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Strictly Private & Confidential 

IMPORTANT NOTICE TO INVESTORS 

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are resident in 
the UK and in any doubt about the contents of this document, we strongly recommend that you consult 
and seek advice from an authorised person who specialises in advising on the acquisition of shares and 
other securities and is authorised under the Financial Services and Markets Act 2000 ("FSMA"). An 
investment in Swan Real Estate plc will not be suitable for all recipients of this Information Memorandum. 

Confidentiality  

The information and opinions contained in this Information Memorandum (“IM”) which is issued by Swan Real 
Estate plc (the “Company”) are strictly confidential. Accordingly, the contents of this IM and any other information 
or opinions subsequently supplied to you will constitute confidential information and may not, without the written 
consent of the Company, be published, reproduced, copied, or disclosed to any person other than your financial 
adviser, who should be made aware that the contents of this IM are confidential and should not be used for any 
purpose other than in connection with your decision as to whether to invest in the Company. You shall be 
responsible for any losses suffered by the Company in the event of any unauthorised disclosure by you or your 
advisers.  

By receiving this IM, you agree that you will on request return or procure the return of this IM and all further 
information and material sent or made available in connection with the proposed investment in the Company without 
retaining any copies in whatever form and shall destroy all notes, analyses or memoranda and other stored 
information of any kind prepared by you or on your behalf to the extent that they contain or are based on such 
information.  

Disclaimers  

This IM does not purport to be all-inclusive or necessarily contain all the information that a prospective investor 
may desire in investigating the Company. The IM may be subject to updating, revision or amendment. Interested 
parties should carry out their own investigations and analysis of the IM and of the data referred to in the IM and 
should consult their own advisers before proceeding with any investment in the Company. The information 
contained in this IM will not constitute or form any part of any offer for subscription nor will any such information 
form the basis of any contract in respect thereof. Any investor must rely on the terms and conditions contained in 
such a contract subject to such limitations and restrictions as may be specified therein.  

The opinions and information contained in this IM have been verified by the Company or its advisers. However, no 
representation or warranty, express or implied, is given by the Company or any of its respective directors, officers, 
affiliates, employees, advisers or agents (and any warranty expressed or implied by statute is hereby excluded to 
the fullest extent possible) as to the accuracy or completeness of the contents of this IM or any other document or 
information supplied at any time or any opinions or projections expressed therein, nor is any such party under any 
obligation to update the IM or correct any inaccuracies or omissions in it which may exist or become apparent. 

No responsibility or liability is accepted for any loss or damage howsoever arising that you may suffer as a result 
of this IM or any investment decision based (whether in whole or in part) on the basis of the IM and any and all 
responsibility and liability is hereby expressly disclaimed by the Company and its respective directors, officers, 
affiliates, employees, advisers and agents.  

General 

This IM should not be considered as a recommendation by the Company or its respective directors, officers, 
affiliates, employees, advisers or agents to invest in the Company and any potential investor must make his own 
independent assessment of the merits or otherwise of the IM and/or any investment in the Company and should 
take his own professional advice. Neither the issue of this IM nor any part of its contents is to be taken as any form 
of commitment on the part of the Company or any of its affiliates to proceed with the investment envisaged by the 
issue of this IM and the Company reserves the right to amend the procedures set out herein, to terminate any of 
the procedures and to terminate any discussions and negotiations with any prospective investor at any time and 
without giving any notice or reason therefor.  

In no circumstances will the Company or its respective directors, officers, affiliates, employees, advisers or agents 
be responsible for any costs or expenses incurred in connection with any appraisal or investigation of the IM or the 
Company or for any other costs or expenses incurred by prospective investors in connection with any proposed 
investment in the Company.  
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Directors’ Responsibility Statement  

The Company and its directors, whose names appear on page 9 of this IM, accept responsibility, both individually 
and collectively for the information contained in this IM. To the best of the knowledge and belief of the Company 
and its directors, who have taken all reasonable care to ensure that such is the case, the information contained in 
this IM is in accordance with the facts and contains no omission likely to affect the import of such information. 
However where information has been obtained from third party sources, the Company and its directors cannot 
accept responsibility for the completeness or accuracy of that information and potential investors must form their 
own opinion as to the reliance they place on that information.  

Prospective investors will need and be expected to make their own independent assessment of the Company and 
to rely on their own judgment (or that of their independent financial adviser) in respect of any investment they may 
make in the Company and the legal, regulatory, tax and investment consequences and risks of doing so. Investors 
should not expect to have legal recourse to the Company, its directors or others if this IM is not complete or correct, 
or if they consider that their understanding of the present financial and trading position of the Company and of its 
prospects differs from the reality. In connection with this IM no person is authorised to give any information or make 
any representations other than as contained in this IM and, if given or made, such information or representation 
must not be relied upon as having been so authorised.  

All statements of opinion and/or belief contained in this IM, all views expressed and all projections, forecasts or 
statements relating to expectations regarding future events or the possible future performance of the Company, 
represent the directors’ own assessment and interpretation of the information available to them as at the date of 
this IM.  

The Company and its directors accept responsibility accordingly.  

Distribution 

The distribution of this IM and the offering and sale of securities is restricted by law in certain jurisdictions and this 
IM does not constitute, and may not be used in connection with, any offer or solicitation in any such jurisdiction or 
to any person to whom it is unlawful to make such offer or solicitation.  

Should this IM (through the act or default of the intended recipient) reach other persons without the written consent 
of the Company, the intended recipient agrees, in consideration of the IM being issued to it by the Company, to 
indemnify the Company against any loss or damage or any other liabilities (including any costs) that they may 
suffer as a result. In providing this IM, the Company undertakes no obligation to invite the recipient to proceed with 
a further investigation of the IM, or to provide the recipient with any additional information, or otherwise to negotiate 
with the recipient in any way in respect of this IM or any matter set out in this IM.  

United Kingdom 

This IM is not being distributed to persons outside the UK. However, any recipient of this IM in jurisdictions outside 
the UK should inform themselves about and observe any applicable legal requirements. This IM does not constitute 
an offer to sell or an invitation to purchase securities in the Company in any jurisdiction. 

Non-Solicitation  

This is not an offer to sell or a solicitation of an offer to buy the securities described herein in any jurisdiction to any 
person to whom it is unlawful to make such an offer or sale. In making an investment decision, investors must rely 
on their own examination of the IM and the terms of the information, including the merits and risks involved. 
Investors should not construe the contents of this IM as investment, legal or tax advice. This IM, as well as the 
nature of the investment contemplated hereby, should be reviewed by each prospective investor and their 
investment, legal and tax advisers.  

You should not rely on information obtained other than from this IM. The Company has not authorised anyone to 
provide you with different information. The Company is not making an offer of these securities in any jurisdiction 
where the offer is not permitted. You should not assume that the information contained in this IM is accurate as of 
any date other than the date on the front cover of this IM. All investors are responsible for seeking their own tax 
advice in respect of this IM.  

Investors who do not wish to pursue an investment in the Company are requested to return this document to the 
Company at their earliest convenience.  

Risks 

The business of the Company is subject to a number of risks and uncertainties that could adversely affect its 
financial performance. Such risks include, but are not limited to any alteration in general economic conditions and 
trends including, for example, changes to interest rates, rates of inflation, industry conditions, or political and 
diplomatic events, tax laws, regulation and other factors which can substantially and adversely affect equity 
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investments and the Company’s prospects. Such risks (which are set out in more detail in Part II of this Document) 
also include the ability to obtain required consents, effect the listing of the Bonds, complete the proposed financing 
and implement the business plan, the impact of competition and associated pricing pressures, changes in interest 
rates, the impact of war and terrorism and other risks and uncertainties, many of which are beyond the control of 
the Company or its advisers.  

