) whether the meeting is an annual general meeting; (ii) the date, time and place of the
meeting; (iii) the general nature of the business of the meeting and (iv) any intention to propose a resolution
as a special resolution. All members who are entitled to receive notice under the Articles must be given
notice.
Before a general meeting starts, there must be a quorum, being two members present in person or by
proxy, unless, at the time of the meeting there is only one member of the Company, in which case the
quorum will be one member present in person or by proxy.
Each Director can attend and speak at any general meeting.
3.3

Dividends

Subject to the Companies Act, the Company may, by ordinary resolution, declare dividends to be paid to
members of the Company according to their rights and interests in the profits of the Company available
for distribution, but no dividend shall be declared in excess of the amount recommended by the Board.
Subject to the Companies Act, the Board may from time to time pay to the Shareholders of the Company
such interim dividends as appear to the Board to be justified by the profits available for distribution and the
position of the Company, on such dates and in respect of such periods as it thinks fit.
Except insofar as the rights attaching to, or the terms of issue of, any share otherwise provide (no such
shares presently being in issue), all dividends shall be apportioned and paid pro rata according to the
amounts paid or credited as paid up (other than in advance of calls) on the shares during any portion or
portions of the period in respect of which the dividend is paid. Any dividend unclaimed after a period of 12
years from the date of declaration shall be forfeited and shall revert to the Company.
The Board may, if authorised by an ordinary resolution, offer the holders of shares the right to elect to
receive additional shares, credited as fully paid, instead of cash in respect of any dividend or any part of
any dividend.
The Board may withhold dividends payable on shares representing not less than 0.25 per cent. by number
of the issued shares of any class (calculated exclusive of treasury shares) after there has been a failure
to comply with any notice under section 793 of the Companies Act requiring the disclosure of information
relating to interests in the shares concerned as referred to in paragraph 3.1 above.
3.4

Return of capital

On a voluntary winding-up of the Company the liquidator may, with the sanction of a special resolution
of the Company and subject to the Companies Act and the Insolvency Act 1986 (as amended), divide
amongst the Shareholders of the Company in specie the whole or any part of the assets of the Company,
or vest the whole or any part of the assets in trustees upon such trusts for the benefit of the members as
the liquidator, with the like sanction, shall determine.

98

3.5

Substantial Shareholders

The Articles contain provisions relating to Substantial Shareholders. The Company will apply to be treated
as a REIT for the purposes of Chapter 12 of the CTA 2010. Under the REIT regime a tax charge may be
levied on the Company if it makes a distribution to a company beneficially entitled (directly or indirectly)
to 10 per cent. or more of the Ordinary Shares or dividends of the Company or which controls (directly or
indirectly) 10 per cent. or more of the voting rights of the Company. If, however, the Company has taken
"reasonable steps" to prevent the possibility of such a distribution being made, then this tax charge may
not arise. The Articles:
(a)

provide the Directors with powers to identify Substantial Shareholders (including giving notice to
a Shareholder requiring him to provide such information as the directors may require to establish
whether or not he is a Substantial Shareholder);

(b)

provide the Directors with powers to prohibit the payment of dividends on Ordinary Shares that form
part of a Substantial Shareholding, unless certain conditions are met;

(c)

allow dividends to be paid on Ordinary Shares that form part of a Substantial Shareholding where
the Shareholder has disposed of its rights to dividends on its Ordinary Shares;

(d)

seek to ensure that if a dividend is paid on Ordinary Shares that form part of a Substantial
Shareholding and arrangements of the kind referred to in 3.5(c) are not met, the Substantial
Shareholder concerned does not become beneficially entitled to that dividend; and

(e)

provide the Directors with powers if certain conditions are met, to require (i) a Substantial
Shareholder; (ii) a Shareholder who has not complied with a notice served in accordance with
the power referred to in 3.5(a); or (iii) a Shareholder who has provided materially inaccurate
or misleading information in relation to the Substantial Shareholder provisions of the Articles, to
dispose of such number of their shares as the Directors may specify, or to take such other steps as
will cause the Directors to believe the Shareholder is no longer a Substantial Shareholder.

Ordinary Shares held as nominee are disregarded for this purpose.
3.6

Transfer of shares

The Ordinary Shares are in registered form and, subject to the restrictions summarised below, are freely
transferable.
The Articles provide for shares to be held in CREST accounts, or through another system for holding shares
in uncertificated form, such shares being referred to as "Participating Securities". Subject to such of the
restrictions in the Articles as shall be applicable, any member may transfer all or any of his shares. In
the case of shares represented by a certificate ("Certificated Shares") the transfer shall be made by an
instrument of transfer in the usual form or in any other form which the Board may approve. A transfer of a
Participating Security need not be in writing, but shall comply with such rules as the Board may make in
relation to the transfer of such shares, a CREST transfer being acceptable under the current rules.
The instrument of transfer of a Certificated Share shall be executed by or on behalf of the transferor and
(in the case of a partly paid share) by or on behalf of the transferee and the transferor is deemed to remain
the holder of the share until the name of the transferee is entered in the register of members.
The Board may, in its absolute discretion and without assigning any reason therefor, refuse to register any
instrument of transfer of shares, all or any of which are not fully paid.
The Board may also refuse to register a transfer unless:
(a)

the duly stamped instrument of transfer (if required) is lodged at the registered office of the
Company or at some other place as the Board may appoint accompanied by the relevant share
certificate and such other evidence of the right to transfer as the Board may reasonably require;
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(b)

the instrument of transfer is in respect of only one class of share; and

(c)

in the case of a transfer to joint holders of a Share, the transfer is in favour of not more than four
such transferees.

In the case of Participating Securities, the Board may refuse to register a transfer if the Uncertificated
Securities Regulations 2001 (as amended) allow it to do so, and must do so where such regulations so
require.
The Board shall also decline to register a transfer of shares if they represent not less than 0.25 per cent. by
number of their class and there has been a failure to comply with a notice requiring disclosure of interests
in the shares (as referred to in paragraph 3.9 below) unless the shareholder has not, and proves to the
satisfaction of the Board that no other person has, failed to supply the required information. Such refusal
may continue until the failure has been remedied, but the Board shall not decline to register:
(a)

transfer in connection with a bona fide sale of the beneficial interest in any shares to any person
who is unconnected with the shareholder and with any other person appearing to be interested in
the share;

(b)

a transfer pursuant to the acceptance of an offer made to all the Company's shareholders or all
the shareholders of a particular class to acquire all or a proportion of the shares or the shares of a
particular class; or

(c)

a transfer in consequence of a sale made through a recognised investment exchange or any stock
exchange outside the United Kingdom on which the Company's shares are normally traded.

If at any time the holding or beneficial ownership of any shares in the Company by any person (whether
on its own or taken with other shares), in the opinion of the Directors: (i) would cause the assets of the
Company to be treated as "plan assets" of any benefit plan investor under Section 3(42) of ERISA or
the US Tax Code; (ii) would or might result in the Company and/or its shares and/or any of its appointed
investment managers or investment advisers being required to be registered or qualified under the US
Investment Company Act and/or the US Investment Advisers Act of 1940 and/or the Securities Act and/
or the Exchange Act and/or any similar legislation (in any jurisdiction) that regulates the offering and sale
of securities; (iii) may cause the Company not to be considered a "Foreign Private Issuer" under the
Exchange Act; (iv) may cause the Company to be a "controlled foreign corporation" for the purpose of
the US Tax Code; or (v) may cause the Company to become subject to any withholding tax or reporting
obligation under FATCA or any similar legislation in any territory or jurisdiction, or to be unable to avoid
or reduce any such tax or to be unable to comply with any such reporting obligation (including by reason
of the failure of the shareholder concerned to provide promptly to the Company such information and
documentation as the Company may have requested to enable the Company to avoid or minimise such
withholding tax or to comply with such reporting obligation), then the Board may declare the Shareholder in
question a "Non-Qualified Holder" and the Board may require that any shares held by such Shareholder
("Prohibited Shares") shall (unless the Shareholder concerned satisfies the Board that he is not a NonQualified Holder) be transferred to another person who is not a Non-Qualified Holder, failing which the
Company may itself dispose of such Prohibited Shares at the best price reasonably obtainable and pay the
net proceeds to the former holder.
3.7

Variation of rights

Subject to the Companies Act, all or any of the rights attached to any class of share may (unless otherwise
provided by the terms of issue of shares of that class) be varied (whether or not the Company is being
wound up) either with the written consent of the holders of not less than three-quarters in nominal value
of the issued shares of that class or with the sanction of a special resolution passed at a separate general
meeting of such holders. The quorum at any such general meeting is two persons holding or representing
by proxy at least one-third in nominal value of the issued shares of that class and at an adjourned meeting
the quorum is one holder present in person or by proxy, whatever the amount of his shareholding. Any
holder of shares of the class in question present in person or by proxy may demand a poll. Every holder of
shares of the class shall be entitled, on a poll, to one vote for every share of the class held by him. Except
as mentioned above, such rights shall not be varied.
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The special rights conferred upon the holders of any shares or class of shares shall not, unless otherwise
expressly provided in the Articles or the conditions of issue of such shares, be deemed to be varied by the
creation or issue of new shares ranking pari passu therewith or subsequent thereto.
3.8

Share capital and changes in capital

Subject to and in accordance with the provisions of the Companies Act, the Company may issue
redeemable shares. Without prejudice to any special rights previously conferred on the holders of any
existing shares, any share may be issued on terms that they are, at the option of the Company or a member
liable, to be redeemed on such terms and in such manner as may be determined by the Board (such terms
to be determined before the shares are allotted).
Subject to the provisions of the Articles and the Companies Act, the power of the Company to offer, allot
and issue any new shares in the Company and any shares lawfully held by the Company or on its behalf
(such as shares held in treasury) shall be exercised by the Board at such time and for such consideration
and upon such terms and conditions as the Board shall determine.
The Company may by ordinary resolution alter its share capital in accordance with the Companies Act. A
resolution may determine that, as between the holders of shares resulting from any sub-division of shares,
any of the shares may have any preference or advantage or be subject to any restriction as compared with
the others.
3.9

Disclosure of interests in shares

Section 793 of the Companies Act provides a public company with the statutory means to ascertain the
persons who are, or have within the last three years been, interested in its relevant share capital and the
nature of such interests. When a Shareholder receives a statutory notice of this nature, he or she has 28
days (or 14 days where the shares represent at least 0.25 per cent. of their class) to comply with it, failing
which the Company may decide to restrict the rights relating to the relevant shares and send out a further
notice to the holder (known as a "disenfranchisement notice"). The disenfranchisement notice will state that
the identified shares no longer give the Shareholder any right to attend or vote at a Shareholders' meeting
or to exercise any other right in relation to Shareholders' meetings.
Once the disenfranchisement notice has been given, if the Directors are satisfied that all the information
required by any statutory notice has been supplied, the Company shall, within not more than seven days,
withdraw the disenfranchisement notice.
The Articles do not restrict in any way the provisions of section 793 of the Companies Act.
3.10

Non-UK shareholders

Shareholders with addresses outside the United Kingdom are not entitled to receive notices from the
Company unless they have given the Company an address within the United Kingdom at which such
notices shall be served.
3.11

Untraced shareholders

Subject to various notice requirements, the Company may sell any of a shareholder's shares in the
Company if, during a period of 12 years, at least three dividends on such shares have become payable and
no dividend has been claimed during that period in respect of such shares and the Company has received
no communication from such shareholder.
3.12

Borrowing powers

The Board may exercise all the powers of the Company to borrow money and to mortgage or charge all
or any of its undertaking, property and assets (present and future) and uncalled capital and subject to any
relevant statutes, to issue debentures and other securities, whether outright or as collateral security for
any debt, liability or obligations of the Company or any third party provided that the Board shall restrict the
borrowings of the Company, and exercise all powers of control exercisable by the Company in relation to
its subsidiaries, so as to secure (in relation to its subsidiaries so far as the Board is able) that the aggregate
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amount for the time being of all borrowings by the Company shall not at any time without the previous
sanction of an ordinary resolution of the Company exceed an amount equal to 1,000 times the adjusted
capital and reserves of the Company.
These borrowing powers may be varied by an alteration to the Articles which would require a special
resolution of the shareholders.
3.13

Directors

Subject to the Companies Act, and provided he has made the necessary disclosures, a Director may be a
party to or otherwise directly or indirectly interested in any transaction or arrangement with the Company or
in which the Company is otherwise interested or a proposed transaction or arrangement with the Company.
The Board has the power to authorise any matter which would or might otherwise constitute or give rise to
a breach of the duty of a Director under section 175 of the Companies Act to avoid a situation in which he
has, or can have, a direct or indirect interest that conflicts, or possibly may conflict with, the interests of the
Company. Any such authorisation will only be effective if the matter is proposed in writing for consideration
in accordance with the Board's normal procedures, any requirement about the quorum of the meeting is
met without including the Director in question and any other interested director and the matter was agreed
to without such directors voting (or would have been agreed to if the votes of such directors had not been
counted). The Board may impose terms or conditions in respect of its authorisation.
Save as mentioned below, a Director shall not vote in respect of any matter in which he has, directly or
indirectly, any material interest (otherwise than by virtue of his interests in shares or debentures or other
securities of, or otherwise in or through, the Company) or a duty which conflicts or may conflict with the
interests of the Company. A Director shall not be counted in the quorum at a meeting in relation to any
resolution on which he is debarred from voting.
A Director shall (in the absence of material interests other than those indicated below) be entitled to vote
(and be counted in the quorum) in respect of any resolution concerning any of the following matters:
(a)

the giving of any guarantee, security or indemnity to him or any other person in respect of money
lent to, or an obligation incurred by him or any other person at the request of or for the benefit of,
the Company or any of its subsidiaries;

(b)

the giving of any guarantee, security or indemnity to a third party in respect of an obligation of the
Company or any of its subsidiaries for which he himself has assumed any responsibility in whole or
in part alone or jointly under a guarantee or indemnity or by the giving of security;

(c)

any proposal concerning his being a participant in the underwriting or sub-underwriting of an offer
of shares, debentures or other securities by the Company or any of its subsidiaries;

(d)

any proposal concerning any other company in which he is interested, directly or indirectly, and
whether as an officer or shareholder or otherwise, provided that he is not the holder of or beneficially
interested in one per cent. or more of any class of the equity share capital of such company (or of
any corporate third party through which his interest is derived) or of the voting rights available to
members of the relevant company (any such interest being deemed to be a material interest in all
circumstances);

(e)

any arrangement for the benefit of employees of the Company or any of its subsidiaries which does
not accord to any Director any privilege or advantage not generally accorded to the employees to
which such arrangement relates; and

(f)

any proposal concerning any insurance which the Company is empowered to purchase and/or
maintain for the benefit of any of the Directors or for persons who include Directors, provided that for
that purpose "insurance" means only insurance against liability incurred by a Director in respect of
any act or omission by him in the execution of the duties of his office or otherwise in relation thereto
or any other insurance which the Company is empowered to purchase and/or maintain for, or for the
benefit of any groups of persons consisting of or including, Directors.
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The Directors shall be paid such remuneration by way of fees for their services as may be determined by
the Board, save that, unless otherwise approved by ordinary resolution of the Company in general meeting,
the aggregate amount of such fees of all Directors shall not exceed £500,000 per annum. The Directors
shall also be entitled to be repaid by the Company all hotel expenses and other expenses of travelling to
and from board meetings, committee meetings, general meetings or otherwise incurred while engaged in
the business of the Company. Any Director who by request of the Board performs special services or goes
or resides abroad for any purposes of the Company may be paid such extra remuneration by way of salary,
percentage of profits or otherwise as the Board may determine.
The Company may provide benefits, whether by the payment of gratuities or pensions or by insurance or
otherwise, to or for the benefit of past directors who held executive office or employment with the Company
or any of its subsidiaries or a predecessor in business of any of them or to or for the benefit of persons who
are or were related to or dependants of any such Directors.
The Directors and officers of the Company are entitled to be indemnified against all losses and liabilities
which they may sustain in the execution of the duties of their office, except to the extent that such an
indemnity is not permitted by sections 232 or 234 of the Companies Act. Subject to sections 205(2) to
(4) of the Companies Act, the Company may provide a Director with funds to meet his expenditure in
defending any civil or criminal proceedings brought or threatened against him in relation to the Company.
The Company may also provide a Director with funds to meet expenditure incurred in connection with
proceedings brought by a regulatory authority and indemnify a Director in connection with the Company's
activities as a trustee of a pension scheme.
The Directors are obliged to retire by rotation and are eligible for re-election at the third annual general
meeting after the annual general meeting at which they were elected. Any non-executive Director who has
held office for nine years or more or who is not independent from the Investment Manager is subject to
re-election annually. Any Director appointed by the Board holds office only until the next annual general
meeting, when he is eligible for re-election.
There is no age limit for Directors.
Unless and until otherwise determined by ordinary resolution of the Company, the Directors (other than
alternate Directors) shall not be less than two nor more than ten in number.
3.14

Redemption

The Ordinary Shares are not redeemable.
3.15

Electronic communication

The Company may communicate electronically with its members in accordance with the provisions of the
Electronic Communications Act 2000.
The above is a summary only of certain provisions of the Articles, the full provisions of which are available
for inspection as described in paragraph 15 below.
3.16

Management Shares

The Management Shares can be redeemed at any time (subject to the provisions of the Companies Act)
by the Company and carry the right to receive a fixed annual dividend equal to 0.01 per cent. of the
nominal amount of each of the shares payable on demand.For so long as there are shares of any other
class in issue, the holders of the Management Shares will not have any right to receive notice of or vote
at any general meeting of the Company. If there are no shares of any other class in issue, the holders
of the Management Shares will have the right to receive notice of, and to vote at, general meetings of
the Company. In such circumstances, each holder of a Management Share who is present in person (or,
being a corporation, by representative) or by proxy at a general meeting will have on a show of hands
one vote and on a poll every such holder who is present in person or by proxy (or being a corporation, by
representative) will have one vote in respect of each Management Share held by him.
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4

Mandatory bids and compulsory acquisition rules relating to the Ordinary Shares

4.1

Mandatory bid

The Takeover Code applies to the Company. Under Rule 9 of the Takeover Code, if:
(a)

a person acquires an interest in shares in the Company which, when taken together with shares
already held by him or persons acting in concert with him, carry 30 per cent. or more of the voting
rights in the Company; or

(b)

a person who, together with persons acting in concert with him, is interested in not less than 30
per cent. and not more than 50 per cent. of the voting rights in the Company acquires additional
interests in shares which increase the percentage of shares carrying voting rights in which that
person is interested, the acquiror and, depending on the circumstances, its concert parties, would
be required (except with the consent of the Panel on Takeovers and Mergers) to make a cash offer
for the outstanding shares in the Company at a price not less than the highest price paid for any
interests in the Ordinary Shares by the acquiror or its concert parties during the previous 12 months.