This IM is being issued in connection with the offer for subscription of secured 6.25% bonds due 2021. This IM is 
not an approved prospectus for the purposes of and as defined in section 85 of FSMA, has not been prepared 
in accordance with the Prospectus Rules and its contents have not been approved by the Financial Conduct 
Authority (“FCA”) or any other authority which could be a competent authority for the purposes of the Prospectus 
Directive. 
 
This IM has been issued by the Company and approved for the purposes of section 21 of the FSMA by 
Alfred Henry Corporate Finance Limited (“Alfred Henry”) of Finsgate, 5-7 Cranwood Street, London EC1V 
9EE. Alfred Henry is regulated by the Financial Conduct Authority, and is an authorised person under the 
FSMA. Alfred Henry is acting for the Company and for no one else and will not be responsible to anyone 
other than the Company for providing the protections afforded to customers of Alfred Henry or for 
providing advice in relation to the contents of this document. No liability is accepted by Alfred Henry for 
the accuracy of any information contained in this document. Investing in the Company is speculative and 
involves a significant degree of risk. 

The attention of prospective Investors is drawn to the contents in this IM entitled "Risk Factors". 

There are two offers contained in this Document. The First Offer is limited to £3,500,000 and will comprise investors 
investing not less than £1 and not more than the Pounds Sterling equivalent of €99,999. The Second Offer is limited 
to £6,325,000 and will comprise investors investing not less than the Pounds Sterling equivalent of €100,000.If the 
maximum amount is raised under the Second Offer, the Directors reserve the right to increase the amount Second 
Offer to up to but not exceeding £9,825,000 and decrease, in the same amount, the First Offer. There is no 
difference between the terms of the bonds issued under the First Offer and the Second Offer.   
 
The Offers are only available in the United Kingdom. The Offers are not being made, directly or indirectly, in or into 
the United States, Canada, Australia, Japan, Denmark or South Africa or their respective territories or possessions, 
and documents should not be distributed, forwarded or transmitted in or into such territories. The Bonds have not 
been and will not be registered under the United States Securities Act of 1933 (as amended) and may not be 
offered, sold or delivered, directly or indirectly, in or into the United States, Canada, Australia, Japan, Denmark or 
South Africa.  
 
The Bonds will be subscribed for by each investor under the terms and conditions of the application form in Part VI 
of this Document (the “Application Form”). The Bonds which are the subject of the Offers will rank pari passu in all 
respects with each other at the time of completion of the Offers. 
 
In making any investment decision in respect of the Offers, no information or representation should be relied upon 
in relation to the Offers, the Company, any of its investments or the Bonds, other than as contained in this 
Document. No person has been authorised to give any information or make any representation other than those 
contained in this Document and, if given or made, such information or representations must not be relied upon as 
having been authorised. 
 
The Offers opened at 09:00 on 11 April 2016 and may be closed at any time, but not later than 15:00 on 31 March 
2018. The Application Form and the Guidance Notes to the Application Form are set out in Part VI, and the terms 
and conditions governing the Offers are set out in Part V of this Document. The Offers have not been underwritten. 
 
Exchange Rate 
 
As of the date of this Document, €1.00 is approximately equal to £0.88.  
 
 
For further information please contact: 
 
Swan Real Estate PLC 
19 Elmbank Street 
Glasgow 
Scotland, G2 4PB 
 
Telephone: 0141 433 8290 
Email:  info@swanholdinggroup.com / phil@swanholdinggroup.com 
Website:  www.swanholdinggroup.com    
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FORWARD-LOOKING STATEMENTS 
 

This Document includes statements that are, or may be deemed to be, “forward-looking statements”. By their 
nature, forward-looking statements involve risk and uncertainty because they relate to future events and 
circumstances. Forward-looking statements are not guarantees of future performance. The development of the 
Company and the industry in which it operates may differ materially from the forward-looking statement in this 
Document. The Company undertakes no obligation to release publicly the result of any revisions of any forward-
looking statements in this Document that may occur due to any change in the Company’s expectations or to reflect 
events or circumstances after the date of this Document.     
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SUMMARY OF THE OFFERS  

First Offer for subscription by the Company of up to 3,500,000 Bonds of £1 per unit nominal value. No 
investor under the First Offer may invest an amount exceeding the Pounds Sterling equivalent of €99,999. 

Second Offer for subscription by the Company of up to 6,325,000 of Bonds of £1 per unit nominal value. 
Any investment under the Second Offer must not be less than the Pounds Sterling equivalent of €100,000.   

Share Capital and Securities (assuming full subscription under the Offers): 

 Amount paid up Number 

Share Capital   

Ordinary Shares of £1.00 each (the “Ordinary 
Shares”) 

£12,500 50,000 

 

Bonds - First Offer: 

  

Bonds of £1 per unit (with a minimum 
investment of £5,000 and maximum 
investment of the Pounds Sterling equivalent 
of €99,999 per investor) 
 

£3,500,000 3,500,000 

Bonds - Second Offer:   

Bonds of £1 per unit (with a minimum 
investment of the Pounds Sterling equivalent 
of €100,000 per investor)  

£6,325,000] 6,325,000 

  

Price per unit under the Offers £1 

Aggregate Number of new Bond units under the Offers 9,825,000 

Bonds previously issued 

Total number of Bonds in issue  
(assuming full subscription under the Offers) 

Gross proceeds of the Offers and the Initial Issue  
(assuming full subscription under the Offers) 

175,000 

[10,000,000] 

[£10,000,000] 

Net proceeds of Issue  
(assuming full subscription under the Offers) 

[£9,000,000] 

Offers opened 

Bonds redeemed at full value 

11 April 2016 

31 December 2021 

  

Subject to a maximum investment per investor of the Pounds Sterling equivalent of €99,999 under the First 
Offer, there is no limit on the number of Bonds that investors may apply for, up to the amount of each of 
the Offers, although the Directors reserve the right to limit the number of units allocated under either of 
the Offers if the maximum capital amount is raised. Further, if the maximum amount is raised under the 
Second Offer, the Directors reserve the right to increase the amount of the Second Offer to up to but not 
exceeding £9,825,000 and decrease, in the same amount, the First Offer. The Application Form may be 
found in Part VI of this Document.  
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EXPECTED TIMETABLE OF EVENTS 

Publication of this Document 6 June 2017  

Bonds Enabled on CREST April 2016 

Admission and dealings to commence in the Bonds 24 May 2016 

  

COMPANY DETAILS ON THE ECM 

ISIN GB00BYYZZF80 

ECM Symbol SWAN1 
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5-7 Cranwood Street 
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Broker Beaufort Asset Clearing Services Limited 
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Solicitors to the Company  DWF LLP 

110 Queen Street 
Glasgow 
G1 3HD 

  
Bond Trustee 
 

Beaufort Asset Clearing Services Limited 
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DEFINITIONS 

The following definitions apply throughout this Document, unless the context requires otherwise:  

Acquisition the acquisition by the Company of the entire issued share 
capital of each of the Targets on the terms of the Acquisition 
Agreements 

Acquisition Agreements the Fedland Acquisition Agreement and the Hurtwood 
Acquisition Agreement 

Act the Companies Act 2006, as amended 

Admission (other than in respect of the Initial Admission) the admission 
of the Bonds to trading on ECM in accordance with the CSE 
Rules 

Alfred Henry Alfred Henry Corporate Finance Limited, a company 
incorporated and registered in England and Wales with 
company registration number 03214944, which is the 
Nominated Adviser to the Company 

Application Form the application form set out in Part VI of this Document 

Articles the Company's Articles of Association 

Board the board of Directors of the Company as constituted from 
time to time 

Bond Trustee Beaufort Asset Clearing Services Limited, a company 
incorporated and registered in England and Wales with 
registered number 06637499 and having its registered office 
at 63 St. Mary Axe, London, EC3A 8AA 

Bondholders Registered holders of 2021 Bonds 

Bonds or "2021 Bonds" up to 10,000,000 secured 6.25% bonds with a nominal price 
of £1 each due 31 December 2021 and issued by the 
Company pursuant to the Trust Deed 

Company or "Swan" Swan Real Estate plc, a public company limited by shares 
incorporated on 28 January 2016 in Scotland with registered 
number SC525416, whose registered office is at 19 Elmbank 
Street, Glasgow, Scotland, G2 4PB 

Company Shares the Ordinary Shares of £1 each in the capital of the Company 

CREST  the Relevant System (as defined in the CREST Regulations) 
for paperless settlement of share transfers and the holding 
of shares in uncertified form which is administered by 
Euroclear 

CREST Regulations the Uncertificated Securities Regulations 2001 (SI 
2001/3755) as amended from time to time 

CSE the Cyprus Stock Exchange 

CSE Rules the Regulatory Decisions of the Council of the CSE on the 
Stock Exchange Markets governing admission to and the 
operation of the ECM as in force at the date of this Document 

Deferred Consideration the Fedland Deferred Consideration (as defined in 
paragraph 9.6 of Part III of this Document under the heading 
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‘Material Contracts’) and the Hurtwood Deferred 
Consideration (as defined in paragraph 9.7 of Part III of this 
Document under the heading ‘Material Contracts’) 

Developer Swan Developments Management Limited, a company 
incorporated and registered in Scotland with registered 
number SC529353 and having its registered office at 19 
Elmbank Street, Glasgow, Scotland, G2 4PB. The 
Developer is a direct, wholly owned subsidiary of the 
Company  

Directors the directors of the Company at the date of this Document 
and whose names appear on page 9 of this Document 

Document, "Information Memorandum" or "IM" this document 

ECM Emerging Companies Market of the Cyprus Stock Exchange 

Euroclear Euroclear UK & Ireland Limited, the operator of CREST 

Excluded Sites property sites located at Catrine, Scotland and Falkirk, 
Scotland each owned by Fedland 

FCA  the Financial Conduct Authority 

Fedland Fedland Limited, a company incorporated and registered in 
the Isle of Man with registered number 009384V and having 
its registered office at First Floor, 10-12 Prospect Hill, 
Douglas, Isle of Man, IM1 1EJ 

Fedland Acquisition Agreement the agreement entered into between the Company and the 
Seller dated 11 April 2016 in terms of which the Company 
acquired the entire issued share capital of Fedland on 5 July 
2016 

Fedland Secured Properties the sites at Law Place, Bowling and Lochore owned by 
Fedland, further details of which are set out in paragraph 5 
of Part I of this Document under the heading ‘Development 
Details’ 

Fedland Standard Securities the first ranking standard securities granted over each of the 
Fedland Secured Properties by Fedland in favour of the 
Bond Trustee in respect of the obligations of the Company 
under the Trust Deed 

First Offer up to 3,500,000 6.25% 2021 Bonds of £1 per unit nominal 
value with a maximum investment of the Pounds Sterling 
equivalent of €99,999 per investor 

Fixed Securities the Fedland Standard Securities and the Hurtwood Standard 
Securities  

Floating Charges the bond and floating charges granted by each of (i) the 
Company, (ii) Fedland, (iii) Hurtwood and (iv) the Developer 
over all property and assets of the relevant company in 
favour of the Bond Trustee and in respect of the obligations 
of the Company under the Trust Deed 

FSMA the Financial Services and Markets Act 2000 (as amended) 

Group the Company and its direct and indirect subsidiaries 

Hurtwood  Hurtwood Limited, a company incorporated and registered 
in the Isle of Man with registered number 009362V and 
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having its registered office at First Floor, 10-12 Prospect Hill, 
Douglas, Isle of Man, IM1 1EJ 

Hurtwood Acquisition Agreement the agreement entered into between the Company and the 
Seller dated 11 April 2016 in terms of which the Company 
acquired the entire issued share capital of Hurtwood on 5 
July 2016 

Hurtwood Secured Property the site at Garscube Road owned by Hurtwood, further 
details of which are set out in paragraph 5 of Part I of this 
Document under the heading ‘Development Details’ 

Hurtwood Standard Security the first ranking standard security granted over the Hurtwood 
Secured Property by Hurtwood in favour of the Bond Trustee 
in respect of the obligations of the Company under the Trust 
Deed 

Initial Admission  the admission of the Initial Issue to trading on the Emerging 
Companies Market of the Cyprus Stock Exchange on 24 
May 2016 in accordance with the CSE Rules 

Initial Issue the initial £175,000 of Bonds issued by the Company 

Initial Sites the Fedland Secured Properties and the Hurtwood Secured 
Property  

Intercreditor Agreement the intercreditor agreement entered into by the Company, 
the Developer, the Bond Trustee, Fedland, Hurtwood and 
the Seller, further details of which are set out in paragraph 
9.9 of Part III of this Document under the Heading ‘Material 
Contracts’ 

Issue the issue by the Company of up to £10,000,000 in nominal 
value of 2021 Bonds 

Maturity Date 31 December 2021 

Ordinary Shares the Ordinary Shares of £1.00 each in the capital of the 
Company 

Project SPV a special purpose vehicle to be incorporated as a wholly 
owned subsidiary of the Developer which will procure 
development of the Sites 

Proposed Site the site at Linwood, further details of which are set out in 
paragraph 5 of Part I of this Document under the heading 
‘Development Details’ 

Relationship Agreement the agreement entered into by the Company, Alfred Henry, 
the Seller, Swan Asset Global Management Limited,  further 
details of which are set out in paragraph 9.3 of Part III of this 
Document under the heading ‘Material Contracts’ 

Second Offer up to 6,325,000 6.25% 2021 Bonds of £1 per unit nominal 
value with a minimum investment of the Pounds Sterling 
equivalent of €100,000 per investor 

Securities the Floating Charges, the Fedland Standard Securities and 
the Hurtwood Standard Security 

Seller Swan Holding PCC Limited, a company incorporated and 
registered in the Isle of Man with registered number 
009463V and having its registered office at First Floor, 10-
12 Prospect Hill, Douglas, Isle of Man, IM1 1EJ 
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Seller Securities the Subordinated Floating Charges, the Seller Prior Fixed 
Securities and the Subordinated Fixed Securities, all as 
defined in paragraph 9.6 of Part III of this Document under 
the heading ‘Material Contracts’ 

Sites (i) the Initial Sites; and  
(ii) the Proposed Site or such other site as is identified by 

the Board as suitable for development in line with the 
Company's development strategy 

Swan Group the Company and its subsidiaries from time to time, including 
the Developer, each Project SPV, Fedland and Hurtwood 

Targets Fedland and Hurtwood and "Target" shall mean either one 
of them 

Trust Deed the trust deed between the Company and the Trustee dated 
11 April 2016 pursuant to which the 2021 Bonds are 
constituted and setting out the terms of the Bond 

Trustee the Bond Trustee 

UK the United Kingdom of Great Britain and Northern Ireland 

Uncertificated a security recorded on the Company's register as being held 
in uncertificated form in CREST, and title to which, by virtue 
of the CREST Regulation, may be transferred by means of 
CREST 
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EXECUTIVE SUMMARY 
 

The summary of the Bond is below: 

Company 
Description: 

The Company is a property development holding company established to identify 
and develop residential property in Scotland 

Denomination: The nominal amount of each Bond is £1.00 

Minimum 
Investment: 

The minimum nominal amount of Bonds that may be issued and registered in the 
name of a Registered Stockholder shall be £5,000. The minimum aggregate 
investment under the Second Offer is the Pounds Sterling equivalent of €100,000.  