4.2

Compulsory acquisition

Under sections 974 to 991 of the Companies Act, if an offeror acquires or contracts to acquire (pursuant
to a takeover offer) not less than 90 per cent. of the shares (in value and by voting rights) to which such
offer relates it may then compulsorily acquire the outstanding shares not assented to the offer. It would do
so by sending a notice to outstanding holders of shares telling them that it will compulsorily acquire their
shares and then, six weeks later, it would execute a transfer of the outstanding shares in its favour and pay
the consideration to the Company, which would hold the consideration on trust for the outstanding holders
of shares. The consideration offered to the holders whose shares are compulsorily acquired under the
Companies Act must, in general, be the same as the consideration that was available under the takeover
offer.
In addition, pursuant to section 983 of the Companies Act, if an offeror acquires or agrees to acquire not
less than 90 per cent. of the shares (in value and by voting rights) to which the offer relates, any holder
of shares to which the offer relates who has not accepted the offer may require the offeror to acquire his
shares on the same terms as the takeover offer.
The offeror would be required to give any holder of shares notice of his right to be bought out within one
month of that right arising. Sell-out rights cannot be exercised after the end of the period of three months
from the last date on which the offer can be accepted or, if later, three months from the date on which the
notice is served on the holder of shares notifying them of their sell-out rights. If a holder of shares exercises
his/her rights, the offeror is bound to acquire those shares on the terms of the offer or on such other terms
as may be agreed.
5

Information on the Directors

(a)

Details of the names of companies and partnerships (excluding directorships of the Company) of
which the Directors are or have been members of the administrative, management or supervisory
bodies or partners at any time in the five years preceding the date of this Prospectus:
Name

Current directorships/partnerships

Past directorships/partnerships

Rupert Barclay

Cairneagle Associates LLP

Columba Systems Limited

Cairneagle Nominees Limited

Lowland Investment Company plc

Foundations Inn plc

Countrywide Farm Shops plc

Rupert Barclay & Associates Limited

Innoverne Limited (in liquidation)

Sanditon Investment Trust plc

Trusted Sources UK Limited

TSL Research Group Limited
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Name

Current directorships/partnerships

Past directorships/partnerships

Rosemary Boot

Southern Water Services Limited

Future Cities Catapult

The Green Alliance

Circle Living Limited

The Green Alliance Trust

Invicta Telecare Limited

The Conservatoire for Dance and Drama

Circle Anglia Treasury Limited
Circle Anglia Social Housing plc

David Brooks

Philip Hall

(b)

Import Services Limited

Balhousie Holdings Limited

Durkan Limited

JAS Bowman & Sons Limited

Wealmoor Limited

Everards Brewery Limited

Lampida Limited

Partridge of Hampshire Limited

-

-

None of the Directors:
(i)

has any convictions in relation to fraudulent offences for at least the previous five years; or

(ii)

has been declared bankrupt or been a director or member of the administrative,
management or supervisory body of a company or a senior manager of a company at the
time of any receivership or liquidation for at least the previous five years, other than Mr.
Barclay who, as disclosed above, was a director of Innoverne Limited, which was placed into
liquidation on 29 April 2016 pursuant to a creditors’ voluntary liquidation procedure. The total
shortfall on that date was just under £700,000, none of which was recovered by creditors or
shareholders; or

(iii)

has been subject to any official public incrimination and/or sanctions by any statutory or
regulatory authority (including designated professional bodies) or has ever been disqualified
by a court from acting as a director of a company or from acting as a member of the
administrative, management or supervisory bodies of a company or from acting in the
management or conduct of the affairs of any company for at least the previous five years.

6

Directors' and others' interests

(a)

The Directors currently have no interests in the share capital of the Company. Immediately following
Admission the interests (all of which are or will be beneficial unless otherwise stated) of the
Directors in the ordinary share capital of the Company are as follows*:
Name of Director

Number of Ordinary
Shares

Total issue price (£)

Percentage of issued
share capital** (%)

Rupert Barclay

100,000

£100,000***

0.06

Rosemary Boot

30,000

£30,000***

0.02

David Brooks

30,000

£30,000

0.02

Philip Hall

30,000

£30,000

0.02

* Assuming each of the Directors subscribes for the Ordinary Shares for which he or she has indicated an intention to
subscribe
** Assuming target Gross Issue Proceeds of £160 million
*** Both Rupert Barclay and Rosemary Boot will invest through their Self-invested Personal Pensions

In addition, in accordance with the terms of the Transaction Agreement, it is intended that Mahesh
Patel (through a wholly-owned SPV) will acquire ten million Ordinary Shares pursuant to the Vendor
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Issue, representing 6.25 per cent. of the issued share capital of, and total voting rights in, the
Company, assuming Gross Issue Proceeds of £160 million. Mr. Patel may also elect to acquire
along with certain other Seed Portfolio Sellers (either directly or indirectly) up to a further 20 million
Ordinary Shares pursuant to the Vendor Issue (in addition to the ten million Ordinary Shares that
Mahesh Patel has committed to acquire) (and in such circumstances may hold up to 18.8 per cent.
of the issued share capital of the Company immediately following Completion, assuming the target
Gross Issue Proceeds are raised).
Pursuant to the terms of the Transaction Agreement, the Ordinary Shares issued to Mr. Patel (and
any other Seed Portfolio Seller which participates in the Vendor Issue) will be issued at the Issue
Price and will be fully paid in cash.
(b)

Save as disclosed in paragraph 6(a) above, immediately following Admission, no Director will have
any interest, whether beneficial or non-beneficial, in the share or loan capital of the Company.

(c)

The voting rights of the Company's Shareholders are the same in respect of each Ordinary Share
held.

(d)

Save as disclosed in paragraph 6(a) above, as at the date of this Prospectus, the Company is
not aware of any person who will, immediately following Admission, hold three per cent. or more
of the voting rights in the Company as a Shareholder or through a direct or indirect holding of
financial instruments (in each case for the purposes of Chapter 5 of the Disclosure Guidance and
Transparency Rules). The Company is not aware of any person who, directly or indirectly owns or
controls the Company. The Company is not aware of any arrangements the operation of which may
at a subsequent date result in a change of control of the Company.

(e)

The Directors are in addition to the Company, directors/partners of the companies listed in
paragraph 5 of this Part VIII. The Articles contain provisions whereby a Director shall not vote inter
alia in respect of any matter in which he has, directly or indirectly, any material interest. Save, in
relation to the directorships listed in paragraph 5 of this Part VIII, there are no potential conflicts of
interest between any duties owed by the Directors to the Company and their private interests and/
or other duties.

7

Directors' Appointments

Under the terms of their appointments as non-executive Directors of the Company, each Director is entitled
to an annual fee of £30,000 per annum. The Chairman is paid a further £10,000 per annum in addition
to this amount. The Directors may elect to apply the cash amount equal to their annual fee to subscribe
for or purchase Ordinary Shares. The Directors hold their office in accordance with the Articles and their
appointment letters. No Director has a service contract with the Company, nor are any such contracts
proposed. The retirement, disqualification and removal provisions relating to the Directors (in their capacity
as directors) are summarised in paragraph 3.13 of this Part VIII.
8

Employees

The Company does not have any employees.
9

Material Contracts and Related Party Transactions

(a)

Save as referred to below, all material contracts entered into by the Company are expressed to be
governed by and construed in accordance with the law of England and Wales. The following are
the only contracts (not being contracts entered into in the ordinary course of business) which have
been entered into by the Company since its incorporation and which are or may be material to the
Company or have been entered into by the Company at any time and contain a provision under
which the Company has any obligation or entitlement which is material to the Company at the date
of this Prospectus:
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(i)

A transaction agreement dated 24 January 2017 entered into by the Company and the
Seed Portfolio Sellers pursuant to which the parties have agreed to enter into certain
agreed form documents upon the satisfaction of certain conditions, including Admission, to
effect the acquisition of the Seed Portfolio by the Group, the sale of the Operating Parent
Companies to Minster Topco and the lease of each of the assets comprising the Seed
Portfolio to the Initial Tenants by no later than midnight on the Business Day following 90
days after Admission.
If the Mulberry Conditions and the W2 Conditions are satisfied at Completion, the
Conditional Seed Portfolio will also be included in the Seed Portfolio and Mulberry SPV will
be treated as an Operating Parent Company and the Group will acquire the W2 Portfolio
from Croftwood Cheshire. If the conditions are satisfied following Completion but prior to
30 September 2017, the Conditional Seed Portfolio will be acquired separately.
Assuming only the Core Seed Portfolio is to be acquired on Completion, the Consideration
will be £144.3 million, payable as £55.7 million in cash, £10 million in Ordinary Shares
(issued pursuant to the Vendor Issue) and a further obligation to procure repayment of
approximately £78.6 million of existing debt and associated interest, costs and expenses to
the Existing Lenders. If the amount of the Vendor Issue is increased, the cash component
of the Consideration will be reduced by a corresponding amount. If the Conditional Seed
Portfolio is included in the Seed Portfolio, the Consideration will increase to £152.8 million.
In the event that there is a shortfall in the amount of the Net Proceeds available to fund the
Company's initial required expenditure (after providing for working capital), the Company
intends to finance the difference between the Net Proceeds (less an amount retained
for working capital purposes) and the Consideration payable by the Company by issuing
Vendor Loan Notes to certain of the Seed Portfolio Sellers. If any Vendor Loan Notes are
issued, they will bear interest at a rate of three per cent. per annum for the first twelve
months (and thereafter at a rate of four per cent. per annum) and will be repayable on or
before the date which is 18 months after the date of Completion. The Vendor Loan Notes
will contain a negative pledge and if they remain outstanding for six months, the Company
will grant security over its assets in favour of the holders of the Vendor Loan Notes.
In addition to the Consideration (which is payable in respect of the Seed Portfolio), an
additional amount will be payable in respect of the acquisition of the Operating Parent
Companies. This amount will be left outstanding as an amount owed by the Group to
the Seed Portfolio Sellers, who will then assign their right to repayment of the amount
outstanding to Minster Topco (or as Minster Topco may direct). Upon the sale of the
Operating Parent Companies to Minster Topco (or as Minster Topco may direct), the
amount outstanding and payable by the Company in respect of the Operating Parent
Companies will be deemed to be satisfied in full.
The Group will be required to pay Stamp Duty of an amount equal to 0.5 per cent. of
the equity element of the Consideration (i.e. that portion of the Consideration which is not
repayment of debt). In addition, the Group will also be required to pay Stamp Duty of an
amount equal to 0.5 per cent. of the amount payable in respect of the acquisition of the
Operating Parent Companies from the Seed Portfolio Sellers, as well as other acquisition
costs.
The Transaction Agreement states that Completion will be conditional, inter alia, on:
(a)

Admission;

(b)

the incorporation of Propco 1 and Propco 2 as private limited companies registered
in England and Wales as wholly-owned subsidiaries of the Company;

(c)

the incorporation of Minster Topco as a private limited company registered in
England and Wales with Mahesh Patel, Alka Patel, Andrew Cowley and the senior
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management of the Minster Group and the Croftwood Group as its only
shareholders;
(d)

all of the documents which are necessary to effect Completion being in agreed form
and available for execution, including any required third party documentation;

(e)

the Existing Lenders agreeing with the Company forms of release documents to
release all of their security over the Seed Portfolio, subject only to repayment of
their existing loans, interest, fees, costs, and expenses;

(f)

the capital reduction of the Company (which is described in paragraph 2(o) of this
Part VIII) becoming effective;

(g)

HMRC providing the clearance sought by the Seed Portfolio Sellers under, inter alia,
s.701 of the Income Tax Act in connection with the transaction; and

(h)

the Company serving a completion notice on the Seed Portfolio Sellers or the Seed
Portfolio Sellers serving a completion notice on the Company.

In the event that the conditions set out above cannot be satisfied for any reason, the
acquisition of the Seed Portfolio will be terminated, monies will be returned to
Shareholders, and the Company will be wound-up. If, however, the above conditions are
satisfied but the Mulberry Conditions and/or the W2 Conditions are not satisfied at the time
of Completion, the Conditional Seed Portfolio will not be included in the Seed Portfolio but
Completion will still occur.
The Transaction Agreement further states that the obligation to insure the Seed Portfolio
will rest with the Seed Portfolio Sellers until Completion. In the event that circumstances
occur such that amounts are payable to the Seed Portfolio Sellers in respect of the
insurance policy maintained in relation to the Seed Portfolio in the period between signing
the Transaction Agreement and Completion, the Consideration payable by the Company
will be reduced by an equal amount.
The Transaction Agreement also states that the parties have agreed to elect that the
benefit of any capital allowances on the Seed Portfolio will remain with the Seed Portfolio
Sellers.
(ii)

In accordance with the Transaction Agreement, the Company has agreed to enter into
a framework agreement with Minster Topco and Mahesh Patel on Completion pursuant
to which the parties have agreed certain arrangements as regards the Seed Portfolio,
including in relation to:
(a)

the operational covenants of the Initial Tenants;

(b)

the basis on which the Group will forward fund any capital expenditure projects
in respect of the Seed Portfolio and future Portfolio assets where the Tenant is a
member of the MC Group; and

(c)

the treatment of any capital allowances which may be available in respect of any
forward funded capital expenditure (such that, if possible, the Group will transfer the
benefit of these allowances to the MC Group).

The operational covenants specified in the Framework Agreement are:
(a)

Minster Topco will submit quarterly Financial Reports which include certain
prescribed financial information, including the Rent Cover of Minster Topco, within
30 days of each quarter end;
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(b)

if any Financial Report shows that the Rent Cover is less than 1.5 times, Minster
Topco will notify the Company of that fact and will not be permitted to declare or
pay any dividend or other distribution if, following the payment of such dividend or
distribution, Minster Topco would not have cash equivalent to three month's rent
payable to the Group in respect of properties within the Portfolio which are leased to
members of the MC Group. If the Rent Cover then remains below 1.5 times in two
consecutive Financial Reports, or any two Financial Reports in any twelve month
period, Minster Topco shall be required to submit a proposal to the Board detailing
how it can improve its performance and forecast;

(c)

if the Rent Cover is shown to be less than 1.25 times in two consecutive Financial
Reports, Minster Topco shall be required to pay a rent deposit which is equal to
three months' rent for each of the properties within the Portfolio which are leased to
a member of the MC Group, to be held as security for all sums payable under the
leases; and

(d)

if the Rent Cover is shown to be less than 1.1 times (or if Minster Topco fails to
provide the Financial Report or any required rent deposit), then the Company shall
be entitled to terminate any of the leases between the Group and any member of
the MC Group where a corresponding breach of the relevant lease has occurred.

The agreement further provides that the Group will fund capital expenditure in respect of
Portfolio properties which are leased to Tenants which form part of the MC Group provided
certain circumstances are met including, for example, circumstances in which the proposed
expenditure (when capitalised into rent) is in respect of material structural alterations and
such expenditure will not reduce the Rent Cover below 1.5 times.
Although funding any such capital expenditure is subject to the Company's prior consent,
such consent must not be unreasonably withheld or delayed. In addition, consent may only
be granted if the Company has available finance to fund 120 per cent. of the projected
costs of the relevant capital expenditure.
If a capital expenditure project is approved by the Company in principle, Minster Topco
may request that the relevant Initial Tenant is granted a rent-free period from the date on
which project works commence until the date which is up to twelve months after the date of
completion of the relevant project. In such circumstances, the amount of rent which would
otherwise have been payable during the rent-free period will be treated as a cost of the
relevant project.
Following the completion of any capital expenditure project funded by the Group, the lease
in respect of the relevant property will be amended to provide for an increased rent which
is equivalent to the cost of the capital expenditure (plus interest compounded quarterly at a
rate of eight per cent. per annum) multiplied by eight per cent.
The Framework Agreement also imposes strict repair and maintenance obligations on
Tenants which form part of the MC Group. In addition to requiring Minster Topco to deliver
an annual repair and maintenance budget to the Company, the Framework Agreement
imposes a minimum annual repair and maintenance spend of £1,500 which is assessed on
a per bed basis over a rolling three year period.
(iii)

A placing agreement dated 24 January 2017 entered into by the Company, each of
the Directors, the Investment Adviser, Mahesh Patel and Winterflood pursuant to which,
subject to certain conditions, Winterflood has agreed to act as sole bookrunner in respect
of the Issue and to use its reasonable endeavours to procure subscribers for the Ordinary
Shares to be issued pursuant to the Placing.
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The obligations of Winterflood under the Placing Agreement are conditional on, among
other things, Admission occurring by 8.00 a.m. on 7 March 2017 (or such later date as the
Company and Winterflood may agree) in respect of the Issue.
The obligations of Winterflood under the Placing Agreement are further conditional upon
the Minimum Net Proceeds totalling not less than £104 million. In the event that any of the
conditions in the Placing Agreement are not met in respect of the Issue, Winterflood shall,
amongst other things, not be under any obligation to complete the Issue, the Company
shall withdraw its application for Admission (making such announcement as reasonably
required by Winterflood) and appropriate arrangements for the return of monies received
shall be made.
In consideration for their services under the Placing Agreement, Winterflood will receive
from the Company a placing commission equal to 1.5 per cent. of the gross proceeds of
the Placing and Offer for Subscription together with reimbursement for all out-of-pocket
expenses incurred by it in connection with the Issue.
The Company, the Investment Adviser, Mahesh Patel and the Directors have in the Placing
Agreement given certain customary warranties (subject, in the case of the Directors and
Mahesh Patel, to certain agreed caps), and the Company and the Investment Adviser have
agreed to provide customary indemnities, to Winterflood.
(iv)

An agreement dated 16 January 2017 between the Company and the Investment Manager
whereby the Investment Manager is appointed to act as investment manager of the
Company. The Investment Manager has agreed to provide customary services of a
discretionary investment manager that is also appointed as a non-EU AIFM to the
Company, including portfolio and risk management services. Under the terms of the
Investment Management Agreement, the Investment Manager's performance will, at all
times, be subject to the supervision of the Board.
Under the terms of the Investment Management Agreement, the Investment Manager
is entitled to an annual management fee of £95,000 together with reimbursement of all
costs and expenses properly incurred by it in the performance of its duties, save that any
individual item or expense in excess of £100 (or any individual travel expense in excess of
£5,000) shall be subject to the prior approval of the Investment Adviser.
The Investment Management Agreement may be terminated by either party on six months'
notice, such notice not to be served before the date being six months from the date of
Admission, and may be immediately terminated by either party in certain circumstances
such as a material breach which is not remedied. The Company has also agreed to
indemnify the Investment Manager for losses that the Investment Manager may incur in the
performance of its duties pursuant to the Investment Management Agreement or otherwise
in connection with the Company's activities that are not attributable to, inter alia, a breach
of the Investment Management Agreement by, or the negligence, fraud, wilful default or bad
faith of, the Investment Manager. The Investment Management Agreement is governed by
the laws of the Island of Jersey.

(v)

An agreement dated 16 January 2017 between the Company and the Investment Adviser
whereby the Investment Adviser is appointed to act as investment adviser to the Group
with effect from Admission.
Under the terms of the Investment Advisory Agreement, the Company has appointed the
Investment Adviser to provide certain investment advisory services to the Group including
sourcing potential opportunities in which the Company may invest and ongoing monitoring
of the Portfolio. Accordingly, the Investment Adviser is entitled to an advisory fee together
with reimbursement of reasonable costs and expenses incurred by it in attending meetings
of the Board, complying with the Company's instructions upon termination of the
Investment Advisory Agreement, or as may otherwise be agreed in writing by the Company
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in connection with the performance of its duties. Details of the advisory fee are set out in
Part III of this Prospectus under the sub-heading "Fees and expenses".
In addition, the Investment Advisory Agreement imposes certain restrictions on the
Investment Adviser and the Associates from acquiring, developing, leasing or operating
competing businesses, and:
(a)

grants the Group a right of pre-emption in respect of any investment opportunities
within the Company's investment policy of which the Investment Adviser or the
Associates become aware;

(b)

grants the Company the right to terminate the agreement upon the failure of any
Tenant, in which any principal of the Investment Adviser (from time to time) has a
beneficial interest, to pay rent or any other sums due in excess of £50,000 under the
leases or upon the winding up or liquidation of any Tenant, in which any principal of
the Investment Adviser or any of the Associates (from time to time) has a beneficial
interest;

(c)

grants the Company the right to terminate the agreement if the Financial Report
provided to the Company by Minster Topco pursuant to the Framework Agreement
shows that its Rent Cover is less than 1.1 times in two consecutive Financial
Reports or in any two Financial Reports in any 12 month period;

(d)

grants the Company the right to seek advice from a third party property adviser in
circumstances where the Investment Adviser is conflicted; and

(e)

prohibits the Investment Adviser from taking any decision, or making any
recommendation to the Board or the Investment Manager relating to decisions on
enforcement of the Group's rights on certain covenant breaches by a Tenant, in
which any principal of the Investment Adviser or any of the Associates (from time to
time) has a beneficial interest.