Income: 6.25% gross per annum which shall calculated and paid (i) on 31 December in 
each year during the period from the date of the Initial Issue to the Maturity Date 
and (ii) on the Maturity Date  
 

Security: The Company and certain companies in the Swan Group have granted the 
Securities to the Bond Trustee in security of the Company’s obligations under the 
Trust Deed 

Maturity Date: 31 December 2021 

Ranking: All the Bonds shall rank pari passu, equally and rateably, without discrimination or 
preference alongside all Bondholders 

Events of default: On one of the identified events listed in Condition 12.1 of the Trust Deed, the 
Trustee may, or at the direction of the holders of at least 75% of the Bonds or an 
extraordinary resolution of the Bondholders shall, require the Bonds to be 
redeemed immediately at the principal amount together with accrued interest 

Withholding Taxes: Income from the Bonds will be paid net of UK Income Tax, the standard rate of 
which is currently 20%, unless the Bondholder is a UK company or UK registered 
pension fund.  The rate of tax withheld from the bond income may be different if 
the Bondholder is not UK resident for tax purposes 

Transferable: Ownership of the Bonds can be transferred to another party 

Listed: An application was made to admit the Bonds to trading on the Emerging 
Companies Market of the Cyprus Stock Exchange and Admission of the Initial 
Bonds took place on 24 May 2016 

Meetings of 
Bondholders: 

The Company may, at any time, convene a meeting of the Bondholders 

Event on death: In the event of the death of a Bondholder, the Bond and accrued interest should 
form part of the Bondholder’s estate under the control of their executors or estate 
administrator 

 

INFORMATION CONTAINED IN THIS EXECUTIVE SUMMARY MUST BE  
CONSIDERED IN CONJUNCTION WITH THE TRUST DEED. 

  



 

15 
54199995-1 

PART I 

INFORMATION ABOUT THE COMPANY 

 INTRODUCTION 

Swan Real Estate Plc is a property development holding company established to identify and develop residential 
property in Scotland, where the Company’s executive Directors have considerable experience. Specifically, the 
Directors expect to develop the Initial Sites and identify and develop one or more further residential property 
developments in Scotland (including, potentially, the Proposed Site) to supply what they consider to be a diverse 
mix of residential property in areas where demand for affordable and social housing is high. 

 RESIDENTIAL REAL PROPERTY IN SCOTLAND  

The housing market in Scotland has been subject to slow and steady recovery since the crash in world financial 
markets in 2008. The volume of residential property sales across Scotland increased by 14.5% for the period 
October - December 2015 compared to the same period in 2014, which the Directors believe reflects a growing 
demand for new-build and existing residential properties. However, in those same periods, the average capital 
values of residential properties in Scotland increased by less than 2%. The Directors attribute this increase to 
restrictions on mortgage lending, which lending is presently at a lower level than in each annual period between 
2003 and 2008.   

The Directors believe that market conditions are such that there will be increased mortgage lending in Scotland 
and, with it, a corresponding increase in the average capital value of residential real estate. With many of the retail 
banks in the UK now providing mortgages of up to 95% of the value of the mortgaged home, there has been a 
consistent increase in the issuance of mortgages in the UK over the last 12 months. The UK Government’s Help 
to Buy: Mortgage Guarantee Scheme has also contributed to this increase, particularly in the less expensive end 
of the housing market. The Directors believe that this increase in transactional activity spells a positive message 
in the housing market in Scotland. Average residential capital values in Scotland are now close to their highest 
level since quarterly recording began in 2003. The Directors believe that increased mortgage lending will continue 
to drive up capital values even further.  

 THE MIDDLE-MARKET 

A Registers of Scotland Quarterly House Price Statistical Report in February 2016 stated that the average house 
price in Scotland in the period October-December 2015 was £169,397. The Directors believe that the majority of 
residential property transactions in Scotland are in the "middle market". On this basis the Directors intend to focus 
predominately on the middle market in Scotland, including first-time buyers, young families and downsizers. 
Additionally, each of the Sites has also been selected by that Site’s Local Authority as an area of demand for private 
and social housing, which the Directors believe helps confirm the viability of the Sites.   

 DEVELOPMENT STRATEGY 

The Directors intend to carry out the development of the five Sites or more sites across Central Scotland to provide 
a mixture of housing types and tenures. In order to begin their assessment of each Site, the Directors instructed 
land surveyors, including Knight Frank LLP, to carry out full development appraisals and up-to-date valuations. The 
appraisals and valuations took cognisance of the housing types and tenures which included:  

 multi-storey family private housing; 
 flatted private housing; 
 multi-storey social rented housing; 
 flatted social rented housing; and 
 properties for the Private Rented Sector (PRS).  

 
The Directors believe that this mix of housing types will help ensure that the Company is both furthering the UK 
Government’s policy of providing a range and choice of housing whilst simultaneously diversifying the Company’s 
exposure to individual market sectors. In this way, the Directors expect to reduce the Company’s exposure to 
fluctuations in any one particular market sector. 

Whilst the Company entered into the Acquisition Agreements pursuant to which it acquired the Targets on 5 July 
2016, and the Directors expect the Company to develop the Initial Sites, there is no guarantee that the Company 
will be able to develop any of the Initial Sites.  It should also be noted that whilst the Directors expect the Company 
to acquire and develop the Proposed Site, [the Company has not entered into any binding contract to acquire the 
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Proposed Site]. Accordingly, there is no guarantee that the Company will be able to acquire or develop the 
Proposed Site. 

 DEVELOPMENT DETAILS 

Four of the Sites which are owned by the Targets (which are, in turn, owned by the Company) and that the Directors 
expect to develop with the proceeds of the 2021 Bonds are as follows:  

 Law Place; 
 Bowling; 
 Lochore; and 
 Garscube Road.  

The Directors intend that the first Initial Site to be developed will be Law Place.   

In addition, the Directors intend to acquire and develop the Proposed Site (being Linwood). 

The Sites have been selected as a group to help ensure that the Company has geographical spread across the 
Central Belt of Scotland whilst still being close enough to each other to allow the Directors to manage the 
construction process from a central location and to help the Company benefit from economies of scale. The 
Company entered into the Acquisition Agreements pursuant to which it acquired the Targets (which, together, hold 
title to all of the Initial Sites and the Excluded Sites). [The Company has entered into non-binding heads of terms 
to acquire the Proposed Site.]  

The proceeds of the 2021 Bonds will be used by the Swan Group to develop the Initial Sites, and, the 
Directors intend, the Proposed Site.  

Details of, and the Directors' expectations in relation to, each of the four Sites, together with the Proposed Site, are 
as follows: 

Law Place  

Site Status 

The site has planning permission for 60 apartments with a mix of 2, 3 and 4 storey buildings and the 
associated car parking. The site is in the commuter town of East Kilbride some 5 miles South of 
Glasgow and has a high level of amenity in the immediate surroundings in terms of leisure and retail. 

Anticipated Sales 

- 42,800 square feet of residential space 

- Average of 713 square feet per property 

- Average sales price per unit of £123,000 

- Development of flatted properties only 

- No social rented properties on site 

Anticipated Construction 

- 40 units per annum build rate  

- Timber kit construction on site 

- Contractor led construction process 
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Bowling    

Site Status 

The site has planning permission for 25 apartments and associated car parking. The site is in the 
commuter town of Bowling, some 5 miles West of Glasgow and has a high level of amenity in the 
immediate surroundings in terms of leisure and retail. 

Anticipated Sales  

- 18,125 square feet of residential space 

- Average of 725 square feet per property 

- Average sales price per unit of £120,000 

- Development of flatted properties only 

- No social rented properties on site 

Anticipated Construction 

- 25 units per annum build rate  

- Timber kit construction on site 

- Contractor led construction process 

 

Lochore    

Site Status 

It is intended to apply for planning permission for 28 houses with a mix of 2 and 3 bedroom semi-
detached and terraced properties along with the associated car parking. The site is in commuting 
distance of Edinburgh as it is 25 miles North East of the City Centre. It is 10 miles from the major Park 
& Ride facility which connects Fife with Edinburgh and Glasgow. 

Anticipated Sales  

- 25,900 square feet of residential space 

- Average of 925 square feet per property 

- Average sales price per unit of £124,875 

- Development of semi-detached and terraced housing 

- Potential for a mix of private, private rented and social rented properties on site 

Anticipated Construction 

- 28 units per annum build rate  

- Timber kit construction on site 

- Contractor led construction process 
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Garscube Road    

Site Status 

The site has planning permission for 66 apartments over 6 stories with associated car parking. The 
site is 1 mile North of Glasgow City Centre on a main arterial route from the City Centre and all of its 
amenities and facilities. It is intended that the Company will apply for and obtain alternative planning 
permission to allow for the development of 150 student apartments on site. It is anticipated that the 
Company may be able to start developing the site in 2018 should planning consent be obtained. 

Anticipated Sales 

- 52,500 square feet of student accommodation 

- Average of 350 square feet per property 

- Development of student accommodation only 

Anticipated Construction 

- Build programme of 14 months  

- Pre cast concrete construction 

- Contractor led construction process 

 

Linwood    

Site Status 
The site forms part of a larger Masterplan area which benefits from Outline Planning Permission for 
Residential, Industrial and Class 4, 5 and 6 Uses. The site has capacity for the development of 300 
residential dwellings with a mixture of terraced, semi-detached and detached 2 storey housing. The 
site benefits from the high amenity of the neighboring Phoenix Retail Park and is in commuting 
distance to the City of Glasgow. 

Anticipated Sales 

- Up to 270,000 square feet of residential space 

- Average of 900 square feet per property 

- Average sales price per unit of £170,000 

- Development of 2 storey housing only 

- A mix of up to 200 private and social rented properties to be developed on the site 

- The Company intends to engage with a large UK-based housebuilder to sell the first phase 

of 100 units on the site 

Anticipated Construction 

- 70 units per annum build rate 

- Timber kit construction on site 

- Contractor led construction process for the Company 

- Land sale to a large UK-based volume housebuilder for first phase infrastructure 

 
 HISTORIC ACTIVITIES, CURRENT TRADING AND FUTURE PROSPECTS 

The Company was incorporated as a public company limited by shares on 28 January 2016 in Scotland as Swan 
Real Estate PLC with registered number SC525416. The principal legislation under which the Company operates 
is the Companies Act 2006, as amended, and the regulations made thereunder. The Company is domiciled in 
Scotland. The Company’s registered office is 19 Elmbank Street, Glasgow, Scotland, G2 4PB. Its principal place 
of business is 19 Elmbank Street, Glasgow, Scotland, G2 4PB. The telephone number of the Company is +44 (0) 



 

19 
54199995-1 

141 433 8290. 

The Company owns 100% of the issued share capital of the Developer, which is the Company’s project 
management subsidiary. The Developer was incorporated on 11 March 2016 and registered in Scotland with 
registered number SC529353 and having its registered office at 19 Elmbank Street, Glasgow, Scotland, G2 4PB. 
The principal legislation under which the Developer operates is the Companies Act 2006, as amended, and the 
regulations made thereunder. The Developer is domiciled in Scotland. The Board of the Developer comprises Philip 
McGinlay and  Ian David Stewart, both Directors. 

The Company acquired the entire issued share capital of Fedland and Hurtwood pursuant to the Acquisition 
Agreements on 5 July 2016, and the Initial Sites are now held within the Swan Group. Both Fedland and Hurtwood 
are property development holding companies, and hold the Fedland Secured Properties and the Hurtwood Secured 
Property respectively, being the Initial Sites. Fedland also holds the Excluded Sites. Under the terms of each 
Acquisition Agreement the Company paid the sum of £1 to the Seller on completion of the purchase of each Target 
on 5 July 2016, and the balance of the relevant consideration (being the Deferred Consideration) will be deferred 
and not paid to the Seller until the date falling 2 business days after all principal and interest on the 2021 Bonds 
has been paid in full to Bondholders. Certain companies in the Swan Group granted securities in favour of the 
Seller in security of the Company's obligations to pay the Deferred Consideration. Further details of the Acquisitions 
and securities granted are set out in paragraphs 9.6 and 9.7 of Part III of this Document under the heading ‘Material 
Contracts'. 

If the Company does not raise at least £5 million then it may not be possible to fully develop all of the Initial Sites. 
In such circumstances, the Board will consider what is in the best interests of stakeholders when deciding which of 
the Initial Sites only should be developed. 

Fedland was incorporated on 18 March 2013 and registered in Isle of Man with registered number 009384V and 
has its registered office at First Floor, 10-12 Prospect Hill, Douglas, Isle of Man, IM1 1EJ. Fedland owns both the 
Excluded Sites and the Fedland Secured Properties. Further details of the Fedland Secured Properties are set out 
at paragraph 5 of Part I of this Document under the heading ‘Development Details’.  The proceeds of the Bonds 
will not be used to develop the Excluded Sites  

Hurtwood was incorporated on 12 March 2013 and registered in the Isle of Man with registered number 009362V 
and has its registered office at First Floor, 10-12 Prospect Hill, Douglas, Isle of Man, IM1 1EJ. Hurtwood owns the 
Hurtwood Property, further details of which are set out at paragraph 5 of Part I of this Document under the heading 
‘Development Details’. 

Prior to acquisition of the Targets by the Company, each of the Targets was wholly owned by the Seller, a company 
incorporated and registered in the Isle of Man with registered number 009463V and having its registered office at 
First Floor, 10-12 Prospect Hill, Douglas, Isle of Man, IM1 1EJ. Philip McGinlay, a Director, is also a director of the 
Seller 

The Directors intend that the Developer will manage the development of each of the Sites. The Directors intend 
that, following Admission, a Project SPV will be incorporated in respect of each Site, as a wholly owned subsidiary 
of the Developer, for the purpose of procuring development services for that Site. Project SPVs may be 
incorporated as corporate entities registered in the United Kingdom or overseas 

Certain of the proceeds of the Issue will be loaned by the Company to the Developer, by way of an inter-company 
loan, to fund the management by the Developer of the overall development of the Sites. The costs incurred by each 
Project SPV in procuring construction and other property development services for each Site will be met using 
funds advanced by way of a further inter-company loan, which will be made by the Developer using, in part, the 
proceeds of the Issue.  Each of the inter-company loans will be interest free and repayable on demand.  The terms 
of the proposed inter-company loans are set out in more detail at paragraph 9.8 of Part III of this Document under 
the heading ‘Material Contracts’. 
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Following Admission, completion of the Acquisitions and incorporation of a Project SPV in respect of each Site, the 
structure of the Swan Group will be as follows: 
 
 
 
 
 
 

 

 

 

 

 

 

       

The Directors believe that the prospects of the Company are good and will be in line with management forecasts, 
however, the Company is still in its early stages of trading (having been incorporated in January 2016) and this 
should be considered by potential investors along with the other Risk Factors set out in Part II of this Document. 
 