The Investment Advisory Agreement may be terminated by either party on 12 months'
notice, such notice not to be served before the fourth anniversary of Admission, and may
be immediately terminated by either party in certain circumstances such as a material
breach which is not remedied. The Company has also agreed to indemnify the Investment
Adviser for losses that the Investment Adviser may incur in the performance of its duties
pursuant to the Investment Advisory Agreement or otherwise in connection with the
Company's activities that are not attributable to, inter alia, a material breach of the
Investment Advisory Agreement by, or the negligence, fraud, wilful default or bad faith of,
the Investment Adviser.
(vi)

An agreement dated 16 January 2017 between the Company and JTC (UK) Limited
whereby the Company Secretary is appointed to act as administrator and company
secretary of the Company. Under the terms of the Administration and Company Secretarial
Services Agreement, the Administrator will also provide certain valuation services.
Under the terms of the Administration and Company Secretarial Services Agreement, the
Administrator is entitled (i) a set-up fee on a time cost basis capped at £10,000; (ii) an
annual fee in respect of the valuation and accounting services it will provide of £40,000;
and (iii) a fee equal to 0.05 per cent. of NAV to the extent that such NAV exceeds £200
million.
As Company Secretary JTC (UK) Limited shall also be entitled to receive an annual fee of
£50,000 (plus VAT).
The Administration and Company Secretarial Services Agreement shall continue in force
for an initial period of one year (the "Initial Period"). At the expiry of the Initial Period, the
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agreement shall automatically continue, unless or until terminated by either party, either (i)
in accordance with the agreement (e.g. in the case of a material breach of agreement or
of the insolvency of a party, whereby the agreement may be terminated immediately upon
notice), or (ii) at the end of the Initial Period, provided written notice is given to the other
party at least 3 months prior to the end of the Initial Period.
The Administration and Company Secretarial Services Agreement contains customary
indemnities from the Company in favour of JTC (UK) Limited.
(vii)

An agreement dated 16 January 2017 between the Company and the Registrar whereby
the Registrar is appointed to act as registrar of the Company. The Registrar shall be entitled
to receive an annual registration fee from the Company based on activity, subject to an
annual minimum charge of £7,500 per annum in respect of the first year and £5,000 per
annum thereafter. The Registrar shall also be entitled to reimbursement of all reasonable
out of pocket costs, expenses and charges properly incurred and documented on behalf
of the Company, save that the Registrar will use reasonable endeavours to obtain the
Company's written consent prior to incurring such costs over £2,500 and will obtain the
Company's written consent prior to incurring such costs over £10,000.
The Registrar Agreement shall continue in force unless and until terminated by either party
giving to the other not less than three months’ notice to terminate the same, such notice
to expire on or at any time after the first anniversary from the agreement’s effective date
(being the date of publication of this Prospectus).
The maximum aggregate liability of the Registrar under the Registrar Agreement for any
damage or other loss howsoever caused arising out of or in connection with the agreement
or the provision of the services under the agreement will be limited to the lesser of
£500,000 or an amount equal to 5 times the annual fee payable to the Registrar under the
agreement. The limit of liability shall be calculated in accordance with the fee payable in
force and agreed at such time as an event happened to give rise to a claim, and not at the
date such event is discovered.
The Registrar Agreement contains customary indemnities from the Company in favour of
the Registrar.

(viii)

An agreement dated 16 January 2017 between the Company and the Receiving Agent is
appointed to act as the Company's Receiving Agent in respect of the Offer for Subscription.
The Receiving Agent shall be entitled to a fee at an hourly rate (subject to a minimum fee)
plus certain other fees including a processing fee per Offer for Subscription Application
(also subject to a minimum fee). The Receiving Agent will also be entitled to reimbursement
of all reasonable out-of-pocket expenses properly incurred by it in connection with its
duties, save that the Receiving Agent will use reasonable endeavours to obtain the
Company's written consent prior to incurring such costs over £2,500 and will obtain the
Company's written consent prior to incurring such costs over £10,000. These fees will be
for the account of the Company.
The Receiving Agent Services Agreement shall continue in force until completion of the
Offer for Subscription or otherwise unless and until terminated by either party on written
notice if the other party, having received noticed of a requirement to remedy a material
breach of the Receiving Agent Services Agreement, has not remedied such breach within
fourteen days.
The Receiving Agent Services Agreement contains customary indemnities from the
Company in favour of the Receiving Agent.

(ix)

A lock-in agreement dated 24 January 2017 entered into between the Company,
Winterflood and Mahesh Patel, pursuant to which Mr. Patel has agreed, for a period of
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12 months following the date of Admission not to offer, sell, contract to sell, grant options
over or otherwise dispose of, directly or indirectly any Ordinary Shares issued to him (or
any vehicle owned by him) pursuant to the Vendor Issue (a "Disposal"). Pursuant to the
terms of the Lock-In Agreement, Mr. Patel has further agreed that, save in certain limited
circumstances he will not, directly or indirectly, effect any Disposal other than in accordance
with the reasonable requirements of its broker (which relate to ensuring an orderly market
for the Ordinary Shares) at any time during the 24 month period which begins on the
first anniversary of Admission and ends on the date which is 36 months after the date of
Admission.
Any other Seed Portfolio Seller which opts to participate in the Vendor Issue will be required
to enter into a lock-in agreement with the Company and Winterflood on terms which are
broadly equivalent to those described above.
(x)

A set of non-binding heads of terms dated 24 January 2017 agreed between the Company
and Minster and Downing Barwell Limited pursuant to which the Group has agreed to
acquire the property known as Saffron Court (which comprises a care home with 48
beds and 25 residential flats, 17 of which have been leased to individual tenants on long
leaseholds and 8 of which are let on assured short tenancies) for a total purchase price of
£3.4 million. Pursuant to the heads of terms, the parties have agreed that the Group will
acquire the entire issued share capital of Downing Barwell Limited (the SPV which currently
owns Saffron Court). Following the acquisition, Downing Barwell Limited will transfer the
title for Saffron Court to Propco 1 (or another SPV within the Group) and Propco 1 will grant
a lease on the same terms as the leases granted in respect of the Seed Portfolio to Minster
for an initial annual rent of £0.3 million. Following the grant of this lease, the Group will
transfer the entire issued share capital of Downing Barwell Limited to Minster and Minster
will enter into an agreement with Downing Barwell Limited in respect of the operation of the
care home.
The parties will only enter into binding contracts which reflect these heads of terms if they
are permitted to do so following compliance with the statutory procedures required by the
Landlord and Tenant Act 1987.
If the transaction for the acquisition of Saffron Court does proceed, in addition to the
purchase price (i.e. that portion of the purchase price which does not relate to the
repayment of debt), the Group will be required to pay Stamp Duty of an amount equal to
0.5 per cent. of the equity element of the purchase price, Stamp Duty of an amount equal
to 0.5 per cent. of the amount payable in respect of the acquisition of Downing Barwell
Limited and certain other acquisition costs.

(b)

Except with respect to the appointment letters entered into between the Company and each
director, the Investment Management Agreement, the Investment Advisory Agreement and the
Transaction Agreement, the Company has not been a party to any related party transaction since
its incorporation.

10

Working Capital

Taking into account the Minimum Net Proceeds, the Company is of the opinion that the Company has
sufficient working capital for its present requirements that is for at least the next 12 months from the date
of this Prospectus.
11

Capitalisation and Indebtedness

At the date of this Prospectus, the Company:
(a)

does not have any secured, unsecured or unguaranteed indebtedness, including direct and
contingent indebtedness;
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(b)

has not granted any mortgage or charge over any of its assets; and

(c)

does not have any contingent liabilities or guarantees.

As at the date of this Prospectus, the Company's issued share capital consists of 50,000 Management
Shares of £1.00 each and two Ordinary Shares of £0.01, all shares being fully paid-up.
12

No Significant Change

There has been no significant change in the financial or trading position of the Company since its
incorporation.
13

Litigation

There are no governmental, legal or arbitration proceedings (including any such proceedings which are
pending or threatened of which the Company is aware) since the Company's incorporation which may have,
or have had in the recent past, significant effects on the financial position or profitability of the Company.
14

General

(a)

The total costs (including fees and commissions) (exclusive of recoverable VAT) payable by the
Company in connection with the Issue and Admission are estimated to amount to up to £3 million,
assuming Gross Issue Proceeds of £160 million. The estimated net cash proceeds accruing to
the Company from the Issue are £157 million (assuming 160 million Ordinary Shares are issued
pursuant to the Issue). Since the Company has not commenced operations and therefore not
generated any earnings, receipt of the Net Proceeds pursuant to the Issue will represent a
significant gross change to the assets of the Company. At the date of this Prospectus and until
Admission, the assets of the Company are £50,002. Under the Issue, on the basis that 160 million
Ordinary Shares are to be issued, the net assets of the Company would increase by approximately
£157 million immediately after Admission assuming that the expenses of the Issue do not exceed
two per cent. of the Gross Issue Proceeds. Following completion of the Issue, the Net Proceeds
of the Issue will be invested in accordance with the Company's investment policy and pending
investment will be held on deposit or invested in near cash instruments and consequently it is
expected that the Company will derive earnings from Gross Assets in the form of interest.

(b)

The Issue will result in the existing Ordinary Shares being diluted by 99.99 per cent. (assuming
Gross Issue Proceeds of £160 million). None of the Ordinary Shares available under the Issue are
being underwritten.

(c)

The Placing is being carried out on behalf of the Company by Winterflood which is authorised and
regulated in the United Kingdom by the Financial Conduct Authority.

(d)

The Investment Adviser may be a promoter of the Company. Save as disclosed in paragraph 9
above no amount or benefit has been paid, or given, to the promoter or any of its subsidiaries since
the incorporation of the Company and none is intended to be paid, or given.

(e)

Each of the Investment Manager, the Investment Adviser and Winterflood has given and not
withdrawn its written consent to the issue of this Prospectus with references to its name in the form
and context in which such references appear. The telephone number of the Investment Manager is
+44 1534 511786 and the telephone number of the Investment Adviser is +44 207 938 1941.

(f)

The Investment Adviser accepts responsibility for: the information in Part IV of this Prospectus
under the heading "Investment Adviser Track Record". The Investment Adviser has taken all
reasonable care to ensure that the information contained in Part IV of this Prospectus under the
heading "Investment Adviser Track Record" is, to the best of its knowledge, in accordance with the
facts and contains no omissions likely to affect its import.

(g)

The Valuer has given and not withdrawn its written consent to the inclusion in this document of
references to its name and the valuation of Saffron Court (as described in the paragraph entitled
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"Other properties" in Part II of this Prospectus) in the form and context in which they appear and
has authorised the contents of the report for the purposes of Prospectus Rule 5.5.3R(2)(c). The
Valuer accepts responsibility for the Valuation Report and the valuation of Saffron Court. To the
best of the knowledge and belief of the Valuer (who has taken all reasonable care to ensure that
such is the case), the valuation of Saffron Court and the information contained in the Valuation
Report are in accordance with the facts and do not omit anything likely to affect the import of
such information. The Valuer was incorporated in, and is domiciled in, England and Wales on 24
May 2007 under the Limited Liability Partnership Act 2000 (registered number OC328588). The
Valuer holds no shares in the Company and has no right to subscribe (or to nominate any person
to subscribe) for shares. The telephone number of the Valuer is +44 (0) 20 7935 5000.
(h)

The Company confirms that there has been no material change in: (i) the valuation of the Seed
Portfolio since the date of the Valuation Report; or (ii) the valuation of Saffron Court since its
valuation by the Valuer on 24 January 2017.

(i)

The Seed Portfolio and future properties will be held via subsidiaries of the Company. No
custodian, trustee or other fiduciary will be appointed in respect of the Company's Portfolio.

(j)

Where information contained in this Prospectus has been sourced from a third party, the Company
confirms that such information has been accurately reproduced and, as far as the Company is
aware and able to ascertain from information published by such third parties, no facts have been
omitted which would render the reproduced information inaccurate or misleading.

(k)

The Company has no existing interests in real property and has no tangible fixed assets which are
material to its business.

(l)

Since incorporation, the Company has not made up any financial statements or published any
financial information.

(m)

In the event of any material breach of the Company's investment policy, Shareholders will be
informed of the remedial actions to be taken by the Company through an RNS announcement.

15

Documents Available for Inspection

Copies of the following documents will be available for inspection during normal business hours on any
weekday (Saturdays, Sundays and public holidays excepted) at the offices of Travers Smith LLP, 10 Snow
Hill, London EC1A 2AL up to and including 7 June 2017:
(a)

the Company's memorandum of association;

(b)

the Articles;

(c)

the Valuation Report;

(d)

the letters of appointment referred to in this Part VIII;

(e)

the letters of consent referred to in paragraph 14 above; and

(f)

this Prospectus.

This Prospectus is dated 24 January 2017.
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Part IX: Terms and Conditions of the Placing
1

Introduction

Each investor which confirms its agreement to subscribe for Ordinary Shares under the Placing to
Winterflood (for the purposes of this Part IX, a "Placee") will be bound by these terms and conditions and
will be deemed to have accepted them.
Each of the Company and/or Winterflood, as applicable, may require a Placee to agree to such further
terms and/or conditions and/or give such additional warranties and/or representations as it (in its absolute
discretion) sees fit and/or may require any such Placee to execute a separate placing letter (for the
purposes of this Part IX, a "Placing Letter"). The terms of this Part IX will, where applicable, be deemed to
be incorporated into that Placing Letter.
2

Agreement to Subscribe for Ordinary Shares

Conditional on, amongst other things: (i) Admission occurring and becoming effective by 8.00 a.m. (London
time) on or prior to 7 March 2017 (or such later time and/or date as the Company, the Investment Manager
and Winterflood may agree); (ii) the Minimum Net Proceeds of £104 million being raised pursuant to the
Placing; (iii) the Placing Agreement becoming otherwise unconditional in all respects (other than in respect
of any condition regarding Admission) in relation to the Issue and not having been terminated in accordance
with its terms on or before 8.00 a.m. on the date of Admission; and (iv) Winterflood confirming to the
Placees their allocation of Ordinary Shares, a Placee agrees to become a member of the Company and
agrees to subscribe for those Ordinary Shares allocated to it by Winterflood at the Issue Price. To the fullest
extent permitted by law, each Placee acknowledges and agrees that it will not be entitled to exercise any
remedy of rescission at any time. This does not affect any other rights the Placee may have.
Multiple applications or suspected multiple applications on behalf of a single investor are liable to be
rejected.
Fractions of Ordinary Shares will not be issued.
3

Payment for Ordinary Shares

Each Placee undertakes to pay in full the Issue Price for the Ordinary Shares issued to such Placee in
the manner and by the time directed by Winterflood. In the event of any failure by a Placee to pay as so
directed and/or by the time required by Winterflood, as applicable, the relevant Placee shall be deemed
hereby to have irrevocably and unconditionally appointed Winterflood, as applicable, or any nominee of
Winterflood as its agent to use its reasonable endeavours to sell (in one or more transactions) any or all of
the Ordinary Shares in respect of which payment shall not have been made as directed, and to indemnify
Winterflood and its respective affiliates on demand in respect of any liability for stamp duty and/or stamp
duty reserve tax or any other liability whatsoever arising in respect of any such sale or sales.
A sale of all or any of such Ordinary Shares shall not release the relevant Placee from the obligation to
make such payment for relevant Ordinary Shares to the extent that Winterflood or its nominee has failed
to sell such Ordinary Shares at a consideration which, after deduction of the expenses of such sale and
payment of stamp duty and/or stamp duty reserve tax as aforementioned, is equal to or exceeds the Issue
Price.
4

Representations, Warranties and Undertakings

(i)

By agreeing to subscribe for Ordinary Shares each Placee which enters into a commitment to
subscribe for Ordinary Shares (for the purposes of this Part IX, a "Placing Commitment") will (for
itself and for any person(s) procured by it to subscribe for Ordinary Shares and any nominee(s)
for any such person(s)) be deemed to acknowledge, understand, undertake, represent and warrant
to each of the Company, the Investment Manager, the Investment Adviser, the Registrar and
Winterflood, that:
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(a)

in agreeing to subscribe for Ordinary Shares under the Placing, it is relying solely on this
Prospectus and any supplementary prospectus issued by the Company prior to Admission
and not on any other information given, or representation or statement made at any time,
by any person concerning the Company, the Ordinary Shares or the Placing. It agrees that
none of the Company, the Investment Manager, the Investment Adviser, the Registrar or
Winterflood, nor any of their respective officers, agents, employees or affiliates, will have
any liability for any other information or representation. It irrevocably and unconditionally
waives any rights it may have against any such persons in respect of any other information
or representation;

(b)

if the laws of any territory or jurisdiction outside the United Kingdom are applicable to
its agreement to subscribe for Ordinary Shares under the Placing, it warrants that it has
complied with all such laws, obtained all governmental and other consents which may be
required, complied with all requisite formalities and paid any issue, transfer or other taxes
due in connection with its application in any such territory or jurisdiction and that it has not
taken any action or omitted to take any action which will or might reasonably be expected
to result in the Company, the Investment Manager, the Investment Adviser, the Registrar
or Winterflood, or any of their respective officers, agents, employees or affiliates acting
in breach of the regulatory or legal requirements, directly or indirectly, of any territory or
jurisdiction outside the United Kingdom in connection with the Placing.

(c)

it has carefully read and understands this Prospectus and any supplementary prospectus
issued by the Company prior to Admission in its entirety and acknowledges that it is
acquiring Ordinary Shares on the terms and subject to the conditions set out in this Part IX
and, as applicable, in the contract note or placing confirmation, as applicable, referred to in
paragraph 4.(j) of this Part IX (for the purposes of this Part IX, the "Contract Note" or the
"Placing Confirmation") and the Placing Letter (if any) and the Articles as in force at the
date of Admission;

(d)

it has not relied on Winterflood, or any person affiliated with Winterflood in connection with
any investigation of the accuracy of any information contained in this Prospectus;

(e)

the content of this Prospectus and any supplementary prospectus issued by the Company
is exclusively the responsibility of the Company and its Directors and neither Winterflood,
the Investment Manager, the Investment Adviser, the Registrar, nor any person acting
on their behalf nor any of their affiliates are responsible for or shall have any liability for
any information, representation or statement contained in this Prospectus (and any such
supplementary prospectus issued by the Company) or any information previously published
by or on behalf of the Company and will not be liable for any decision by a Placee to
participate in the Placing based on any information, representation or statement contained
in this Prospectus or otherwise;

(f)

no person is authorised in connection with the Placing to give any information or make
any representation other than as contained in this Prospectus and any supplementary
prospectus issued by the Company prior to the date of Admission and, if given or made,
any information or representation must not be relied upon as having been authorised
by Winterflood, the Company, the Investment Manager, the Investment Adviser or the
Registrar;

(g)

it is not applying as, nor is it applying as nominee or agent for, a person who is or may be
liable to notify and account for tax under the Stamp Duty Reserve Tax Regulations 1986 at
any of the increased rates referred to in section 67, 70, 93 or 96 (depository receipts and
clearance services) of the Finance Act 1986;

(h)

the price per Ordinary Share is fixed at the Issue Price and is payable to Winterflood on
behalf of the Company in accordance with the terms of this Part IX and, as applicable, in
the Contract Note or Placing Confirmation and the Placing Letter (if any);

117

(i)

it has the funds available to pay in full for the Ordinary Shares for which it has agreed
to subscribe pursuant to its Placing Commitment and that it will pay the total subscription
in accordance with the terms set out in this Part IX and, as applicable, as set out in the
Contract Note or Placing Confirmation and the Placing Letter (if any) on the due time and
date;

(j)

its commitment to acquire Ordinary Shares under the Placing will be agreed orally with
Winterflood as agent for the Company and that a Contract Note or Placing Confirmation will
be issued by Winterflood as soon as possible thereafter. That oral agreement will constitute
an irrevocable, legally binding commitment upon that person (who at that point will become
a Placee) in favour of the Company and Winterflood to subscribe for the number of Ordinary
Shares allocated to it and comprising its Placing Commitment at the Issue Price on the
terms and conditions set out in this Part IX and, as applicable, in the Contract Note or
Placing Confirmation and the Placing Letter (if any) and in accordance with the Articles
in force as at the date of Admission. Except with the consent of Winterflood such oral
commitment will not be capable of variation or revocation after the time at which it is made;

(k)

its allocation of Ordinary Shares under the Placing will be evidenced by Contract Note
or Placing Confirmation, as applicable, confirming: (i) the number of Ordinary Shares that
such Placee has agreed to acquire; (ii) the aggregate amount that such Placee will be
required to pay for such Ordinary Shares; and (iii) settlement instructions to pay Winterflood
as agent for the Company. The terms of this Part IX will be deemed to be incorporated into
that Contract Note or Placing Confirmation;

(l)

settlement of transactions in the Ordinary Shares following Admission, will take place in
CREST but Winterflood reserves the right in its absolute discretion to require settlement in
certificated form if, in its opinion, delivery or settlement is not possible or practicable within
the CREST system within the timescales previously notified to the Placee (whether orally,
in the Contract Note or Placing Confirmation, in the Placing Letter or otherwise) or would
not be consistent with the regulatory requirements in any Placee's jurisdiction;

(m)

none of the Ordinary Shares have been or will be registered under the laws of any
member state of the EEA (other than the United Kingdom), the United States, Canada,
Japan, Australia, the Republic of South Africa or any other jurisdiction where the extension
or availability of the Placing would breach any applicable law. Accordingly, neither the
Ordinary Shares may be offered, sold, issued or delivered, directly or indirectly, within any
of the following: any member state of the EEA (a "Member State") (other than the United
Kingdom), the United States, Canada, Japan, Australia, the Republic of South Africa or
any other jurisdiction where the extension or availability of the Placing would breach any
applicable law unless an exemption from any registration requirement is available;