 DIRECTORS  

The Board currently comprises Philip McGinlay and Ian David Stewart as executive directors along with Gary 
Robert Flint as a non-executive director. 
 
Philip McGinlay (Chief Executive Officer – aged 36) 

Philip is a property investor with 15 years of experience investing in land and property developments. In addition 
to being a director and key member of the Swan Group, Phil is currently a director of the Seller, companies that 
specialise in the acquisition, build-out and disposal of land and completed developments 

Ian David Stewart (Director – aged 62) 

Ian is a former banker with 30 years of corporate and business experience. Ian’s banking experience includes 
heading the Barclays Bank Audit Team for Wales and South West England. He was also responsible for 
implementing a programme to highlight businesses that were potentially a risk to the bank. He also has extensive 
experience with two other leading financial institutions in the UK, and has dealt in portfolio management with 
businesses from all major industry sectors with turnovers ranging from £1M to £20M. Ian has also built his own 
commercial finance brokering and consultancy business, which presently operates throughout the UK. 

Gary Robert Flint (Non-Executive Director – aged 40) 

Gary Flint has a strong background in corporate governance, private equity, venture capital and public listings, 
gained over the past 17 years working in the finance sector.  

 CORPORATE GOVERNANCE 

The Directors recognise the importance of sound corporate governance and intend, in so far as is practicable given 
the Company’s size and the constitution of the Board, to comply with the main provisions of the QCA Corporate 
Governance Code for Small and Mid-Sized Quoted Companies 2013. 
 
Following Admission, the Directors intend to hold regular Board meetings throughout the year, at which reports 
relating to the Company’s operations, together with financial reports will be considered. The Board is responsible 
for formulating and approving the Company’s strategy, budgets and major items of expenditure, as and when 
required. 
 

 REASONS FOR APPLICATION FOR ADMISSION  

Swan Real 
Estate plc 

(SC525416) 

Fedland 
Limited (IOM) 

Hurtwood 
Limited (IOM) 

Swan Developments 
Management Limited 

(SC529353) 

Project 
SPV 3 

Project 
SPV 2 

Project 
SPV 1 

Project 
SPV4 

Project 
SPV5 

Fedland Limited 
(SC529631) 
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The Admission is intended to provide Bondholders with access to a marketplace that can be used to offer their 
holdings for sale prior to the Maturity Date should they need to do so. The Company has opened a corporate 
account with Beaufort Asset Clearing Services Limited and Bondholders wishing to trade their Bonds can contact 
them on 020 7382 8300. 
 
The Directors consider that the benefits of the successful admission to the ECM will include the increased potential 
to raise further funds in the future, either to raise additional working capital or development capital for the Company, 
to enable a proposed acquisition or investment to be completed or to provide further working capital once the 
acquisition or investment has been completed. 
 
The Directors also believe that the principal benefits of the successful Admission are the ability to heighten the 
Company’s profile whilst also broadening the Company’s investor base. 
 

 MARKETABILITY OF BONDS ON THE ECM 

The Company applied for the Bonds to be admitted to trading on the ECM and Admission took place on 24 May 
2016. It is emphasised that no application is being made for admission of the Bonds to trading on ISDX, AIM or on 
the Official List. The Bonds are not presently listed or dealt on any stock exchange other than the ECM.  
 
Any individual wishing to buy or sell Bonds which are admitted to trading on the ECM must do so through a 
regulated broker 
 
You should note that there is no guarantee that the market in the Bonds will be liquid.  
 
Your attention is drawn to the Risk Factors set out in Part II.  
 

 DISSEMINATION OF REGULATORY NEWS  

The Company will arrange to disseminate regulatory information to the market in accordance with the CSE Rules 
and applicable laws and regulation. Regulatory information relating to the Company will be available to the general 
public through the CSE website http://www.cse.com.cy 
 

 WORKING CAPITAL  

The Directors are of the opinion that, having made due and careful enquiry, the working capital available to the 
Company will be sufficient for its present requirements that is for at least the next 12 months from the date of this 
Document.  
 

 DIVIDEND POLICY 

The Directors recognise the importance of dividends and, as the Company’s business matures, will keep under 
review the desirability of paying dividends from distributable reserves alongside the need to maintain a consistent 
level of earnings cover and the Company’s on-going working capital requirements. The Directors do not anticipate 
paying dividends in the foreseeable future. 
 

 CREST  

The Articles permit the Company to issue shares or other securities in certificated or uncertificated form. An 
application was made for the Bonds to be admitted to CREST upon Admission (which took place on 24 May 2016).  
CREST is a paperless settlement enabling securities to be evidenced otherwise than by certificate and transferred 
otherwise than by written instrument in accordance with the CREST Regulations. 
 

 TAXATION  

Information regarding taxation is set out in paragraph 13 of Part III of this Document.  These details are intended 
as a general guide only to the position under current UK taxation law as at the date of this Document. 
 
If an investor is in any doubt as to his or her tax position, or is subject to tax in a jurisdiction other than 
the UK, he or she should consult his or her own independent financial adviser immediately. 
 

 RISK FACTORS 

Your attention is drawn to the risk factors set out in Part II of this Document and to the section at the front 
of the document entitled “Forward Looking Statements”.  
 

 ADDITIONAL INFORMATION  

Your attention is drawn to the additional information set out in Part III of this Document which contains further 
information about the Company. 
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PART II 
 
RISK FACTORS 
 
This section contains the principal risk factors that the Directors believe to be associated with an 
investment in the Company, which could impact on the Company’s ability to pay the interest and/or 
principal on the 2021 Bonds. The inability of the Company to pay interest, principal or other amounts on 
or in connection with the 2021 Bonds may occur for other reasons which may not be considered significant 
risks by the Company based on information currently available to it or which it may not currently be able 
to anticipate.   
 
Any investment in Bonds involves a high degree of risk. The investment opportunity offered in this 
Document may not be suitable for all recipients of this Document. Investors are strongly recommended to 
consult an investment adviser who specialises in investments of this nature before making a decision to 
invest. 
 
The list below is not exhaustive, nor is it an explanation of all the risk factors involved in investing in the 2021 Bonds 
and nor are the risks set out in any order of priority. 

1. Factors that may affect the Company’s ability to fulfil its obligations under the Bonds 

1.1 The Company may not be able to implement its development strategy successfully.  

There can be no certainty that the Company will be able to implement the strategy set out in this Document 
successfully. No representation is or can be made as to the future performance of the Company, and there can be 
no assurance that the Company will achieve its objectives. The Company’s ability to implement its strategy may 
be adversely affected by factors that the Company cannot currently foresee, such as unanticipated costs and 
expenses, technological change, severe economic downturn, the level of interest rates, governmental policy, 
inflation rates, sector conditions or other changes in economic, political, judicial, administrative, taxation, or 
regulatory factors (some of which are discussed in more detail in other risk factors). All of these factors may 
necessitate changes to the business described in this application, or materially adversely affect the Company’s 
business, financial condition or results of operations, both in the short and long term. The Company’s ability to 
make payments on the 2021 Bonds will be dependent on its ability to develop residential properties that are 
attractive to purchasers of residential properties in Scotland. In particular, [the Company has not entered into a 
binding contract to acquire the Proposed Site. The Company may not be able to purchase the Proposed Site or an 
alternative site which is suitable for development in line with the strategy set out in this Document.]  