(n)

it: (i) is entitled to subscribe for the Ordinary Shares under the laws of all relevant
jurisdictions; (ii) has fully observed the laws of all relevant jurisdictions; (iii) has the requisite
capacity and authority and is entitled to enter into and perform its obligations as a
subscriber for Ordinary Shares and will honour such obligations; and (iv) has obtained all
necessary consents and authorities to enable it to enter into the transactions contemplated
hereby and to perform its obligations in relation thereto;

(o)

if it is within the United Kingdom, it is a person who falls within: (i) Articles 19(1) or
19(5) (Investment Professionals); or (ii) Articles 49(2)(A) to (D) (high net worth companies,
unincorporated associations etc.) of the Financial Services and Markets Act 2000 (Financial
Promotions) Order 2005 or is a person to whom the Ordinary Shares may otherwise
lawfully be offered whether under such Order or otherwise, or, if it is receiving the offer in
circumstances under which the laws or regulations of a jurisdiction other than the United
Kingdom would apply, that it is a person to whom the Ordinary Shares may be lawfully
offered under that other jurisdiction's laws and regulations;
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(p)

if it is a resident in a Member State, it is a "qualified investor" within the meaning of the law
in the relevant Member State implementing Article 2(1)(e)(i), (ii) or (iii) of the Prospectus
Directive and otherwise permitted to be marketed to in accordance with the provisions of
the AIFM Directive as implemented in the relevant Member State in which it is located;

(q)

in the case of any Ordinary Shares acquired by a Placee as a financial intermediary within
the meaning of the law in the relevant Member State implementing Article 2(1)(e)(i), (ii)
or (iii) of the Prospectus Directive: (i) the Ordinary Shares acquired by it in the Placing
have not been acquired on behalf of, nor have they been acquired with a view to their offer
or resale to, persons in any relevant Member State other than qualified investors, as that
term is defined in the Prospectus Directive, or in circumstances in which the prior consent
of Winterflood has been given to the offer or resale; or (ii) where Ordinary Shares have
been acquired by it on behalf of persons in any relevant Member State other than qualified
investors, the offer of those Ordinary Shares to it is not treated under the Prospectus
Directive as having been made to such persons;

(r)

if it is outside the United Kingdom, neither this Prospectus (and any supplementary
prospectus issued by the Company) nor any other offering, marketing or other material in
connection with the Placing or the Ordinary Shares (for the purposes of this Part IX, each a
"Placing Document") constitutes an invitation, offer or promotion to, or arrangement with,
it or any person for whom it is procuring to subscribe for Ordinary Shares pursuant to the
Placing unless, in the relevant territory, such offer, invitation, promotion or other course of
conduct could lawfully be made to it or such person and such documents or materials could
lawfully be provided to it or such person and Ordinary Shares could lawfully be distributed
to and subscribed and held by it or such person without compliance with any unfulfilled
approval, registration or other regulatory or legal requirements;

(s)

if the laws of any territory or jurisdiction outside the United Kingdom are applicable to
its agreement to subscribe for Ordinary Shares under the Placing, that it has complied
with all such laws, obtained all governmental and other consents which may be required,
complied with all requisite formalities and paid any issue, transfer or other taxes due in
connection with its application in any such territory or jurisdiction and that it has not taken
any action or omitted to take any action which will or might reasonably be expected to
result in the Company, the Investment Manager, the Registrar or Winterflood, or any of
their respective officers, agents, employees or affiliates acting in breach of the regulatory
or legal requirements, directly or indirectly, of any territory or jurisdiction outside the United
Kingdom in connection with the Placing;

(t)

it is not a US person and that the Ordinary Shares have not been, nor will they be,
registered under the Securities Act and are being offered outside the United States in
compliance with Regulation S and that it is purchasing such Shares outside the United
States in compliance with such regulations; (ii) the Company has not registered, and does
not intend to register, as an investment company under the Investment Company Act and
the Ordinary Shares may only be transferred under circumstances which will not result in
the Company being required to register under the Investment Company Act; and (iii) that
in each case, it agrees to only sell, transfer, assign, pledge or otherwise dispose of the
Ordinary Shares in offshore transactions in compliance with Regulation S (which includes,
for the avoidance of doubt, any bona fide sale on the specialist fund segment of the London
Stock Exchange's Main Market for listed securities) or in transactions that are exempt from
registration under the Securities Act and do not require the Company to register under the
Investment Company Act.

(u)

it has not, directly or indirectly, distributed, forwarded, transferred or otherwise transmitted
this Prospectus (and any supplementary prospectus issued by the Company) or any other
Placing Document to any persons within the United States or to any US Person, nor will it
do any of the foregoing;
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(v)

it does not have a registered address in, and is not a citizen, resident or national of Canada,
Japan, Australia, the Republic of South Africa or any other jurisdiction in which it is unlawful
to make or accept an offer of the Ordinary Shares and it is not acting on a non-discretionary
basis for any such person;

(w)

if the Placee is a natural person, such Placee is not under the age of majority (18 years
of age in the United Kingdom) on the date of such Placee's agreement to subscribe for
Ordinary Shares under the Placing and will not be any such person on the date that such
subscription is accepted;

(x)

(i) it has communicated or caused to be communicated and will communicate or cause to
be communicated any invitation or inducement to engage in investment activity (within the
meaning of section 21 of the FSMA) relating to the Ordinary Shares only in circumstances
in which section 21(1) of the FSMA does not require approval of the communication by
an authorised person; and (ii) that no Placing Document is being issued by Winterflood
in its capacity as an authorised person under section 21 of the FSMA and the Placing
Documents may not therefore be subject to the controls which would apply if the Placing
Documents were made or approved as financial promotion by an authorised person;

(y)

it is aware of and acknowledges that it is required to comply with all applicable provisions
of the FSMA with respect to anything done by it in relation to the in, from or otherwise
involving, the United Kingdom;

(z)

it is aware of the obligations regarding insider dealing in the Criminal Justice Act 1993,
section 118 of FSMA and the Proceeds of Crime Act 2002 and confirms that it has and will
continue to comply with those obligations;

(aa)

no action has been taken or will be taken in any jurisdiction other than the United Kingdom
that would permit a public offering of the Ordinary Shares or possession of this Prospectus
(and any supplementary prospectus issued by the Company), in any country or jurisdiction
where action for that purpose is required;

(ab)

neither Winterflood, nor any of its affiliates nor any person acting on their behalf is making
any recommendations to it, advising it regarding the suitability of any transactions it may
enter into in connection with the Placing or providing any advice in relation to the Placing
and participation in the Placing is on the basis that it is not and will not be a client of
Winterflood and that Winterflood has no duties or responsibilities to it for providing the
protections afforded to its clients or for providing advice in relation to the Placing nor,
if applicable, in respect of any representations, warranties, undertaking or indemnities
contained in any Placing Letter;

(ac)

that, save in the event of fraud on the part of Winterflood, none of Winterflood, its ultimate
holding companies, any direct or indirect subsidiary undertakings of such holding Company,
any of its respective directors, members, partners, officers and employees shall be
responsible or liable to a Placee or any of its clients for any matter arising out of
Winterflood's role as sole bookrunner, broker or otherwise in connection with the Placing
and that where any such responsibility or liability nevertheless arises as a matter of law the
Placee and, if relevant, its clients, will immediately and irrevocably waive any claim against
any of such persons which the Placee or any of its clients may have in respect thereof;

(ad)

that where it is subscribing for Ordinary Shares for one or more managed, discretionary
or advisory accounts, it is authorised in writing for each such account: (i) to subscribe for
the Ordinary Shares for each such account; (ii) to make on each such account's behalf
the undertakings, acknowledgements, representations, warranties and agreements set out
in this Prospectus; and (iii) to receive on behalf of each such account any documentation
relating to the Placing in the form provided by the Company and Winterflood. It agrees that
the provision of this paragraph shall survive any resale of the Ordinary Shares by or on
behalf of any such account;
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(ae)

it irrevocably appoints any Director and any director or duly authorised employee or agent
of Winterflood to be its agent and on its behalf (without any obligation or duty to do so),
to sign, execute and deliver any documents and do all acts, matters and things as may
be necessary for, or incidental to, its subscription for all or any of the Ordinary Shares
comprising its Placing Commitment in the event of its own failure to do so;

(af)

if the Placing does not proceed or the relevant conditions under the Placing Agreement are
not satisfied or the Ordinary Shares for which valid applications are received and accepted
are not admitted to listing on the specialist fund segment and to trading on the specialist
fund segment of the London Stock Exchange's Main Market for listed securities for any
reason whatsoever then none of Winterflood, the Company, the Investment Manager,
the Investment Adviser and persons controlling, controlled by or under common control
with any of them, and any of their respective employees, agents, officers, members,
stockholders, partners or representatives, shall have any liability whatsoever to it or any
other person;

(ag)

in connection with its participation in the Placing it has observed all relevant legislation
and regulations, in particular (but without limitation) those relating to money laundering
and terrorist financing under the Proceeds of Crime Act 2002, the Terrorism Act 2000 and
the Money Laundering Regulations 2007 (for the purposes of this Part IX, together the
"Money Laundering Regulations") and that its application for Ordinary Shares under the
Placing is only made on the basis that it accepts full responsibility for any requirement
to verify the identity of its clients and other persons in respect of whom it has applied
for Ordinary Shares. In addition, it warrants that it is a person: (i) subject to the Money
Laundering Regulations 2007 in force in the United Kingdom; or (ii) subject to the Money
Laundering Directive (2005/60/EC of the European Parliament and of the EC Council of 26
October 2005 on the prevention of the use of the financial system for the purpose of money
laundering and terrorist financing); or (iii) acting in the course of a business in relation
to which an overseas regulatory authority exercises regulatory functions and is based or
incorporated in, or formed under the law of, a country in which there are in force provisions
at least equivalent to those required by the Money Laundering Regulations;

(ah)

due to anti-money laundering requirements, Winterflood may require proof of identity and
verification of the source of the payment before the application for Ordinary Shares under
the Placing can be processed and that, in the event of delay or failure by the applicant
to produce any information required for verification purposes, Winterflood may refuse to
accept the application and the subscription monies relating thereto. It holds harmless and
will hold harmless and indemnify Winterflood against any liability, loss or cost ensuing due
to the failure to process such application, if such information as has been requested has
not been provided by it in a timely manner;

(ai)

it is aware of, has complied with and will at all times comply with its obligations in
connection with money laundering under the Money Laundering Regulations;

(aj)

any personal data provided by it to the Company or the Registrar will be stored both on the
Registrar's computer system and physically. Such personal data is used by the Registrar
to maintain the Company's register of Shareholders and mailing lists and this may include
sharing such data with third parties in one or more other countries when: (a) effecting
the payment of dividends and other distributions to Shareholders; and (b) filing returns of
Shareholders and their respective transactions in Ordinary Shares with statutory bodies
and regulatory authorities. Personal data may be retained on record for a period exceeding
six years after it is no longer used. By becoming registered as a holder of Ordinary Shares a
person becomes a data subject (as defined in the Data Protection Act 1998) and is deemed
to have consented to the processing by the Company or the Registrar of any personal data
relating to them in the manner described above.
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(ak)

Winterflood is entitled to exercise any of its rights under the Placing Agreement (including,
without limitation, rights of termination) or any other right in its absolute discretion without
any liability whatsoever to it;

(al)

the representations, undertakings and warranties contained in this Part IX and, as
applicable, in the Contract Note or Placing Confirmation and the Placing Letter (if any),
are irrevocable. It acknowledges that Winterflood and the Company and their respective
affiliates will rely upon the truth and accuracy of the foregoing representations, warranties
and undertakings and it agrees that if any of the representations or warranties or
undertakings made or deemed to have been made by its subscription of the Ordinary
Shares under the Placing are no longer accurate, it shall promptly notify Winterflood and
the Company;

(am)

where it or any person acting on behalf of it is dealing with Winterflood any money held in
an account with Winterflood on behalf of it and/or any person acting on behalf of it will not
be treated as client money within the meaning of the relevant rules and regulations of the
FCA which therefore will not require Winterflood to segregate such money, as that money
will be held by Winterflood under a banking relationship and not as trustee;

(an)

any of its clients, whether or not identified to Winterflood will remain its sole responsibility
and will not become clients of Winterflood for the purposes of the rules of the FCA or for
the purposes of any other statutory or regulatory provision;

(ao)

the allocation of Ordinary Shares in respect of the Placing shall be determined by
Winterflood in its absolute discretion (in consultation with the Company and the Investment
Adviser) and that Winterflood may scale back any Placing Commitment on such basis as it
may determine (which may not be the same for each Placee);

(ap)

time shall be of the essence as regards its obligations to settle payment for the Ordinary
Shares subscribed under the Placing and to comply with its other obligations under the
Placing;

(aq)

it authorises Winterflood to deduct from the total amount subscribed under the Placing the
aggregate commission (if any) (calculated at the rate agreed with the Placee) payable on
the number of Ordinary Shares allocated under the Placing;

(ar)

in the event that a supplementary prospectus is required to be produced pursuant to section
87G FSMA and in the event that it chooses to exercise any right of withdrawal pursuant to
section 87(Q)(4) FSMA, such Placee will immediately re-subscribe for the Ordinary Shares
previously comprising its Placing Commitment;

(as)

the Placing will not proceed if the Gross Issue Proceeds would be less than £104 million;

(at)

the commitment to subscribe for Ordinary Shares on the terms set out in this Part IX and,
as applicable, in the Contract Note or Placing Confirmation and the Placing Letter (if any)
will continue notwithstanding any amendment that may in the future be made to the terms
of the Placing and that it will have no right to be consulted or require that its consent be
obtained with respect to the Company's conduct of the Placing; and

(au)

the Company reserves the right to make inquiries of any holder of the Ordinary Shares
or interests therein at any time as to such person's status under the US federal securities
laws and to require any such person that has not satisfied the Company that holding by
such person will not violate or require registration under the US securities laws to transfer
such Ordinary Shares or interests in accordance with the Articles (as amended from time
to time).
The Company, the Investment Manager, the Investment Adviser, the Registrar and
Winterflood will rely upon the truth and accuracy of the foregoing representations,
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warranties, undertakings and acknowledgements. You agree to indemnify and hold each
of the Company, the Investment Manager, the Investment Adviser, the Registrar and
Winterflood and their respective affiliates harmless from any and all costs, claims, liabilities
and expenses (including legal fees and expenses) arising out of any breach of the
representations, warranties, undertakings, agreements and acknowledgements in this Part
IX.
5

Supply and Disclosure of Information

If Winterflood, the Registrar or the Company or any of their agents request any information about a Placee's
agreement to subscribe for Ordinary Shares under the Placing, such Placee must promptly disclose it to
them and ensure that such information is complete and accurate in all respects.
6

Miscellaneous

The rights and remedies of Winterflood, the Registrar, the Investment Manager, the Investment Adviser
and the Company under these terms and conditions are in addition to any rights and remedies which would
otherwise be available to each of them and the exercise or partial exercise of one will not prevent the
exercise of others.
On application, if a Placee is an individual, that Placee may be asked to disclose in writing or orally, his
nationality. If a Placee is a discretionary fund manager, that Placee may be asked to disclose in writing or
orally the jurisdiction in which its funds are managed or owned. All documents provided in connection with
the Placing will be sent at the Placee's risk. They may be sent by post to such Placee at an address notified
by such Placee to Winterflood.
Each Placee agrees to be bound by the Articles (as amended from time to time) once the Ordinary Shares
which the Placee has agreed to subscribe for pursuant to the Placing have been acquired by the Placee.
The contract to subscribe for Ordinary Shares under the Placing and the appointments and authorities
mentioned in this Prospectus will be governed by, and construed in accordance with, the laws of England
and Wales. For the exclusive benefit of Winterflood, the Company, the Investment Manager, the Investment
Adviser and the Registrar, each Placee irrevocably submits to the jurisdiction of the courts of England and
Wales and waives any objection to proceedings in any such court on the ground of venue or on the ground
that proceedings have been brought in an inconvenient forum. This does not prevent an action being taken
against a Placee in any other jurisdiction.
In the case of a joint agreement to subscribe for Ordinary Shares under the Placing, references to a Placee
in these terms and conditions are to each of the Placees who are a party to that joint agreement and their
liability is joint and several.
Winterflood and the Company expressly reserve the right to modify the Placing (including, without
limitation, its timetable and settlement) at any time before allocations are determined. The Placing are
subject to the satisfaction of the conditions contained in the Placing Agreement and to the Placing
Agreement not having been terminated. Further details of the terms of the Placing Agreement are
contained in Part VIII of this Prospectus.
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Part X: Terms and Conditions of Application under the Offer for Subscription
1

Introduction

If you apply for Ordinary Shares under the Offer for Subscription, you will be agreeing with the Company,
the Registrar and the Receiving Agent to the terms and conditions of application set out below.
2

Offer to acquire Ordinary Shares

Your application must be made on the Offer for Subscription Application Form attached at the end of this
document or as may be otherwise published by the Company. By completing and delivering an Offer for
Subscription Application Form, you, as the applicant, and, if you sign the Offer for Subscription Application
Form on behalf of another person or a corporation, that person or corporation:
(a)

offer to subscribe for such number of Ordinary Shares at 100 pence per Ordinary Share as may
be purchased by the subscription amount specified in section 1 on your Offer for Subscription
Application Form (being a minimum of £1,000) for which such application is accepted at the Issue
Price on the terms, and subject to the conditions, set out in this document, including these terms
and conditions of application and the Articles;

(b)

agree that, in consideration of the Company agreeing that it will not, prior to the date of Admission,
offer for subscription any Ordinary Shares to any person other than by means of the procedures
referred to in this document, your application may not be revoked otherwise than in accordance
with your statutory rights under section 87Q(4) of FSMA and that this paragraph shall constitute
a collateral contract between you and the Company which will become binding upon despatch by
post to, or in the case of delivery by hand, on receipt by the Receiving Agent of, your Offer for
Subscription Application Form;

(c)

undertake to pay the amount specified in section 1 on your Offer for Subscription Application Form
in full on application and warrant that the remittance accompanying your Offer for Subscription
Application Form will be honoured on first presentation and agree that if such remittance is not so
honoured you will not be entitled to receive the share certificates for the Ordinary Shares applied
for in certificated form or be entitled to commence dealing in the Ordinary Shares applied for in
uncertificated form or to enjoy or receive any rights in respect of such Ordinary Shares unless and
until you make payment in cleared funds for such Ordinary Shares and such payment is accepted
by the Receiving Agent (which acceptance shall be in its absolute discretion and on the basis that
you indemnify the Receiving Agent and the Company against all costs, damages, losses, expenses
and liabilities arising out of, or in connection with, the failure of your remittance to be honoured on
first presentation) and the Company may (without prejudice to any other rights it may have) void
the agreement to allot the Ordinary Shares and may allot them to some other person, in which case
you will not be entitled to any refund or payment in respect thereof (other than the refund by way of
a cheque, in your favour, at your risk, for an amount equal to the proceeds of the remittance which
accompanied your Offer for Subscription Application Form, without interest);

(d)

agree that where on your Offer for Subscription Application Form a request is made for Ordinary
Shares to be deposited into a CREST Account: (i) the Receiving Agent may in its absolute
discretion amend the Offer for Subscription Application Form so that such Ordinary Shares may
be issued in certificated form registered in the name(s) of the holders specified in your Offer for
Subscription Application Form (and you acknowledge that the Receiving Agent will so amend the
Offer for Subscription Application Form if there is any delay in satisfying the identity of the applicant
or the owner of the CREST Account or in receiving your remittance in cleared funds); and (ii) the
Receiving Agent or the Company may authorise your financial adviser or whomever he may direct
to send a document of title for or credit your CREST account in respect of the number of Ordinary
Shares for which your application is accepted, and/or a crossed cheque for any monies returnable,
by post at your risk to your address set out on your Offer for Subscription Application Form;

(e)

agree, in respect of applications for Ordinary Shares in certificated form (or where the Receiving
Agent exercises its discretion pursuant to paragraph 2(d) above to issue Ordinary Shares in
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certificated form), that any share certificate to which you or, in the case of joint applicants, any of
the persons specified by you in your Offer for Subscription Application Form may become entitled
or pursuant to paragraph 2(d) above (and any monies returnable to you) may be retained by the
Receiving Agent:
(i)

pending clearance of your remittance;

(ii)

pending investigation of any suspected breach of the warranties contained in paragraph 6
below or any other suspected breach of these terms and conditions of application; or