1.2 Operating History 

The Company was incorporated in January 2016 and therefore has a limited track record of past performance and 
limited operating and financial data on which potential Investors may base an evaluation. Any investment in the 
2021 Bonds remains subject to all of the risks and uncertainties associated with any new business including the 
risk that the business will not achieve its investment objectives and that the value of any investment made by the 
Company could substantially decline. Failure to achieve predicted returns on investments may result in income 
growing more slowly than anticipated or not materialising at all. 

1.3 Dependence on key personnel 

The ability of the Company to achieve its investment objective depends on the ability of the Company’s key 
personnel (being the Directors and any senior employees of the Company or any subsidiary thereof in the future) 
to identify development projects that offer the potential for satisfactory returns. Whilst the Company entered into 
the Acquisition Agreements pursuant to which the Company acquired the Targets (which hold the Initial Sites and 
the Excluded Sites), the availability of additional or alternative suitable development opportunities if necessary will 
depend, in part, upon conditions in the UK residential property market, and the Scottish residential property market 
in the future, and the level of competition for assets in those markets. As such, there can be no assurance that the 
Company’s key personnel will be able to identify and execute a sufficient number of opportunities to enable the 
Company to achieve its investment objective or target returns. 

Accordingly, the ability of the Company to achieve its investment objective depends heavily on the experience of 
the Company’s key personnel. The underperformance or the departure of any key personnel could have a material 
adverse effect on the Company business, financial condition, and results of operations.  

1.4 Dependence on third party service providers 

The Company will be reliant upon third party service providers, including housing associations, for certain aspects 
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of its business. Any interruption or deterioration in the performance of these third party service providers could 
impair the timing and quality of the Company’s services. In addition, if the contracts with any of these third party 
service providers are terminated, the Company may not find alternative providers on a timely basis or on equivalent 
terms. The occurrence of any of these events could impact upon the Company’s reputation and have a material 
adverse effect on the financial condition, results or operations of the Company. 

1.5 Competition risks  

Some of the Company’s competitors have greater financial and other resources than the Company and, as a result, 
may be in a better position to compete for future business opportunities and to procure development services for 
properties which they hold. This competition could have a material adverse effect on the Company’s ability to fulfil 
its development strategy as set out in this Document and therefore have a material adverse effect on the 
Company’s financial condition, results or operations as well as the Company’s ability to attract and retain highly 
skilled individuals. There can be no assurance that the Company can, or will be able to, compete effectively. 

2 Risks relating to the Company’s developments 

2.1 Risks relating to property and property-related assets 

2.1.1 [The Company has not entered into any binding heads of terms or other binding agreement to acquire the 
Proposed Site and there is accordingly a risk that the Company will not be able to acquire the Proposed 
Site at a cost and on terms which will ultimately generate acceptable returns. There is no guarantee that 
the Company will be able to identify and acquire alternative properties (if it becomes necessary) which 
are in accordance with its development strategy, and at a cost and on terms which will generate 
acceptable returns. 

2.1.2 Market conditions may have a negative impact on the Company’s ability to develop suitable assets at a 
cost and on terms that will ultimately generate acceptable returns. Market conditions can have a significant 
negative impact on the cost and availability of development and construction services. Adverse market 
conditions and their consequences may have a material adverse effect on the Company’s business, 
results of operations and cash flows. 

2.1.3 The Company’s performance will be affected by, amongst other things, general conditions affecting the 
Scottish and wider UK property land and rental markets, as a whole or specific to the Company’s 
developments, including a decrease in capital values and weakening of rental yields. The value of 
residential property in the UK has fluctuated sharply as a result of economic conditions, reductions in 
available credit and changes in market confidence. The Company’s ability to dispose of its developments 
and the price realised in any such disposals, will also depend on the general conditions affecting the 
development market at the time of the disposal. The Company’s business and results of operations may 
be materially adversely affected by a number of factors outside of its control, including but not limited to: 

2.1.3.1 a general property market contraction; 

2.1.3.2 a decline in property rental and capital values; and 

2.1.3.3 changes in laws and governmental regulations in relation to the purchase and sale of land, and 
the rental and sale of residential property, including those relating to taxes and government 
charges, health and safety and environmental compliance. 

2.1.4 If conditions affecting the development market negatively impact the price at which the Company is able 
to dispose of its assets, or if the Company suffers a material increase in its operating costs, this may have 
a material adverse effect on the Company’s business and results of operations. 

2.1.5 Locating suitable properties and negotiating acceptable purchase contracts, conducting due diligence and 
ultimately completing an acquisition of real property typically requires a significant amount of time. The 
Company may face delays in acquiring suitable investments and, once the properties are acquired, there 
could also be delays in obtaining the necessary approvals. The Company’s inability to acquire properties 
on a timely basis may have a material adverse effect on the ability of the Company to meet interest 
payments on the 2021 Bonds or redeem them on the Maturity Date, or as otherwise permitted by the 
applicable trust deed and any related security instrument.  

2.1.6 The Company may face significant competition from other UK or foreign property developers. Competition 
in the property market may lead either to an over-supply of rental residential properties through over-
development or to prices for existing properties being driven up through competing bids by other 
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developers. Accordingly, the existence of such competition may have a material adverse impact on the 
Company’s ability to acquire its chosen properties at a satisfactory purchase price. 

2.1.7 The Company will incur certain fixed costs on the acquisition of properties, including Land and Buildings 
Transaction Tax in Scotland. In addition, certain costs such as valuations and professional services will 
be incurred even where investments do not proceed to completion. There can be no assurance as to the 
level of such costs, and given that there can be no guarantee that the Company will be successful in its 
negotiations to acquire any given property, the greater the number of deals that do not reach completion, 
the greater the likely impact of such costs on the Company’s results of operations and financial condition. 

2.1.8 The Company may be exposed to future liabilities and/or obligations with respect to the disposal of 
developments. The Company may be required or may consider it prudent to set aside provisions for 
warranty claims or contingent liabilities in respect of property disposals. The Company may be liable to a 
purchaser to the extent that any representations or warranties that it has given to a purchaser prove to be 
inaccurate or to the extent that it has breached any of its covenants or obligations contained in the disposal 
documentation. In certain circumstances, it is possible that any representations and warranties incorrectly 
given could give rise to a right by the purchaser to rescind the contract in addition to the payment of 
damages. Further, the Company may become involved in disputes or litigation in connection with such 
disposed investments. Certain obligations and liabilities associated with the ownership of investments 
(such as certain environmental liabilities) can also continue to exist notwithstanding any disposal. Any 
such claims, litigation or obligations, and any steps which the Company is required to take to meet these 
costs, such as sales of assets or increased borrowings, may have a material adverse effect on the 
Company’s results of operations, financial condition and business prospects. 

2.1.9 The Company’s properties may suffer physical damage resulting in losses which may not be fully 
compensated for by insurance, or at all. In addition, there are certain types of losses, generally of a 
catastrophic nature, that may be uninsurable or are not economically insurable. Inflation, changes in 
building codes and ordinances, environmental considerations, and other factors, might also result in 
insurance proceeds being insufficient to repair or replace a property. Should an uninsured loss or a loss 
in excess of insured limits occur, the Company may lose capital invested in the affected property as well 
as anticipated future revenue from that property. In addition, the Company could be liable to repair damage 
caused by uninsured risks. The Company 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 Company’s business prospects, results of operations and financial condition. 