(iii)

pending any verification of identity (to the satisfaction of the Company and its agents,
including as may concern the manner in which its identification documents are to be
certified) which is, or which the Company and its agents consider may be, required for
the purposes of compliance with the prevailing anti-money laundering, anti-terrorism and
contributing to the financing of criminal activities legislation, regulations and procedures in
force from time to time in the United Kingdom (the "CDD Rules");

(f)

agree, on the request of the Receiving Agent, to disclose promptly in writing to it such information
as the Receiving Agent may request in connection with your application and authorise the
Receiving Agent to disclose any information relating to your application which it may consider
appropriate;

(g)

agree that, if evidence of identity satisfactory to the Receiving Agent is not provided to the
Receiving Agent within a reasonable time (in the opinion of the Company) following a request
therefor, the Company or the Receiving Agent may terminate the agreement with you to allot
Ordinary Shares and, in such case, the Ordinary Shares which would otherwise have been allotted
to you may be re-allotted or sold to some other party and the lesser of your application monies
or such proceeds of sale (as the case may be, with the proceeds of any gain derived from
a sale accruing to the Company) will be returned to the bank account on which the payment
accompanying the application was first drawn without interest and at your risk;

(h)

warrant and confirm that:
(i)

you are not a person engaged in money laundering;

(ii)

none of the monies or assets transferred or to be transferred to (or for the account of) the
Company and its agents for the purposes of the subscription are or will be the proceeds of
criminal activities or activities that would be criminal if carried out in the United Kingdom;
and

(iii)

you are not a prohibited individual or entity or resident in a prohibited country or territory
listed on the United States Department of Treasury’s Office of Foreign Assets Control
("OFAC") website and that you are not directly or indirectly affiliated with any country,
territory, individual or entity named on an OAFC list or prohibited by any OAFC sanctions
programmes;

(i)

undertake to ensure that, in the case of an Offer for Subscription Application Form signed by
someone else on your behalf, the original of the relevant power of attorney (or a complete copy
certified by a solicitor or notary) is enclosed with your Offer for Subscription Application Form
together with full identity documents for the person so signing;

(j)

undertake to pay interest at the rate described in paragraph 3(c) below if the remittance
accompanying your Offer for Subscription Application Form is not honoured on first presentation;

(k)

authorise the Receiving Agent to procure that there be sent to you definitive certificates in respect
of the number of Ordinary Shares for which your application is accepted or if you have completed
section 6.3 on your Offer for Subscription Application Form, but subject to paragraph 2(d) above,
to deliver the number of Ordinary Shares for which your application is accepted into CREST, and/
or to return any monies returnable by cheque in your favour without interest and at your risk;
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(l)

confirm that you have read and complied with paragraph 8 of this Part X;

(m)

agree that all subscription cheques and payments will be processed through a bank account (the
"Acceptance Account") in the name of "Capita Registrars Limited re: Impact Healthcare REIT plc
- OFS A/C" opened with the Receiving Agent;

(n)

agree that it is a condition of application that any information supplied by an Offer for Subscription
Applicant or on his behalf or derived from the processing thereof may be used by the Company
and its agents, and/or disclosed to the Company, its agents or advisers in connection with and
for the purposes of the Issue and, for the purposes of the UK Data Protection Act 1998 (or any
statutory modification or substitutions), you provide your consent to the use and disclosure of this
information; and

(o)

agree that your Offer for Subscription Application Form is addressed to the Company and the
Receiving Agent.

Any application may be rejected in whole or in part at the sole discretion of the Company.
3

Acceptance of your Offer

(a)

The Company may accept your offer to subscribe (if your application is received, valid (or treated as
valid), processed and not rejected) by notifying acceptance to the Receiving Agent, or the Receiving
Agent may accept you offer on behalf of the Company.

(b)

The basis of allocation will be determined by Winterflood in consultation with the Company. The right
is reserved notwithstanding the basis as so determined to reject in whole or in part and/or scale back
any application. The right is reserved to treat as valid any application not complying fully with these
terms and conditions of application or not in all respects completed or delivered in accordance with
the instructions accompanying the Offer for Subscription Application Form. In particular, but without
limitation, the Company may accept an application made otherwise than by completion of an Offer
for Subscription Application Form where you have agreed with the Company in some other manner
to apply in accordance with these terms and conditions of application. The Company and Receiving
Agent reserve the right (but shall not be obliged) to accept Offer for Subscription Application Forms
and accompanying remittances which are received otherwise than in accordance with these terms
and conditions of application.

(c)

The Receiving Agent will present all cheques and banker's drafts for payment on receipt and will
retain documents of title and surplus monies pending clearance of successful Offer for Subscription
applicants' payment. The Receiving Agent may, as agent of the Company, require you to pay
interest or its other resulting costs (or both) if the payment accompanying your application is not
honoured on first presentation. If you are required to pay interest you will be obliged to pay the
amount determined by the Receiving Agent, to be the interest on the amount of the payment from
the date on which all payments in cleared funds are due to be received until the date of receipt
of cleared funds. The rate of interest will be the then published bank base rate of a clearing bank
selected by the Receiving Agent plus 2 per cent. per annum. The right is also reserved to reject in
whole or in part, or to scale down or limit, any application.

(d)

The Company reserves the right in its absolute discretion (but shall not be obliged) to accept
applications for less than the minimum subscription of £1,000.

4

Conditions

(a)

The contracts created by the acceptance of applications (in whole or in part) under the Offer for
Subscription will be conditional upon:
(i)

Admission occurring by 8.00 a.m. on 7 March 2017 (or such later date as the Company and
Winterflood may agree in writing; and
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(ii)

the Placing Agreement becoming otherwise unconditional in all respects and not having
been terminated on or before Admission.

(b)

You will not be entitled to exercise any remedy of rescission for innocent misrepresentation
(including pre-contractual representations) at any time after acceptance. This does not affect any
other right you may have.

5

Return of application monies

Where application monies have been banked and/or received, if any application is not accepted in whole,
or is accepted in part only, or if any contract created by acceptance does not become unconditional, the
application monies or, as the case may be, the balance of the amount paid on application will be returned
without interest and after the deduction of any applicable bank charges by returning your cheque, or by
crossed cheque in your favour, by post at the risk of the person(s) entitled thereto. In the meantime,
application monies will be retained by the Receiving Agent in a separate account.
6

Warranties

By completing an Offer for Subscription Application Form, you:
(a)

warrant that, if you sign the Offer for Subscription Application Form on behalf of somebody else
or on behalf of a corporation, you have due authority to do so on behalf of that other person
and that such other person will be bound accordingly and will be deemed also to have given the
confirmations, warranties and undertakings contained in these terms and conditions of application
and undertake to enclose your power of attorney or other authority or a complete copy thereof duly
certified by a solicitor or notary;

(b)

warrant that you are a resident of, and are located for the purposes of the Offer for Subscription
in the United Kingdom, Ireland, the Island of Guernsey and the Island of Jersey and no other
jurisdiction;

(c)

warrant, if the laws of any territory or jurisdiction outside the United Kingdom are applicable to
your application, that you have complied with all such laws, obtained all governmental and other
consents which may be required, complied with all requisite formalities and paid any issue, transfer
or other taxes due in connection with your application in any territory and that you have not taken
any action or omitted to take any action which will result in the Company, Winterflood or the
Receiving Agent, or any of their respective officers, agents, employees or affiliates, acting in breach
of the regulatory or legal requirements, directly or indirectly, of any territory or jurisdiction outside
the United Kingdom in connection with the Offer for Subscription in respect of your application;

(d)

confirm that in making an Offer for Subscription Application you are not relying on any information
or representations in relation to the Company other than those contained in this document and any
supplementary prospectus published by the Company prior to Admission (on the basis of which
alone your application is made) and accordingly you agree that no person responsible solely or
jointly for this document, any supplementary prospectus or any part thereof shall have any liability
for any such other information or representation;

(e)

agree that, having had the opportunity to read this document, you shall be deemed to have had
notice of all information and representations contained therein;

(f)

acknowledge that no person is authorised in connection with the Offer for Subscription to give
any information or make any representation other than as contained in this Prospectus and any
supplementary prospectus published by the Company prior to Admission and, if given or made, any
information or representation must not be relied upon as having been authorised by the Company,
Winterflood or the Receiving Agent;

(g)

warrant that you are not under the age of 18 on the date of your application;
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(h)

agree that all documents and monies sent by post to, by or on behalf of the Company or the
Receiving Agent, will be sent at your risk and, in the case of documents and returned application
cheques and payments to be sent to you, may be sent to you at your address (or, in the case of joint
holders, the address of the first-named holder) as set out in your Offer for Subscription Application
Form;

(i)

confirm that you have reviewed the restrictions contained in paragraph 8 of this Part X below and
warrant, to the extent relevant, that you (and any person on whose behalf you apply) comply or
have complied with the provisions therein;

(j)

agree that, in respect of those Ordinary Shares for which your Offer for Subscription Application
Form has been received and processed and not rejected, acceptance of your Offer for Subscription
Application Form shall be constituted by the Company instructing the Registrar to enter your name
on the register of members of the Company;

(k)

agree that all applications, acceptances of applications and contracts resulting therefrom under
the Offer for Subscription (including any non-contractual obligations arising under or in connection
therewith) shall be governed by and construed in accordance with English Law and that you submit
to the exclusive jurisdiction of the English Courts and agree that nothing shall limit the right of the
Company to bring any action, suit or proceedings arising out of or in connection with any such
applications, acceptances of applications and contracts in any other manner permitted by law or in
any court of competent jurisdiction;

(l)

irrevocably authorise the Company, or the Receiving Agent or any other person authorised by any
of them, as your agent, to do all things necessary to effect registration of any Ordinary Shares
subscribed by or issued to you into your name and authorise any representatives of the Company
and/or the Receiving Agent to execute any documents required therefor and to enter your name on
the register of members of the Company;

(m)

agree, on the request of the Company or any of its agents, to disclose promptly in writing to
any of them such information as the Company or its agents may request in connection with your
application and you agree that information relating to applications will be retained by the Receiving
Agent in connection with the Offer for Subscription and may be disclosed as contemplated by the
CDD Rules;

(n)

agree that the Receiving Agent is acting for the Company in connection with the Offer for
Subscription and for no-one else and that it will not treat you as its customer by virtue of such
application being accepted or owe you any duties or responsibilities concerning the price of the
Ordinary Shares or concerning the suitability of the Ordinary Shares for you or be responsible to
you for providing the protections afforded to its customers;

(o)

unless otherwise agreed in writing with the Company, no portion of the assets used to purchase,
and no portion of the assets used to hold, the Ordinary Shares or any beneficial interest therein
constitutes or will constitute the assets of: (i) an "employee benefit plan" as defined in Section 3(3)
of ERISA that is subject to Title I of ERISA; (ii) a "plan" as defined in Section 4975 of the Internal
Revenue Code, including an individual retirement account or other arrangement that is subject to
Section 4975 of the Internal Revenue Code; or (iii) an entity which is deemed to hold the assets
of any of the foregoing types of plans, accounts or arrangements that is subject to Title I of ERISA
or Section 4975 of the US Tax Code. In addition, if a Placee is a governmental, church, non-US
or other employee benefit plan that is subject to any federal, state, local or non-US law that is
substantially similar to the provisions of Title I of ERISA or Section 4975 of the US Tax Code, its
purchase, holding, and disposition of the Ordinary Shares must not constitute or result in a nonexempt violation of any such substantially similar law;

(p)

warrant that you are not subscribing for the Ordinary Shares using a loan which would not have
been given to you or any associate or not given to you on such favourable terms, if you had not
been proposing to subscribe for the Ordinary Shares;
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(q)

warrant that the information contained in your Offer for Subscription Application Form is true and
accurate; and

(r)

agree that if you request that Ordinary Shares are issued to you on a date other than Admission and
such Ordinary Shares are not issued on such date that the Company and its agents and Directors
will have no liability to you arising from the issue of such Ordinary Shares on a different date.

7

Money laundering

(a)

You agree that, in order to ensure compliance with the CDD Rules, the Receiving Agent may at its
absolute discretion require, and you will provide, evidence which is satisfactory to it to establish your
identity or that of any person on whose behalf you are acting and/or your status. Without prejudice
to the generality of the foregoing such evidence may be required if you either:
(i)

tender payment by way of banker’s draft or cheque or money order drawn on an account in
the name of another person or persons (in which case verification of your identity may be
required); or

(ii)

appear to the Receiving Agent to be acting on behalf of some other person (in which case
verification of identify of any persons on whose behalf you appear to be acting may be
required).

(b)

Failure to provide the necessary evidence of identity (in a manner satisfactory to the Company and
its agents, including in respect of the manner of its certification) may result in application(s) being
rejected or delays in the authorisation of documents.

(c)

Without prejudice to the generality of paragraph 7(a) above, verification of the identity of applicants
may be required if the total subscription price of the Ordinary Shares applied for, whether in one
or more applications, exceeds the Pounds Sterling equivalent of €15,000. If in such circumstances,
you use a building society cheque, banker’s draft or money order, you should ensure that the bank
or building society enters the name, address and account number of the person whose account is
being debited on the reverse of the cheque, banker’s draft or money order and add its stamp. If in
such circumstances, you use a cheque drawn by a third party, you may be requested to provide
a copy of your passport or driving licence certified by a solicitor and/or a recent original bank or
building society statement or utility bill in your name and showing your current address (which
originals will be returned by post at the applicant’s risk).

(d)

For Offer for Subscription Applicants sending subscription monies by electronic bank transfer
(CHAPS), payment must be made for value by 11 a.m. on 28 February 2017 directly into the bank
account detailed below. The payment instruction must also include a unique reference comprising
your name and a contact telephone number which should be entered in the reference field on the
payment instruction (for example: MJ SMITH 01234 567 890)
Bank: Royal Bank of Scotland
Sort Code: 15-10-00
A/C No: 32517067
A/C Name: Capita Registrars Ltd RE: Impact Healthcare REIT plc – OFS A/C
IBAN: GB27RBOS15100032517067

(e)

The Receiving Agent cannot take responsibility for identifying payments without a unique reference
nor where a payment has been received but without an accompanying Offer for Subscription
Application Form.
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(f)

You should endeavour to have the certificate contained in section 8 of the Offer for Subscription
Application Form signed by an appropriate firm as described in that section.

8

Tax Residency Self-Certification

Where you have subscribed for Ordinary Shares to be issued to you in certificated form, you will be
required to complete and return to the Receiving Agent a tax residency self-certification form to ensure that
the Company can comply with its obligations under FATCA and CRS to collect, retain and report certain
information (including tax residence) about their shareholders.
As such, you must complete and return a copy of the self-certification form which is available on the
Company's website (or on request from the Registrar) and return it to Capita Asset Services, Corporate
Services, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU by no later than 11 a.m. on 28
February 2017, in order for your Offer for Subscription Application Form to be considered by the Company.
9

Overseas Investors

The attention of investors who are not resident in, or who are not citizens of the United Kingdom is drawn
to paragraphs 8(a) to 8(e) below:
(a)

The offer of Ordinary Shares under the Offer for Subscription is only being made in the UK. Persons
who are resident in, or citizens of, countries other than the United Kingdom (Overseas Investors)
who wish to subscribe for Ordinary Shares under the Offer for Subscription may be affected by
the law of the relevant jurisdictions. Such persons should consult their professional advisers as to
whether they require any government or other consents or need to observe any applicable legal
requirements to enable them to subscribe for Ordinary Shares under the Offer for Subscription. It
is the responsibility of all Overseas Investors receiving this document and/or wishing to subscribe
for the Ordinary Shares under the Offer for Subscription, to satisfy themselves as to full observance
of the laws of any relevant territory or jurisdiction in connection therewith, including obtaining all
necessary governmental or other consents that may be required and observing all other formalities
requiring to be observed and paying any issue, transfer or other taxes due in such territory.

(b)

No person receiving a copy of this document in any territory other than the United Kingdom may
treat the same as constituting an offer or invitation to him, unless in the relevant territory such an
offer can lawfully be made to him without compliance with any further registration or other legal
requirements.

(c)

None of the Ordinary Shares have been or will be registered under the laws of Australia, Canada,
Japan or the Republic of South Africa or other political subdivision of Australia, Canada, Japan, or
the Republic of South Africa. Accordingly, unless an exemption under such Act or laws is applicable,
the Ordinary Shares may not be offered, sold or delivered, directly or indirectly, within Australia,
Canada, Japan or the Republic of South Africa (as the case may be). If you subscribe for Ordinary
Shares you will, unless the Company agrees otherwise in writing, be deemed to represent and
warrant to the Company that you are not a resident of Australia, Canada, Japan or the Republic
of South Africa or a corporation, partnership or other entity organised under the laws of Australia
or Canada (or any political subdivision of any of them), Japan or the Republic of South Africa and
that you are not subscribing for such Ordinary Shares for the account of any resident of Australia,
Canada, Japan, or the Republic of South Africa and will not offer, sell, renounce, transfer or deliver,
directly or indirectly, any of the Ordinary Shares in or into Australia, Canada, Japan or the Republic
of South Africa or to any resident in Australia, Canada, Japan or the Republic of South Africa.
No application will be accepted if it shows the applicant, payor or a prospective holder having an
address in Australia, Canada, Japan or the Republic of South Africa.

(d)

Persons (including, without limitation, nominees and trustees) receiving this document should not
distribute or send it to any US person or in or into the United States, Australia, Canada, Japan or
the Republic of South Africa or their respective territories of possessions or any other jurisdictions
where to do so would or might contravene local securities laws or regulations.
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(e)

The Ordinary Shares have not been, nor will they be, registered under the Securities Act and are
being offered outside the United States in compliance with Regulation S and such Ordinary Shares
are being purchased outside the United States in compliance with such regulations. The Company
has not registered, and does not intend to register, as an investment company under the Investment
Company Act and the Ordinary Shares may only be transferred under circumstances which will not
result in the Company being required to register under the Investment Company Act. Any person
acquiring the Ordinary Shares must not be a US Person and must agree only to sell, transfer,
assign, pledge or otherwise dispose of the Ordinary Shares in offshore transactions in compliance
with Regulation S (which includes, for the avoidance of doubt, any bona fide sale on the Specialist
Fund Segment) or in transactions that are exempt from registration under the Securities Act and do
not require the Company to register under the Investment Company Act.

(f)

The Company reserves the right to treat as invalid any agreement to subscribe for Ordinary Shares
pursuant to the Offer for Subscription if it appears to the Company or its agents to have been
entered into in a manner that may involve a breach of the securities legislation of any jurisdiction.
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Definitions
The following definitions apply throughout this Prospectus, unless the context requires otherwise:
"Administration and Company
Secretarial
Services Agreement"

the administration and company secretarial services agreement
between the Company, the Investment Manager and Administrator,
a summary of which is set out in paragraph 9(a)(vi) of Part VIII of
this Prospectus

"Administrator"

JTC (UK) Limited

"Admission"

the admission of the Ordinary Shares issued pursuant to the Placing
and Offer for Subscription to trading on the Specialist Fund
Segment of the Main Market of the London Stock Exchange
becoming effective in accordance with the Admission and
Disclosure Standards

"Admission and Disclosure
Standards"

the London Stock Exchange Admission and Disclosure Standards
effective from 3 July 2016, as amended from time to time

"Advisory Fee"

the fee payable by the Company to the Investment Adviser, as
described in Part III of this Prospectus

"AIC"

the Association of Investment Companies

"AIC Code"

the AIC Code of Corporate Governance, as amended from time to
time

"AIC Guide"

the AIC Corporate Governance Guide for Investment Companies,
as amended from time to time

"AIF"

an Alternative Investment Fund, as defined in the AIFM Directive

"AIFM"

an Alternative Investment Fund Manager, as defined in the AIFM
Directive

"AIFM Directive"

the EU Directive on Alternative Investment Fund Managers

"Articles"

the articles of association of the Company (as adopted conditionally
on Admission)

"Associate"

any company, partnership, trust arrangement or unincorporated
association of any kind in which any principal of the Investment
Adviser or Family Member, individually or with others, is entitled to
participate, directly or indirectly, in five per cent. or more of the total
voting or economic rights

"Audit Committee"

the audit committee of the Company

"Benefit Plan Investor"

(i) an employee benefit plan that is subject to the fiduciary
responsibility or prohibited transaction provisions of Title I of the
ERISA (including, as applicable, assets of an insurance company
general account) or a plan that is subject to the prohibited
transaction provisions of section 4975 of the US Tax Code
(including an individual retirement account), (ii) an entity whose
underlying assets include "plan assets" by reason of a plan's
investment in the entity, or (iii) any "benefit plan investor" as
otherwise defined in section 3(42) of ERISA or regulations
promulgated by the US Department of Labor

"Board"

the directors of the Company whose names are set out on page 38
of this Prospectus
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"Business Day"

a day on which the London Stock Exchange and banks in England
and Wales are normally open for business

"Capita Asset Services"

a trading name of Capita Registrars Limited

"Care Act"

the Care Act 2014, as amended from time to time

"Companies Act"

the Companies Act 2006, as amended from time to time

"Company"

Impact Healthcare REIT plc

"Company Secretary"

JTC (UK) Limited

"Completion"

completion of the acquisition of the Seed Portfolio from the Seed
Portfolio Sellers

"Conditional Seed Portfolio"

the Mulberry Portfolio and the W2 Portfolio

"Consideration"

the aggregate consideration payable by the Company to the Seed
Portfolio Sellers and the Existing Lenders in connection with the
acquisition of the Seed Portfolio pursuant to the Transaction
Agreement

"Core Seed Portfolio"

the portfolio of 54 properties proposed to be acquired by the
Company in accordance with the terms of the Transaction
Agreement which are not subject to the Mulberry Conditions or the
W2 Conditions as more particularly described in Part II of this
Prospectus

"CQC"

the Care Quality Commission, the independent regulator of health
and social care in England

"CREST"

the relevant system (as defined in the Regulations) in respect of
which Euroclear is the operator (as defined in the Regulations)

"CREST Account"

an account in the name of the relevant holder in CREST

"CRS"

the Common Standard on Reporting and Due Diligence for
Financial Account Information published by the OECD and the EU
Directive on administrative co-operation in the field of taxation
(2011/16/EC), together with any forms, instructions or other
guidance issued thereunder (now or in the future).

"Croftwood"

Croftwood Care Limited

"Croftwood Cheshire"

Croftwood Care (Cheshire) Limited

"Croftwood Group"

Croftwood Care Holdings Limited and its subsidiaries

"CTA 2010"

Corporation Tax Act 2010

"Cushman and Wakefield"

a trading name of DTZ Debenham Tie Leung Limited

"Directors"

the directors of the Company whose names are set out on page 38
of this Prospectus

"DTRs" or "Disclosure Guidance
and Transparency Rules"

the disclosure guidance and transparency rules made by the FCA
under Part VI of the FSMA

"EBITDAR"

earnings before interest paid on loans provided by Associates, tax,
depreciation, amortisation and rent but after: (i) expenditure on
regular repair and maintenance; and (ii) interest paid on loans
provided by parties which are not Associates
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"EBITDARM"

earnings before interest, taxes, depreciation, amortisation, rent and
central management costs of Minster Topco

"EEA"

the states which comprise the European Economic Area

"ERISA"

the United States Employee Retirement Income Security Act of
1974, as amended from time to time, and the applicable regulations
thereunder

"EU" or "European Union"

each of the current member states of the European Union which are
party to (i) the Treaty on European Union and the Treaty on the
Functioning of the European Union 2012/C 326/01 and (ii) the
Treaty establishing the European Atomic Energy Community 2012/
C 327/01 from time to time

"Euroclear"

Euroclear UK and Ireland Limited, the operator of CREST

"Exchange Act"

the US Securities Exchange Act of 1934, as amended from time to
time

"Existing Banks"

each of the third party banks that have provided financing in respect
of the Seed Portfolio, being the Lloyds Banking Group, Allied Irish
Bank, Barclays, Santander and Royal Bank of Scotland which,
collectively, are due to be repaid approximately £67.2 million on
Completion

"Existing Lenders"

the Existing Banks and each of the following Seed Portfolio Sellers:
Wisteria Investments Limited; Fort Trustees Limited as trustee of
The Mahesh and Alka Patel 2003 Trust; Surendra Patel; and the
executors of Jogendra Patel

"Family Member"

any member of any principal of the Investment Adviser’s immediate
family, including that principal’s:
(a) spouse;
(b) siblings; or
(c) any trust arrangement in which that principal or any of his
immediate family listed in (a) to (b) above may be a beneficiary

"FATCA"

the U.S. Foreign Account Tax Compliance Act of 2010

"FCA"

the Financial Conduct Authority

"Financial Report"

a report showing the consolidated EBITDAR of Minster Topco for
the previous quarter (with such adjustments or amendments to the
calculation of EBITDAR as the Board may, in its sole discretion,
agree with Minster Topco) and other information pursuant to the
Framework Agreement

"Framework Agreement"

the framework agreement between the Company, Minster Topco
and Mahesh Patel, as described in paragraph 9(ii) of Part VIII of this
Prospectus

"FSMA"

the Financial Services and Markets Act 2000, as amended from
time to time

"Governance Code"

the UK Corporate Governance Code, as amended from time to time

"Gross Assets"

the aggregate value of the total assets of the Company

"Gross Issue Proceeds"

the aggregate value of the Ordinary Shares issued under the Issue
at the Issue Price
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"Group"

the Company and each of its subsidiary undertakings from time to
time, which (following Admission) are expected to include Propco 1
and Propco 2

"Highclear"

Highclear Group Limited

"HMRC"

HM Revenue and Customs

"IFRS"

International Financial Reporting Standards, as adopted by the
European Union, as amended from time to time

"Income Tax Act"

the Income Tax Act 2007, as amended from time to time

"Independent Living Group"

Communitas Holdings Limited and Iliace Holdings Limited which
traded together as the Independent Living Group

"Initial Tenants"

the tenants of the Seed Portfolio being Croftwood and Minster, each
of which will, following Completion, be wholly owned subsidiaries of
Minster Topco

"International Accounting
Standards"

the international accounting standards issued by the International
Accounting Standards Council, as endorsed and amended by the
International Accounting Standards Board

"Investment Adviser"

Impact Health Partners LLP, the Company's property adviser

"Investment Advisers Act"

the US Investment Advisers Act of 1940, as amended from time to
time

"Investment Company Act" or "ICA" the US Investment Company Act of 1940, as amended from time to
time
"Investment Manager"

Carne Global AIFM Solutions (C.I.) Limited

"Investment Management
Agreement"

the investment management agreement between the Company and
the Investment Manager, a summary of which is set out in
paragraph 9(a)(iv) of Part VIII of this Prospectus

"Investor Representation Letter"

a letter to be provided by any US person to the Company and
Winterflood prior to such US Persons participation in the Placing,
certifying such US Person's compliance with certain requirements of
US securities law, in a form acceptable to the Company and
Winterflood

"IRR"

the internal rate of return on investments

"IRS"

the US Internal Revenue Service

"Issue"

the Placing, Offer for Subscription and Vendor Issue

"Issue Price"

100 pence per Ordinary Share

"Kingsclear"

Kingsclear Homes Limited

"Laing and Buisson"

Laing Buisson Limited

"Listing Principles"

the listing principles set out at Chapter 7 of the Listing Rules

"Listing Rules"

the Listing Rules made by the FCA under Part VI of the FSMA, as
amended from time to time

"London Stock Exchange"

London Stock Exchange plc

"Main Market"

the main market of the London Stock Exchange
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"Management Fee"

the fee payable by the Company to the Investment Manager, as
described in Part III of this Prospectus

"Management Shares"

redeemable management shares of £1.00 each in the capital of the
Company

"Market Abuse Regulation"

Regulation (EU) No 596/2014 of the European Parliament and of
the Council of 16 April 2014 on market abuse

"MC Group"

Minster Topco and each of its subsidiary undertakings from time to
time, which (following Completion) will include Minster and
Croftwood

"Member State"

a member state of the European Union

"Minimum Net Proceeds"

£104 million, being the total minimum amount to be raised by the
Issue after the deduction of the Issue commissions and the other
fees and expenses payable by the Company which are related to
the Issue in order for the Issue to proceed

"Minster"

Minster Care Limited

"Minster Group"

Minster Care Management Limited, Minster Haverhill Limited,
Daimler Green Care Home Limited and Wilmotts Healthcare Limited
and the subsidiaries of each of them

"Minster Topco"

a newly incorporated holding company which will, once
incorporated, be beneficially owned by Mahesh Patel, Alka Patel,
Andrew Cowley and certain members of the senior management
teams of Minster Group and Croftwood Group expected to be
incorporated with the name "Minster Care Group Limited"

"Money Laundering Regulations"

the Money Laundering Regulations 2007

"Mulberry Conditions"

the conditions to which the acquisition of the Mulberry Portfolio are
subject, which are more particularly described in the paragraph
entitled "The Mulberry Conditions" Part II of this Prospectus

"Mulberry Portfolio"

the portfolio of two properties proposed to be acquired by the
Company in accordance with the terms of the Transaction
Agreement which are subject to the Mulberry Conditions and as
more particularly described in Part II of this Prospectus

"Mulberry SPV"

Mulberry Manor Limited

"National Living Wage"

the minimum wage required to be paid to workers in the UK aged 25
or over

"Net Asset Value" or "NAV"

the net asset value of the Company or, if the context requires, the
net asset value of the Company attributable to a specific class of
Shares, in each case calculated in accordance with the valuation
policies of the Company from time to time as appropriate

"Net Asset Value per Ordinary
Share"

the Net Asset Value specifically attributable to an Ordinary Share

"Net Proceeds"

the net proceeds of the Issue, estimated at £157 million in
aggregate (assuming Gross Issue Proceeds of £160 million and the
costs and expenses of the Issue being equal to 2 per cent. of the
Gross Issue Proceeds)

"NMPI"

a non-mainstream pooled investment as defined in the FCA's
Handbook of rules and guidance
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"Non-PID Dividend"

any normal dividend paid by the Company that is not a PID

"Offer for Subscription"

the offer for subscription to the public in the UK of Ordinary Shares,
to be issued at the Issue Price, each on the terms and conditions
set out in Part X of this Prospectus

"Offer for Subscription Applicant"

means a person or persons (in the case of joint applicants) whose
name(s) appear(s) on the registration details of an Offer for
Subscription Application Form

"Offer for Subscription Application"

means the offer made by an Offer for Subscription Applicant by
completing an Offer for Subscription Application Form and posting
(or delivering by hand during normal business hours only) it to the
Receiving Agent

"Offer for Subscription Application
Form"

means the application form in connection with the Offer for
Subscription which is set out at the end of this Prospectus

"Official List"

the Official List of the UK Listing Authority

"Operating Parent Companies"

each of Minster, Croftwood, Daimler Green Care Home Limited,
Minster Haverhill Limited and Wilmotts Health Care Ltd

"Ordinary Shares"

Ordinary Shares (issued and to be issued) of 1 pence each in the
share capital of the Company

"Pathways Care Group"

Pathways Care Group Limited and its subsidiaries

"PID"

a property income distribution, being a dividend paid by the
Company relating to profits or gains of the Tax Exempt Business of
the members of the Group

"Placee"

a person subscribing for Ordinary Shares under the Placing

"Placing"

the conditional placing by Winterflood on behalf of the Company of
Ordinary Shares at the Issue Price closing on 1 March 2017
pursuant to the Placing Agreement

"Placing Agreement"

the Placing Agreement between the Company, the Directors, the
Investment Manager, the Investment Adviser and Winterflood, as
described in paragraph 9(a)(iii) of Part VIII of this Prospectus

"Plan Asset Regulations"

the US Department of Labor Regulations, 29 C.F.R. 2510.3-101, as
and to the extent modified by section 3(42) of ERISA

"Plans"

a tax qualified annuity plan described in section 405 of the Internal
Revenue Code and an individual retirement account or individual
retreat annuity as described in section 408 of the Internal Revenue
Code

"Portfolio"

the portfolio of properties held directly or indirectly by the Company
from time to time

"Precision Dental"

Precision Dental Laboratories Group Limited

"Premium Listing Principles"

the premium listing principles set out at Chapter 7 of the Listing
Rules

"Propco 1"

a wholly owned subsidiary of the Company which is expected to be
established shortly after Admission

"Propco 2"

a wholly owned subsidiary of the Company which is expected to be
established shortly after Admission
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"Prospectus"

this Prospectus, including the Appendices

"Prospectus Directive"

Directive 2010/73/EU as amended from time to time and any
successor or replacement Directive

"Prospectus Regulations"

Prospectus (Directive 2003/71EC) Regulations 2005, as amended
from time to time and any successor or replacement regulations

"Prospectus Rules"

the Prospectus Rules made by the FCA under Part VI of the FSMA

"Qualifying Property Rental
Business"

a UK property rental business that qualifies as such under the REIT
regime requirements

"Receiving Agent"

Capita Asset Services

"Receiving Agent Services
Agreement"

the receiving agent services agreement between the Company and
the Receiving Agent, a summary of which is set out in paragraph
9(a)(viii) of Part VIII of this Prospectus

"Registrar"

Capita Asset Services

"Registrar Agreement"

the registrar agreement between the Company and the Registrar, a
summary of which is set out in paragraph 9(a)(vii) of Part VIII of this
Prospectus

"Regulation S"

means Regulation S under the Securities Act

"Regulations"

the Uncertificated Securities Regulations 2001 (SI 2001 No. 3755)

"REIT" or "Real Estate Investment
Trust"

a Real Estate Investment Trust as defined in Part 12 of the CTA
2010

"Rent Cover"

the number of times by which the EBITDAR of a Tenant (or, in
respect of the Initial Tenants, the number of times the EBITDAR of
Minster Topco) exceeds the total rental payment obligations across
all of the properties in the Portfolio that are leased to that Tenant (or
Minster Topco's subsidiaries, as the case may be), other than any
property which has been operational for less than twelve months on
the date on which the calculation is performed and subject to such
amendments or adjustments to the calculation of EBITDAR as the
Board, in its sole discretion, may agree with Minster Topco

"Retail Prices Index"

the retail prices index published by the Office for National Statistics

"RICS"

Royal Institution of Chartered Surveyors

"RNS announcement"

an announcement by a regulatory news service

"RSL Steeper"

RSL Steeper Group Limited

"SDLT"

stamp duty land tax

"Securities Act"

the US Securities Act of 1933, as amended

"Seed Portfolio

the Core Seed Portfolio and those properties within the Conditional
Seed Portfolio which are acquired by the Group on Completion
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"Seed Portfolio Sellers"

each of:
•

Mahesh Patel;

•

Surendra Patel;

•

Kirit Patel;

•

the executors of Jogendra Patel;

•

Colin Farebrother;

•

Vimbalen Patel;

•

Chimanbhai Patel acting by Vimbalen Patel;

•

John Alflatt;

•

Royal Bank of Canada (Channel Islands) Limited as trustee
of The Elm Trust;

•

Wisteria Investments Limited;

•

Bilandor Investments Limited;

•

Fort Trustees Limited as trustee of The Mahesh and Alka
Patel 2003 Trust; and

•

Spread Trustee Company Limited as trustee of The Jason
Trust,

being the current owners of the Seed Portfolio
"Shareholder"

a holder of Ordinary Shares in the Company

"shares"

transferable securities

"Similar Law"

any US federal, state, local or foreign law that is similar to provision
406 of ERISA or section 4975 of the US Tax Code

"Social Care Precept"

the additional amount of council tax permitted to be charged by local
authorities which are responsible for social care (subject to a cap
and provided that the proceeds of the additional charge are spent
exclusively on social care) as more particularly described in the
paragraph entitled "Increase in National Living Wage and the Social
Care Precept" in Part II of this Prospectus

"Specialist Fund Segment"

the specialist fund segment of the Main Market of the London Stock
Exchange

"SPV"

special purpose vehicle

"Substantial Shareholder"

a company or body corporate that is beneficially entitled, directly or
indirectly, to 10 per cent. or more of the dividends and/or share
capital that controls, directly or indirectly, 10 per cent. or more of the
voting rights of the Company

"Substantial Shareholding"

the Ordinary Shares which comprise the shareholding of a
Substantial Shareholder

"Takeover Code"

the City Code on Takeovers and Mergers
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"Target Dividend"

the target dividend described in the paragraph entitled "Target
Dividend" in Part I of this Prospectus

"Tax Exempt Business"

a Qualifying Property Rental Business in the UK and elsewhere for
the purpose of chapter 12 of the CTA 2010

"Tenant"

any healthcare real estate operator or service provider to which any
assets which form part of the Portfolio are leased, including the
Initial Tenants

"Transaction Agreement"

the transaction agreement entered into between the Company and
the Seed Portfolio Sellers as more particularly described in
paragraph 9(a)(i) of Part VIII of this Prospectus

"Treasury Regulations"

the US Department of Treasury Regulations

"TUPE"

the Transfer of Undertakings (Protection of Employment)
Regulations 2006, as amended

"UK" or "United Kingdom"

the United Kingdom of Great Britain and Northern Ireland

"UK Listing Authority" or

the FCA acting in its capacity as the competent authority for the
purposes of Part VI of the FSMA and in the exercise of its functions
in respect of admission to the Official List

"UKLA"
"US" or "United States"

the United States of America (including the District of Columbia) and
any of its territories, possessions and other areas subject to its
jurisdiction

"US Person"

a "US Person" as defined in Regulation S of the Securities Act

"US Tax Code"

the US Internal Revenue Code of 1986, as amended

"Valuation Report"

the valuation report prepared by the Valuer in relation to the Seed
Portfolio, as set out in Part VI of this Prospectus

"Valuer"

Cushman & Wakefield

"VAT"

UK Value Added Tax

"Vendor Issue"

the private placement of Ordinary Shares at the Issue Price to
certain of the Seed Portfolio Sellers in accordance with the terms of
the Transaction Agreement

"Vendor Loan Notes"

the loan notes proposed to be issued to certain of the Seed Portfolio
Sellers in the event that there is a shortfall in the Net Proceeds
available to fund the Company's initial required expenditure (after
providing for working capital), as more particularly described in
paragraph 9(a)(i) of Part VIII of this Prospectus

"W2 Conditions"

the conditions to which the acquisition of the W2 Portfolio are
subject, which are more particularly described in the paragraph
entitled "The W2 Conditions" Part II of this Prospectus

"W2 Portfolio"

the portfolio of two properties proposed to be acquired by the
Company in accordance with the terms of the Transaction
Agreement which are subject to the W2 Conditions and as more
particularly described in Part II of this Prospectus

"W2 SPV"

the special purpose vehicle incorporated in England and Wales for
the purpose of holding the W2 Portfolio

"Winterflood"

Winterflood Securities Limited
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Appendix 1: AIFMD Disclosure Supplement

SUPPLEMENT TO THE PROSPECTUS
FOR
IMPACT HEALTHCARE REIT PLC
for Offerings in or to Persons Domiciled or Registered in the European Economic Area
24 JANUARY 2017

This supplement (the "Supplement") for offerings in or to persons domiciled or registered in the European
Economic Area (the "EEA") hereby supplements the prospectus dated 24 January 2017 as may be
amended or supplemented from time to time (the "Prospectus") for Impact Healthcare REIT plc (the
"Company") for the purposes described below. This Supplement is not a complete summary of, should
be read in conjunction with and is qualified in its entirety by, the Prospectus, the articles of association of
the Company and the investment management agreement between the Company and Carne Global AIFM
Solutions (C.I.) Limited (the "Investment Manager") relating thereto and related documentation.
This Supplement is being provided to certain prospective investors as an information-only document for
the purpose of providing certain summary information about an investment in the Company as required
pursuant to Articles 23(1), 23(2), 23(4) and 23(5) of Directive 2011/61/EU of the European Parliament and
of the Council on Alternative Investment Fund Managers and its implementing measures (the "AIFMD").
This Supplement does not update any information except as specifically described herein. Capitalised
terms, unless otherwise defined herein, are used as defined in the Prospectus.
AIFMD DISCLOSURE
The Investment Manager is subject to the AIFMD only to the limited extent applicable when a non-EEA
Alternative Investment Fund Manager (an "AIFM") offers or markets an EEA Alternative Investment Fund
(an "AIF") in the EEA. For the purposes of the AIFMD, the Company is the AIF and the Investment Manager
is the AIFM. Since the Investment Manager is a non-EEA AIFM, certain of the disclosure requirements set
forth in the AIFMD must be read, and have been addressed, in that context.
Article

Disclosure Requirement

Disclosure

23(1)(A) INVESTMENT STRATEGY
1

Description of the investment
strategy and objectives of the
Company

Please refer to the sections titled "Investment Objective" and
"Investment Policy" both in Part I of the Prospectus,
respectively. The "Investment Process" section in Part VI of
the Prospectus describes the investment strategy of the
Company.

2

Description of the types of assets Please refer to the section titled "Investment Policy" in Part I
in which the Company may
and "Potential Investment Pipeline" in Part II of the
invest
Prospectus.

3

Techniques the Company may
employ

Please refer to the sections titled "Investment Process" in
Part I of the Prospectus.

4

Risks associated with those
types of assets and those
techniques

Please refer to the "Risk Factors" section of the Prospectus,
in particular the sub-sections titled "Risks relating to the
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Company's investment objective and strategy" and "Risks
relating to the Company".
5

Applicable investment restrictions Please refer to the sections titled "Investment Policy" in Part I
of the Prospectus.

6

Use of leverage

a.

Circumstances in which the
Company may employ leverage

Please refer to the sub-section titled "Borrowing Policy" in the
section titled "Investment Policy" in Part I of the Prospectus.

b.

Types and sources of leverage
permitted

There are no restrictions on the type or source of leverage
that the Company is permitted to incur.

c.

All risks associated with the use
of leverage

Please refer to the "Risk Factors" section of the Prospectus
for a description of the risks associated with the Company's
use of leverage, and in particular, the paragraph titled "Risks
relating to the Company".

d.

Any restrictions on the use of
leverage and any collateral and
asset reuse arrangements

Please refer to the sub-section titled "Borrowing Policy" in the
section titled "Investment Policy" in Part I of the Prospectus
for the restrictions on the use of leverage.
There are no collateral or asset reuse arrangements.

e.

Maximum level of leverage which
the Investment Manager is
entitled to employ on behalf of
the Company

The Company itself may borrow (through bank or other
facilities) whether directly or indirectly through an investment
fund in which it invests or through a subsidiary SPV, up to
35% per cent. of gross asset value of the Group as a whole,
in aggregate (calculated at the time of draw down under any
facility that the Company has entered into).

23(1)(B) CHANGE OF INVESTMENT STRATEGIES OR INVESTMENT POLICY
Description of the procedures by
which the Company may change
its investment strategies or
investment policy, or both

Any material change to the investment policy of the Company
will be made only with the approval of Shareholders by
ordinary resolution. Any change to the investment policy or
investment restrictions which does not amount to a material
change to the investment policy may be made by the
Company without the approval of Shareholders.

23(1)(C) CONTRACTUAL RELATIONSHIPS
Description of the main legal
implications of the contractual
relationship entered into for the
purpose of investment, including
information on jurisdiction, on the
applicable law and on the
existence or not of any legal
instruments providing for the
recognition and enforcement of
judgments in the territory where
the Company is established

The Company was established under the laws of England
and Wales with its registered office at 9th Floor, 7 Berkeley
Street, London, W1J 8DW. An investor in the Company will
acquire Ordinary Shares in the Company and accordingly,
any disputes between an investor and the Company will be
resolved by the courts of England and Wales in accordance
with English law and having regard to the Company's Articles
of Association which constitute an agreement between the
Company and its Shareholders. A Shareholder shall have no
direct legal or beneficial interest in the assets of the
Company. The liability of Shareholders for the debts and
other obligations of the Company is limited to the amount
unpaid, if any, on the shares held by them.
Under English law, the following types of claim may in certain
circumstances be brought against a company by its
shareholders: contractual claims under its articles of
association; claims in misrepresentation in respect of
statements made in its prospectus and other marketing
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documents; unfair prejudice claims; and derivative actions. In
the event that a Shareholder considers that it may have a
claim against the Company in connection with its investment
in the Company, such Shareholder should consult its own
legal advisers.
Regulation (EC) 593/2008 ("Rome I") must be applied in all
member states of the European Union (other than Denmark).
Accordingly, where a matter comes before the courts of the
relevant member state, the choice of governing law in any
given agreement is subject to the provisions of Rome I.
Under Rome I, the member state's court may apply any rule
of that member state's own law which is mandatory
irrespective of the governing law and may refuse to apply a
rule of governing law if it is manifestly incompatible with the
public policy of that member state. Further, where all other
elements relevant to the situation at the time of the choice are
located in a country other than the country whose law has
been chosen, the choice of the parties shall not prejudice the
application of provisions of the law of that country which
cannot be derogated from by agreement.
The United Kingdom is party to the following instruments
which provide for the recognition and enforcement of foreign
judgements in England and Wales:
•

Regulation (EC) 44/2001 on jurisdiction and the
recognition and enforcement of judgments in civil and
commercial matters (the Brussels Regulation)

•

Lugano Convention on jurisdiction and the recognition
and enforcement of judgments in civil and commercial
matters 2007 (the new Lugano Convention)

•

Regulation (EC) 805/2004 creating a European
Enforcement Order for uncontested claims (the
European Enforcement Order Regulation)

•

the Administration of Justice Act 1920; and

•

the Foreign Judgements (Reciprocal Enforcement) Act
1933.

Accordingly if an investor were to seek to have an order of a
foreign court recognised or enforced in the courts of England
and Wales, it is likely that the United Kingdom will have
arrangements in place under one of the instruments noted
above.
23(1)(D) SERVICE PROVIDERS
1

Identity of the Investment
Manager, the Company's
depositary, auditor and other
service providers

The identities of the Investment Manager and Investment
Adviser are set out in Part IV of the Prospectus and the
identity of the Auditor and other service providers of the
Company are set out in the section of the Prospectus titled
"Directors, Investment Manager and Advisers".
No depository is required to be appointed, or has been
appointed, by the Company.
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2

Description of the duties of each The duties of the Administrator, Company Secretary,
of those service providers
Registrar and Auditor are set out in Part III of the Prospectus
and the agreements entered into with each of these service
providers are described in more detail in paragraph 9,
"Material contracts and related party transactions" of Part VIII
of the Prospectus.
The duties of the Investment Manager and the Investment
Adviser are set out in Part VI of the Prospectus and the
Investment Management Agreement and Investment
Advisory Agreement are described in more detail in
paragraph 9, "Material contracts and related party
transactions" of Part VIII of the Prospectus.
The duties of the Placing Agent are set out in Part V of the
Prospectus and the Placing Agreement is described in more
detail in paragraph 9, "Material contracts and related party
transactions" of Part VIII of the Prospectus.

3

Description of the investors'
Without prejudice to any potential right of action in common
rights in respect of those service law that a Shareholder may have to bring a claim against a
providers
service provider to the Company, each Shareholder's
contractual relationship in respect of its investment in
Ordinary Shares in the Company is with the Company only.
Therefore, no Shareholder will have any contractual claim
against any service provider with respect of such service
provider's default pursuant to the terms of the agreement that
it has entered into with the Company.
The above is without prejudice to any right a Shareholder
may have to bring a claim against an FCA authorised service
provider under section 13D of the Financial Services and
Markets Act 2000 (which provides that breach of an FCA rule
by such service provider is actionable by a private person
who suffers loss as a result), or any tortious cause of action.
Shareholders who believe they may have a claim under
section 13D of the Financial Services and Markets Act 2000,
or in tort, against any service provider in connection with their
investment in the Company should consult their legal adviser.

23(1)(E) PROFESSIONAL INDEMNITY LIABILITY
Description of how the
Investment Manager covers
professional liability risks

The Investment Manager is a non-EEA AIFM for the
purposes of the AIFMD and so is not required to comply with
Article 9(7) of the AIFMD, which relates to the maintenance of
professional indemnity insurance or additional capital to cover
professional liability risks.
However, the Investment Management Agreement imposes
certain minimum levels of professional indemnity cover which
must be maintained by the Investment Manager during the
term of the Investment Management Agreement.

23(1)(F) DELEGATIONS
23(2)
23(1)(F) Description of any delegated
management functions as
referred to in Annex I of the
AIFMD by the Investment

As a non-EEA AIFM, the Investment Manager is not subject
to the detailed rules concerning delegation under Article 20 of
the AIFMD. In that context, the Company has appointed the
Investment Manager as investment manager with sole
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Manager and of any safekeeping
function delegated by the
Depositary, the identification of
the delegate and any conflicts of
interest that may arise from such
delegations

responsibility to manage the assets of the Company and to
advise the Company on a day to day basis, in each case in
accordance with the Company's investment policy. The
Investment Manager is permitted, with the prior consent of
the Company (such consent not to be unreasonably withheld
or delayed) to delegate any of its functions under this
Agreement other than the portfolio and risk management
functions to a delegate (whether such delegate is an
Associate of the Investment Manager or otherwise).
Notwithstanding the foregoing, all activities engaged in under
the provisions of the Investment Management Agreement by
the Investment Manager or any of its delegates on behalf of
the Company shall at all times be subject to the overall
policies, supervision and review of the Board.
The Investment Manager's conflicts of interest policy is
described in the paragraph titled "Conflicts of Interest" in Part
IV of the Prospectus.
As described above, no depository is required to be
appointed, or has been appointed, by the Company.

23(2)

A description of any arrangement As described above, no depository is required to be
made by the depositary to
appointed, or has been appointed, by the Company.
contractually discharge itself of
liability

23(1)(G) VALUATIONS
Description of the Company's
valuation procedure and of the
pricing methodology for valuing
assets, including methods used
to value hard-to-value assets

As a non-EEA AIFM, the Investment Manager is not subject
to the provisions concerning valuation procedures in Article
19 of the AIFMD. In that context, please refer to the
paragraph titled "Net Asset Value publication and calculation"
in Part I of the Prospectus. All assets of the Company will be
valued in accordance with the methods set out in the
Prospectus.
The Company's accounts and the annual report will be drawn
up in Sterling and in accordance with IFRS as adopted by the
European Union.

23(1)(H) LIQUIDITY RISK MANAGEMENT
1

Description of the Company's
liquidity risk management,
including redemption rights both
in normal and exceptional
circumstances and the existing
redemption arrangements with
investors

There are no redemption rights for Shareholders since the
Company is closed-ended.
In addition, although the Company has no fixed life, pursuant
to the Articles an ordinary resolution for the continuation of
the Company will be proposed at the annual general meeting
of the Company to be held in 2024 and, if passed, every five
years thereafter. Upon any such resolution not being passed,
proposals will be put forward by the Directors to the effect
that the Company be wound up, liquidated, reconstructed or
unitised.
Liquidity risk is therefore the risk that a position held by the
Company cannot be realised at a reasonable value
sufficiently quickly to meet the obligations (primarily, debt) of
the Company as they fall due. In managing the Company's
assets, the Investment Manager will seek to ensure that the
Company holds at all times a portfolio of assets (including
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cash) to enable the Company to discharge its payment
obligations. The Company may also maintain a short-term
overdraft facility that it may utilise from time to time for shortterm liquidity purposes.
23(1)(I) FEES AND EXPENSES
Description of all fees, charges
and expenses and of the
maximum amounts thereof which
are directly or indirectly borne by
investors

Please refer to the section entitled "Fees and Expenses" in
Part III of the Prospectus. Since all such fees and expenses
will be borne by the Company, they will be borne indirectly by
investors. Although not capped, it is estimated that the fees
payable by the Company in the Issue will not exceed 2 per
cent. of the Gross Issue Proceeds, assuming Gross Issue
Proceeds are £160 million. The Board also estimates that the
ongoing charges ratio for the initial twelve months following
the date of Admission will be approximately 1.4 per cent. of
the Company's Net Asset Value on Admission, however, this
is an estimate only and assumes the Company will raise
Gross Issue Proceeds of £160 million.
No fees or expenses of the Company will be directly borne by
the investors.

23(1)(J) FAIR TREATMENT OF INVESTORS
Description of how the
Investment Manager ensures a
fair treatment of investors and a
description of any preferential
treatment, the type of investors
who obtain such preferential
treatment and, where relevant,
their legal or economic links with
the Investment Manager

Other than as disclosed in the Prospectus, the Investment
Manager:
•

will treat investors fairly;

•

will not allow any investor to obtain preferential
treatment; and

•

has not entered into any agreement to allow any
investor to be treated preferentially.

23(1)(K) ANNUAL REPORTS
The latest annual report of the
Company

The Company is newly incorporated and has not yet
prepared its first annual report.
When published, annual reports of the Company can be
found on the Company's website: www.impactreit.uk.

23(1)(L) TERMS AND CONDITIONS
The procedure and conditions for The Ordinary Shares will be offered by way of a Placing and
the issue and sale of interests in Offer for Subscription. The procedure for the Issue is set out
the Company
in Part V of the Prospectus and the terms and conditions of
the Issue are set out in Parts IX and X of the Prospectus.
The procedure and terms and conditions of any subsequent
issue of shares by the Company will be announced by the
Company at the time of such issue.
In addition, certain restrictions on the sale and transfer of the
Ordinary Shares are described in Part V of the Prospectus
under the paragraph titled "Purchase and Transfer
Restrictions".
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23(1)(M) NET ASSET VALUE
The latest net asset value of the
Company, or the latest market
price of the interests of the
Company

The Net Asset Value is not available as the Company is
newly incorporated.
When published, Net Asset Value announcements of the
Company can be found on the Company's website: www.
impactreit.uk.

23(1)(N) HISTORICAL PERFORMANCE
Where available, the historical
performance of the Company

No historic performance is available as the Company is newly
incorporated.
When published, annual and interim financial statements of
the Company can be found on the Company's website: www.
impactreit.uk.

23(1)(O) PRIME BROKERS
1

The identity of the prime broker Not applicable, the Company has not appointed any prime
and a description of any material broker.
arrangements of the Company
with its prime brokers

2

The way conflicts of interest in
Not applicable, the Company has not appointed any prime
relation to any prime brokers are broker.
managed

3

The provision in the contract with Not applicable, the Company has not appointed any prime
the depositary on the possibility broker or depositary.
of transfer and reuse of
Company assets

4

Information relating to any
transfer of liability to the prime
broker that may exist

Not applicable, the Company has not appointed any prime
broker.

23(1)(P) PERIODIC DISCLOSURES
Description of how and when the
information required to be
disclosed periodically to investors
under articles 23(4) and 23(5) (so
far as relevant, leverage and risk
profile) of the AIFMD will be
disclosed

The Investment Manager is required to disclose periodically
to investors:
(1)

the percentage of the Company's assets that are
subject to special arrangements arising from their
illiquid nature;

(2)

any new arrangements for managing the liquidity of
the Company; and

(3)

the current risk profile of the Company and the risk
management systems employed by the Investment
Manager to manage those risks.

The information shall be disclosed as part of the Company's
periodic reporting to investors, as required as an issuer of
listed securities on the Specialist Fund Segment, or at the
same time as the Prospectus and, at a minimum, at the same
time as the Company's annual report is made available.

147

The Investment Manager must disclose on a regular basis:
(1)

(2)

any changes to:
(a)

the maximum level of leverage that the
Investment Manager may employ on behalf of
the Company;

(b)

any right of reuse of collateral or any
guarantee granted under the leveraging
arrangement; and

the total amount of leverage employed by the
Company.

Information on changes to the maximum level of leverage
and any right of reuse of collateral or any guarantee under
the leveraging arrangements shall be provided without undue
delay.
Information on the total amount of leverage employed by the
Company shall be disclosed as part of the Company's
periodic reporting to investors, as required as an issuer of
listed securities on the premium section of the Main Market of
the London Stock Exchange, or at the same time as the
Prospectus and at least at the same time as the annual report
is made available to investors.
Without limitation to the generality of the foregoing, any of the
information specified above may be disclosed:
(1)

in the Company's annual report;

(2)

in the Company's unaudited interim report;

(3)

by the issue of an announcement via a regulatory
information service (or equivalent); or

(4)

by the publication of the relevant information on the
Company website.
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Appendix 2: Offer for Subscription Application Form
OFFER FOR SUBSCRIPTION APPLICATION FORM
If you wish to apply for Ordinary Shares, please complete, sign and return this Application Form, by
post or (during normal business hours only) by hand to Capita Asset Services, Corporate Actions,
34 Beckenham Road, Beckenham, Kent, BR3 4TU, so as to be received by no later than 11 a.m. on
28 February 2017.
IMPORTANT: Before completing this Application Form, you should read the notes set out under the
section entitled "Notes on how to complete the Application Form" at the back of this Application
Form. All applicants must complete sections 1 to 3. Joint applicants should also complete Box 4.
If you have a query concerning completion of this Application Form, please call Capita Asset Services on
0371 664 0321. Calls are charged at the standard geographic rate and will vary by provider. Calls outside
the United Kingdom will be charged at the applicable international rate. The helpline is open between 9.00
a.m. to 5.30 p.m., Monday to Friday excluding public holidays in England and Wales. Please note that
Capita Asset Services cannot provide any financial, legal or tax advice and calls may be recorded and
monitored for security and training purposes.

To: The Directors,
Impact Healthcare REIT plc (the Company)
1

Application

I/We offer to subscribe for such number of Ordinary Shares at the Issue Price of 100 pence per Ordinary
Share as may be purchased by the subscription amount set out immediately below (the minimum being
£1,000 and thereafter multiples of £100), fully paid subject to the Terms and Conditions of Application under
the Offer for Subscription set out in Part X of the prospectus published by the Company dated 24 January
2017 and subject to the Memorandum and Articles.
Subscription
Amount
2

Personal Details (please use block capitals)

Mr, Mrs, Ms or Title:

Forenames (in full):

Surname:
Address (in full):
Postcode:
3

Signature

Dated:
4

Signature:

Joint Applicants (please use block capitals)

1. Mr, Mrs, Ms or Title:
Forenames (in full):
Surname:
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Signature:
2. Mr, Mrs, Ms or Title:
Forenames (in full):
Surname:
Signature:
3. Mr, Mrs, Ms or Title:
Forenames (in full):
Surname:
Signature:

5

CREST details (only complete this section if you wish to register your application directly
into your CREST Account which should be in the same name(s) as the applicants in
sections 2 and 4 above)

CREST Participant
ID:

CREST Member
Account ID:
6

Settlement

Please tick the relevant box to indicate how you will make payment of the subscription amount.
6.1

Cheque/Banker’s Draft

If you are subscribing for Ordinary Shares and paying by cheque or banker’s draft, pin or staple to this form
your cheque or banker’s draft for the exact amount shown in section 1 made payable to "Capita Registrars
Ltd re: Impact Healthcare REIT plc - Offer for Subscription A/C". Cheques and bankers payments must be
drawn in Sterling on an account at a bank branch in the UK and must bear a UK bank sort code number in
the top right hand corner.
6.2

Electronic Bank Transfer

For applicants sending subscription monies by electronic bank transfer (CHAPS), payment must be made
for value by 11 a.m. on 28 February 2017. Please see the paragraph entitled "The Offer for Subscription"
in Part V of the Prospectus for further information.
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Electronic payments should be made using the following details:
Bank: Royal Bank of Scotland
Sort Code: 15-10-00
Account Number: 32517067
Account Name: Capital Registrars Ltd re: Impact Healthcare REIT plc - OFS A/C
IBAN: GB27RBOS15100032517076
6.3

CREST Settlement

If you so choose to settle your application within CREST, that is DVP, you or your settlement agent/
custodian’s CREST account must allow for the delivery and acceptance of Ordinary Shares to be made
against payment of the Issue Price per Ordinary Share via a Many to Many (MTM) message
Applicants will still need to complete and submit a valid Application Form to be received by no later than 11
a.m. on 28 February 2017.
If you require a share certificate you should not use this facility
Following share allocations being determined, applicants will receive a credit of interim shares constituting
a stock line (the "Interim Stock Line") to their appropriate CREST account(s), as stated on the Application
Form, representing the number of Ordinary Shares which have been successfully allocated to them. This
credit will appear as a registrar adjustment message (REG) from CREST Participant 9RA01.
The Interim Stock Line is expected to be enabled for settlement as soon as practicable after 8.00 a.m. on
2 March 2017.
Once received, applicants must send (or, if they are CREST sponsored members, procure that their
CREST sponsor sends) an MTM Instruction to Euroclear UK that, on its settlement, will have the following
effect:
(a)

the crediting of a stock account of the Receiving Agent under the participant ID and member
account ID specified below, with the number of Interim Stock Line shares to be taken up;

(b)

the creation of a settlement bank payment obligation, in favour of the Receiving Agent in Sterling in
respect of the full amount payable on acceptance in respect of the Interim Stock Line shares; and

(c)

the crediting of the Ordinary Shares to the stock account of the accepting CREST member from
which the Interim Stock Line shares are to be debited on settlement of the MTM Instruction.

Valid Acceptance
MTM Instructions can be input from 8.00 a.m. on 2 March 2017 and, in any event, must be input and
available for settlement by no later than 8.00 a.m. on 7 March 2017 (or such later date that is determined
by the Company).
The right is reserved to issue and/or transfer your Ordinary Shares in certificated form (that is, not in
CREST) should the Company consider this to be necessary or desirable. This right is only likely to be
exercised in normal circumstances in the event of any interruption, failure or breakdown of CREST or
any part of CREST or on the part of the facilities and/or system operated by the Company's registrars in
connection with CREST.
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To ensure that you fulfil this requirement it is essential that you or your settlement agent/custodian follow
the CREST settlement criteria set out below:
Trade Date:

7 March 2017

Settlement Date:

7 March 2017

Company:

Impact Healthcare REIT plc

Security Description:

Interim Stock Line Shares

ISIN code:

GB00BDR6RX34

CREST Instruction Type: MTM (MANY TO MANY)
Contents of MTM Instructions
The MTM Instruction must be properly authenticated in accordance with Euroclear’s specifications and
must contain, in addition to the other information that is required for settlement in CREST, the following
details:
(a)

the number of Interim Stock Line Shares to which the allocation relates; this being the total number
of shares allocated to you by the Receiving Agent on 2 March 2017 via the REG message;

(b)

the participant ID of the applicable CREST member;

(c)

the member account ID of the applicable CREST member from which the Interim Stock Line Shares
are to be debited;

(d)

the participant ID of the Receiving Agent, in its capacity as a CREST receiving agent. This is
9RA01;

(e)

the member account ID of the Receiving Agent, in its capacity as a CREST receiving agent. This is
28986IMP;

(f)

the number of Ordinary Shares that the CREST member is expecting to receive on settlement of
the MTM Instruction. This must be the same as the number of Interim Stock Line Shares to which
the application relates;

(g)

the amount payable by means of the CREST assured payment arrangements on settlement of the
MTM Instruction. This must be the full amount payable on application in respect of the number of
Interim Stock Line Shares;

(h)

the intended settlement date. This must be by 8 a.m. on 7 March 2017;

(i)

the Interim Stock Line Shares ISIN, which is GB00BDR6RX34;

(j)

the Ordinary Shares ISIN, which is GB00BYXVMJ03;

(k)

the Corporate Action Number for the Offer for Subscription. This will be available by viewing the
relevant corporate action details in CREST

(l)

a contact name and telephone number in the shared note field; and

(m)

priority of at least 80.

Should you have any queries about CREST please contact Euroclear UK & Ireland Limited on 08459 645
648.
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7

Identity Information

In accordance with internationally recognised standards for the prevention of money laundering the under
mentioned documents and information must be provided.
(i)

(ii)

For each holder being an individual enclose:
(a)

a certified clear photocopy of one of the following identification documents which bear both
a photograph and the signature of the person: current passport – Government or Armed
Forces identity card – driving licence; and

(b)

a certified copy of at least one of the following documents which purport to confirm that the
address given in section 2 is that person’s residential address: a recent gas, electricity, water
or telephone (not mobile) bill, a recent bank statement, council rates bill or similar document
issued by a recognised authority; and

(c)

if none of the above documents show their date and place of birth, enclose a note of such
information; and

(d)

details of the name and address of their personal bankers from which Receiving Agent may
request a reference, if necessary.

For each holder being a company (a "holder company") enclose:
(a)

a certified copy of the certificate of incorporation of the holder company; and

(b)

the name and address of the holder company’s principal bankers from which the Receiving
Agent may request a reference, if necessary; and

(c)

a statement as to the nature of the holder company’s business, signed by a director; and

(d)

a list of the names and residential addresses of each director of the holder company; and

(e)

for each director provide documents and information similar to that mentioned in 7(i)(a) to
7(i)(d) above; and

(f)

a copy of the authorised signatory list for the holder company; and

(g)

a list of the names and residential/registered address of each ultimate beneficial owner
interested in more than 5 per cent. of the issued share capital of the holder company and,
where a person is named, also complete 7(iii) below and, if another company is named
(hereinafter a "beneficiary company"), also complete 7(iv) below. If the beneficial owner(s)
named do not directly own the holder company but do so indirectly via nominee(s) or
intermediary entities, provide details of the relationship between the beneficial owner(s) and
the holder company.

(iii)

For each person named in 7(ii)(g) as a beneficial owner of a holder company enclose for each such
person documents and information similar to that mentioned in 7(i)(a) to 7(i)(d).

(iv)

For each beneficiary company named in 7(ii)(g) as a beneficial owner of a holder company enclose:
(a)

a certified copy of the certificate of incorporation of that beneficiary company; and

(b)

a statement as to the nature of that beneficiary company’s business signed by a director;
and

(c)

the name and address of that beneficiary company’s principal bankers from which the
Receiving Agent may request a reference, if necessary; and
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(d)
(v)

enclose a list of the names and residential/ registered address of each beneficial owner
owning more than 5 per cent. of the issued share capital of that beneficiary company.

if the payor is not a holder and is not a bank providing its own cheque or banker’s payment on the
reverse of which is shown details of the account being debited with such payment (see note 5 on
how to complete this form) enclose:
(a)

if the payor is a person, for that person the documents mentioned in 7(i)(a) to 7(i)(d); or

(b)

if the payor is a company, for that company the documents mentioned in 7(ii)(a) to 7(ii)(g);
and

(c)

an explanation of the relationship between the payor and the holder(s).

The Company and/or the Receiving Agent reserve the right to ask for additional documents and
information.
8

Reliable Introducer Certificate

For applicants sending subscription monies either by cheque or by electronic transfer (CHAPS), completion
and signing of this certificate by a suitable person or institution may avoid presentation being requested
of the identity documents. The certificate below may only be signed by a person or institution (such as a
governmental approved bank, stockbroker or investment firm, financial services firm or an established law
firm or accountancy firm) (the firm) which is itself subject in its own country of operation to “know your
customer” and anti-money laundering regulations no less stringent than those which prevail in the United
Kingdom. Acceptable countries include Austria, Belgium, Canada, Denmark, Finland, France, Germany,
Gibraltar, Greece, Guernsey, Hong Kong, Iceland, Ireland, Isle of Man, Italy, Japan, Jersey, Luxembourg,
Netherlands, New Zealand, Norway, Portugal, Singapore, South Africa, Spain, Sweden, Switzerland, the
United Kingdom and the United States.
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CERTIFICATE: To the Company and the Receiving Agent in respect of a private individual
By completing and signing the certificate below you are deemed to have given the warranties and
undertakings set out in paragraph 6 of the accompanying Terms and Conditions of Application under the
Offer.
(1)

DETAILS OF INDIVIDUAL (see explanatory notes below)
Full name of
Customer
Current Address

Previous address if individual has
changed address in the last three
months

Date of Birth
(2)

CONFIRMATION
I/we confirm that
(a)

the information in section 1 above was obtained by me/us in relation to the customer;

(b)

the evidence I/we have obtained to verify the identity of the customer:
[tick only one]

meets the standard evidence set out within the guidance for the UK Financial Sector
issued by JMLSG; or
exceeds the standard evidence (written details of the further verification evidence taken
are attached to this confirmation).

Signed:
Name:
Position:
Date:
(3)

DETAILS OF INTRODUCING FIRM (OR SOLE TRADER)
Full Name of
Regulated Firm (or
Sole Trader):
FCA Reference
Number:
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Explanatory notes
(1)

A separate confirmation must be completed for each customer (e.g. joint holders, trustee cases and
joint life cases). Where a third party is involved, e.g. a payer of contributions who is different from
the customer, the identity of that person must also be verified, and a confirmation provided.

(2)

This form cannot be used to verify the identity of any customer that falls into one of the following
categories:
◦

those who are exempt from verification as being an existing client of the introducing firm prior
to the introduction of the requirement for such verification;

◦

those who have been subject to Simplified Due Diligence under the Money Laundering
Regulations; or

◦

those whose identity has been verified using the source of funds as evidence.
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CERTIFICATE: To the Company and the Receiving Agent in respect of corporate and other nonpersonal entities
By completing and signing the certificate below you are deemed to have given the warranties and
undertakings set out in paragraph 6 of the accompanying Terms and Conditions of Application under the
Offer.
(1)

DETAILS OF CUSTOMER (see explanatory notes below)
Full name of customer
Type of entity (corporate,
trust, etc)
Location of business (full
operating address)
Registered office in country
of incorporation
Registered number, if any
(or appropriate)
Relevant company registry
or regulated market listing
authority
Names* of directors (or
equivalent)
Names* of principal
beneficial owners (over
25%)
* And dates of birth, if known

(2)

CONFIRMATION
I/we confirm that
(a)

the information in section 1 above was obtained by me/us in relation to the customer;

(b)

the evidence I/we have obtained to verify the identity of the customer:
[tick only one]

meets the guidance for standard evidence set out within the guidance for the UK
Financial Sector issued by JMLSG; or
exceeds the standard evidence (written details of the further verification evidence taken
are attached to this confirmation).
Signed:
Name:
Position:
Date:
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(3)

DETAILS OF INTRODUCING FIRM (OR SOLE TRADER)
Full Name of
Regulated Firm (or
Sole Trader):
FCA Reference
Number:

Explanatory notes
(1)

"Relevant company registry" includes other registers, such as those maintained by charity
commissions (or equivalent) or chambers of commerce.

(2)

This form cannot be used to verify the identity of any customer that falls into one of the following
categories:

9

◦

those who are exempt from verification as being an existing client of the introducing firm prior
to the introduction of the requirement for such verification;

◦

those who have been subject to Simplified Due Diligence under the Money Laundering
Regulations; or

◦

those whose identity has been verified using the source of funds as evidence.

Contact Details

To ensure the efficient and timely processing of this Application Form please enter below the contact details
of a person that the Receiving Agent may contact with all enquiries concerning this application. Ordinarily
this contact person should be the person signing in Box 3 on behalf of the first named holder. If no details
are entered here and the Receiving Agent requires further information, any delay in obtaining that additional
information may result in your application being rejected or revoked.
Contact name:

Telephone no:
Fax no:

Contact
address:

Email address:

Signature of Applicant
Signed

Date

Authorised Signatory
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Notes on how to complete the Application Form
Applications should be returned so as to be received no later than 11 a.m. on 28 February 2017.
If you have a query concerning completion of this Application Form, please call Capita Asset
Services on 0371 664 0321. Calls are charged at the standard geographic rate and will vary by
provider. Calls outside the United Kingdom will be charged at the applicable international rate. The
helpline is open between 9.00 a.m. to 5.30 p.m., Monday to Friday excluding public holidays in
England and Wales. Please note that Capita Asset Services cannot provide any financial, legal or
tax advice and calls may be recorded and monitored for security and training purposes.
1

Application

Fill in section 1 with the amount of money being subscribed for Ordinary Shares. The amount being
subscribed must be for a minimum of £1,000, and thereafter in multiples of £100. Financial intermediaries
who are investing on behalf of clients should make separate applications or, if making a single application
for more than one client, provide details of all clients in respect of whom the application is made in order to
be treated most favourably in the scaling back process should this be required.
2

Personal Details

Fill in (in block capitals) the full name(s) and address of the sole first applicant. Applications may only be
made by persons aged 18 or over. In the case of joint holders only the first named may bear a designation
reference. A maximum of four joint holders is permitted. All holders named must sign the Application Form
in sections 3 and 4 (where applicable).
3

Signature

All holders named in sections 2 and 4 (where applicable) must sign sections 3 and 4 (where applicable)
and insert the date. The Application Form may be signed by another person on behalf of each holder
if that person is duly authorised to do so under a power of attorney. The power of attorney (or a copy
duly certified by a solicitor or a bank) must be enclosed for inspection (which originals will be returned by
post at the addressee’s risk). A corporation should sign under the hand of a duly authorised official whose
representative capacity should be stated and a copy of a notice issued by the corporation authorising such
person to sign should accompany the Application Form.
4

Settlement

(a)

Cheque/Banker’s draft
All payments by cheque or banker’s draft must accompany your Application Form and be for the
exact amount inserted in section 1 of your Application Form. Applications accompanied by a postdated cheque will not be accepted. Your payment must relate solely to the application made in the
Application Form. No receipt will be issued. Your cheque or banker’s draft must be made payable
to "Capita Registrars Limited re: Impact Healthcare REIT plc - Offer for Subscription A/C" in respect
of an application and crossed "A/C Payee Only". The cheque or banker’s draft must be drawn in
Sterling on an account at a bank branch in the United Kingdom which is either a settlement member
of the Cheque and Credit Clearing Company Limited or the CHAPS Clearing Company Limited or
which has arranged for its cheques and bankers’ drafts to be cleared through the facilities provided
by any of those companies or committees, and must bear a United Kingdom bank sort code number
in the top right hand corner. If you use a banker’s draft or a building society cheque you should
ensure that the bank or building society issuing the payment enters the name, address and account
number of the person whose account is being debited on the reverse of the banker’s draft or cheque
and adds its stamp. Cheques should be drawn on the personal account to which you have sole
or joint title to the funds. Third party cheques may not be accepted with the exception of building
society cheques or bankers’ drafts where the bank or building society has confirmed the name of
the account holder by stamping and endorsing the back of the cheque to such effect.
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(b)

Electronic Bank Transfer
For applicants sending subscription monies by electronic bank transfer (CHAPS), payment must be
made for value by 11 a.m. on 28 February 2017. Please see the paragraph entitled "The Offer for
Subscription" in Part V of the Prospectus for further information.

(c)

CREST Settlement
Following share allocations being determined, applicants will receive a credit of the Interim Stock
Line to their appropriate CREST account(s), as stated on the Application Form, representing the
number of Ordinary Shares which have been successfully allocated to them. This credit will appear
as a registrar adjustment message (REG) from CREST Participant 9RA01.
The Interim Stock Line is expected to be enabled for settlement as soon as practicable after 8.00
a.m. on 2 March 2017.
Once received, applicants must send (or, if they are CREST sponsored members, procure that their
CREST sponsor sends) an MTM Instruction to Euroclear UK that, on its settlement, will have the
following effect:
(a)

the crediting of a stock account of the Receiving Agent under the participant ID and member
account ID specified below, with the number of Interim Stock Line shares to be taken up;

(b)

the creation of a settlement bank payment obligation, in favour of the Receiving Agent in
Sterling in respect of the full amount payable on acceptance in respect of the Interim Stock
Line shares; and

(c)

the crediting of the Ordinary Shares to the stock account of the accepting CREST member
from which the Interim Stock Line shares are to be debited on settlement of the MTM
Instruction.

Valid Acceptance
MTM Instructions can be input from 8.00 a.m. on 2 March 2017 and, in any event, must be input
and available for settlement by no later than 8.00 a.m. on 7 March 2017 (or such later date that is
determined by the Company).
The right is reserved to issue and/or transfer your Ordinary Shares in certificated form (that is,
not in CREST) should the Company consider this to be necessary or desirable. This right is only
likely to be exercised in normal circumstances in the event of any interruption, failure or breakdown
of CREST or any part of CREST or on the part of the facilities and/or system operated by the
Company's registrars in connection with CREST.
To ensure that you fulfil this requirement it is essential that you or your settlement agent/custodian
follow the CREST settlement criteria set out below:
Trade Date:

7 March 2017

Settlement Date:

7 March 2017

Company:

Impact Healthcare REIT plc

Security
Description:

Interim Stock Line Shares

ISIN code:

GB00BDR6RX34

CREST Instruction MTM (MANY TO MANY)
Type:
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Contents of MTM Instructions
The MTM Instruction must be properly authenticated in accordance with Euroclear’s specifications
and must contain, in addition to the other information that is required for settlement in CREST, the
following details:
(a)

the number of Interim Stock Line Shares to which the allocation relates; this being the total
number of shares allocated to you by the Receiving Agent on 2 March 2017 via the REG
message;

(b)

the participant ID of the applicable CREST member;

(c)

the member account ID of the applicable CREST member from which the Interim Stock Line
Shares are to be debited;

(d)

the participant ID of the Receiving Agent, in its capacity as a CREST receiving agent. This
is 9RA01;

(e)

the member account ID of the Receiving Agent, in its capacity as a CREST receiving agent.
This is 28986IMP;

(f)

the number of Ordinary Shares that the CREST member is expecting to receive on
settlement of the MTM Instruction. This must be the same as the number of Interim Stock
Line Shares to which the application relates;

(g)

the amount payable by means of the CREST assured payment arrangements on settlement
of the MTM Instruction. This must be the full amount payable on application in respect of
the number of Interim Stock Line Shares;

(h)

the intended settlement date. This must be by 8 a.m. on 7 March 2017;

(i)

the Interim Stock Line Shares ISIN, which is GB00BDR6RX34;

(j)

the Ordinary Shares ISIN, which is GB00BYXVMJ03;

(k)

the Corporate Action Number for the Offer for Subscription. This will be available by viewing
the relevant corporate action details in CREST;

(l)

a contact name and telephone number in the shared note field; and

(m)

priority of at least 80

Should you have any queries about CREST please contact Euroclear UK & Ireland Limited on
08459 645 648.
5

Identity Information

In relation to applicants sending subscription monies by electronic transfer (CHAPS), applications need
only consider section 6.3 of the Application Form if the declaration in section 8 cannot be completed.
Notwithstanding that the declaration in section 8 has been completed and signed, the Receiving Agent
reserves the right to request of you the identity documents listed in section 6 and/or to seek verification
of identity of each holder and payor (if necessary) from you or their bankers or from another reputable
institution, agency or professional adviser in the applicable country of residence. If satisfactory evidence
of identity has not been obtained within a reasonable time your application might be rejected or revoked.
Where certified copies of documents are requested in section 6, such copy documents should be certified
by a senior signatory of a firm which is either a governmental approved bank, stockbroker or investment
firm, financial services firm or an established law firm or accountancy firm which is itself subject to
regulation in the conduct of its business in its own country of operation and the name of the firm should be
clearly identified on each document certified.
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6

Reliable Introducer Certificate

In relation to applicants sending subscription monies by electronic transfer (CHAPS), applications will be
subject to UK anti-money laundering requirements. This will involve you providing the verification of identity
documents listed in section 6 of the Application Form UNLESS you can have the certificate provided at
section 8 of the Application Form given and signed by a firm acceptable to the Receiving Agent. In order
to ensure your application is processed timely and efficiently all applicants are strongly advised to have the
certificate provided in section 8 of the Application Form completed and signed by a suitable firm.
7

Contact Details

To ensure the efficient and timely processing of your Application Form, please provide contact details of
a person the Receiving Agent may contact with all enquiries concerning your application. Ordinarily this
contact person should be the person signing in section 3 on behalf of the first named holder. If no details are
entered here and the Receiving Agent requires further information, any delay in obtaining that additional
information may result in your application being rejected or revoked.
Instructions for delivery of completed Application Forms
Completed Application Forms should be returned, by post or by hand (during normal business
hours), to Capita Asset Services, Corporate Actions, RE: Impact Healthcare 34 Beckenham Road,
Beckenham, Kent BR3 4TU so as to be received by no later than 11 a.m. on 28 February 2017,
together in each case with payment by cheque or duly endorsed banker’s draft in full in respect of
the application made by the Application Form except where payment is being made by electronic
bank transfer or by CREST settlement. If you post your Application Form, you are recommended to
use first class post and to allow at least two days for delivery. Application Forms received after this
date may be returned.
8

Miscellaneous

(a)

To the extent permitted by law, all representations, warranties and conditions, express or implied
and whether statutory or otherwise (including, without limitation, pre-contractual representations but
excluding any fraudulent representations), are expressly excluded in relation to the Ordinary Shares
and the Offer for Subscription.

(b)

The rights and remedies of the Company and the Receiving Agent under these Terms and
Conditions of Application are in addition to any rights and remedies which would otherwise be
available to any of them and the exercise or partial exercise of one will not prevent the exercise of
others.

(c)

The Company reserves the right to shorten or extend the closing time of the Offer for Subscription
from 11.00 a.m. on 28 February 2017 (provided that if the closing time is extended this document
remains valid at the closing time as extended) by giving notice to the London Stock Exchange. The
Company will notify investors via an RIS and any other manner, having regard to the requirements
of the London Stock Exchange.

(d)

The Company may terminate the Offer for Subscription in its absolute discretion at any time prior
to Admission. If such right is exercised, the Offer for Subscription will lapse and any monies will be
returned as indicated without interest.

(e)

The dates and times referred to in these Terms and Conditions of Application may be altered by the
Company so as to be consistent with the Placing Agreement (as the same may be altered from time
to time in accordance with its terms).

(f)

Save where the context requires otherwise, terms used in these Terms and Conditions of the Offer
for Subscription bear the same meaning as use elsewhere in this document.
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