2.1.10 Investments in property are inherently 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. 

2.1.11 Prior to entering into the Acquisition Agreements the Company performed, or procured the performance 
of due diligence on the Initial Sites, and prior to entering into any agreement to acquire any further property 
(including, without limitation, the Proposed Site), the Company will perform or procure the performance of 
due diligence on the proposed property. In so doing, it has relied, and would typically rely, in part, on third 
parties to conduct a significant portion of this due diligence (such as surveyors’ reports and legal reports 
on title and property valuations). To the extent the Company or other third parties underestimate or fail to 
identify risks and liabilities associated with the investment in question, the Company may incur, directly or 
indirectly, unexpected liabilities, such as defects in title, or environmental, structural or operational defects 
requiring remediation. In addition, if there is a failure of due diligence, there may be a risk that properties 
are acquired which are not consistent with the Company’s development strategy, that properties are 
acquired that fail to perform in accordance with projections or that material defects or liabilities are not 
covered by insurance proceeds. This may, in turn, have a material adverse effect on the Company’s 
performance, financial condition and business prospects. 

2.2 Risks relating to the developments 

2.2.1 The Company may incur construction costs for a project which exceed original estimates due to increased 
material, labour or other costs, which could make completion of the project uneconomical because the 
Company may not be able to increase the sale price to compensate for the increase in construction costs. 
 

2.2.2 The Company may be unable to obtain, or face delays in obtaining required land-use, building, occupancy 
and other governmental permits and authorisations, which could result in increased costs and could 
require the Company to abandon its activities entirely with respect to a project. 
 

2.2.3 The Company may be unable to complete construction and sale of a property on schedule, resulting in 
increased construction or renovation costs. 
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2.2.4 The Company may not be able to pre-sell the expected quantity of residential space, where relevant, or 

may only be able to pre-sell units at a lower than expected price level. 
 

2.2.5 As the owner of real property, 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, the 
price of the 2021 Bonds and/or the ability of the Company to make interest payments on the 2021 Bonds 
and redeem them on the Maturity Date. 

 
2.2.6 If the Company does not raise at least £5 million then it may not be possible to fully develop all of the 

Initial Sites.  

2.2.7 If any of the Sites are not developed, the operations of the Swan Group may be materially adversely 
affected. The Company's development strategy contemplates increased effectiveness and efficiencies of 
scale by developing multiple sites. The per unit cost of developing housing will increase if the scale of the 
development and output of units is reduced which could reduce profit margins, the Company's 
competitiveness within the housing market and affect the Company's performance and ability to make 
interest payments on the 2021 Bonds and/or redeem the 2021 Bonds on the Maturity Date. 

2.3 Risks relating to valuations 

2.3.1 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 

2.3.2 The financial markets have seen significant turbulence over recent years resulting in severe liquidity 
shortages. The turmoil in the credit markets had an immediate effect on the real estate investment market, 
resulting in some transactions failing and/or prices being renegotiated downwards. This has caused a 
marked reduction in the volume of transactions. The negotiation of price reductions prior to the completion 
of transactions remains common for certain properties.  

3 Risks related to the 2021 Bonds generally 

3.1 The 2021 Bonds may not be a suitable investment for all investors 

Each potential investor in the 2021 Bonds must determine the suitability of that investment in light of its own 
circumstances. In particular, each potential investor should: 

(i) have sufficient knowledge and experience to make a meaningful evaluation of the 2021 Bonds, 
the merits and risks of investing in the 2021 Bonds and the information contained or incorporated 
by reference in this application or any applicable supplement; 

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its 
particular financial situation, an investment in the 2021 Bonds and the impact the 2021 Bonds 
will have on its overall investment portfolio; 

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the 
2021 Bonds, including where the currency for principal and interest payments is different from 
the potential Investor’s currency; 

(iv) understand thoroughly the terms of the 2021 Bonds and be familiar with the behaviour of any 
relevant financial markets; and 

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for 
economic, interest rate and other factors that may affect its investment and its ability to bear the 
applicable risks. 

The 2021 Bonds are complex financial instruments. Sophisticated institutional investors generally do not purchase 
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complex financial instruments as stand-alone investments. They purchase complex financial instruments as a way 
to reduce risk or enhance yield with an understood, measured, appropriate addition of risk to their overall portfolios. 
A potential Investor should not invest in the 2021 Bonds unless it has the expertise (either alone or with a financial 
adviser) to evaluate how the 2021 Bonds will perform under changing conditions, the resulting effects on the value 
of the 2021 Bonds and the impact this investment will have on the potential Investor’s overall investment portfolio. 

3.2 The 2021 Bonds are not protected by the Financial Services Compensation Scheme (“FSCS”) 

Unlike a bank deposit, the 2021 Bonds are not protected by the FSCS. As a result, neither the FSCS nor any 
anyone else will pay compensation to Bondholders upon the failure of the Company. If the Company goes out of 
business or becomes insolvent, the Bondholders may lose all or part of their investment in the Bonds. 

3.3 Modification, waivers and substitution 

The Trust Deed contains provisions for calling meetings of Bondholders to consider matters affecting their interests 
generally. These provisions permit majorities of certain sizes to bind all Bondholders, including Bondholders who 
did not attend and vote at the relevant meeting and Bondholders who voted in a different manner which was 
different to the majority. 

The Trust Deed also provides that the Trustee may, without the consent of Bondholders, agree to any modification 
of any of the provisions of the 2021 Bonds that in the opinion of the Trustee is of a formal, minor or technical nature 
or is made to correct a manifest error and certain other modifications of, and any waiver or authorisation of any 
breach or proposed breach of, any of the provisions of the 2021 Bonds if, in the opinion of the Trustee, it is not 
materially prejudicial to the interests of Bondholders. 

3.4 Taxation 

3.4.1 The levels of, and reliefs from, taxation may change. Any change in the Company’s tax status or in taxation 
legislation in the United Kingdom or any other tax jurisdiction affecting Bondholders could affect the value 
of the investments held by the Company, or affect the Company’s ability to achieve its investment objective 
for the 2021 Bonds, or alter the post-tax returns to Bondholders. If you are in any doubt as to your tax 
position, you should consult your own professional adviser without delay.  

3.4.2 Any change (including a change in interpretation) in tax legislation or accounting practice, in the United 
Kingdom, could have a material adverse effect on the Company’s business, financial condition, results of 
operations, future prospects or the value of the 2021 Bonds. Changes to tax legislation could include the 
imposition of new taxes or increases in tax rates in the United Kingdom. In particular, an increase in the 
rates of Land and Buildings Transaction Tax in Scotland, and Stamp Duty Land Tax in England and Wales, 
could have a material impact on the price at which UK land can be sold, and therefore on asset values. 

3.4.3 The Company will pay UK corporation tax on its profits.  Profits will include any gains on the disposal of 
properties.  

3.5 No formal credit ratings 

The 2021 Bonds will not be assigned a credit rating by any rating agency on issue and nor does the Company 
currently have any intention of applying for a credit rating from any credit rating agency. However, one or more 
independent credit rating agencies may, on either a solicited or unsolicited basis, assign credit ratings to the 2021 
Bonds during the life of the 2021 Bonds. Any such ratings may not reflect the potential impact of all risks relating 
to the market and other factors that may affect the value of the 2021 Bonds. A credit rating is not a recommendation 
to buy, sell or hold the 2021 Bonds and may be revised or withdrawn by the relevant rating agency at any time. 

3.6 Interest rate risks 

Investment in the 2021 Bonds involves the risk that subsequent changes in market interest rates may adversely 
affect the value of them. 

3.7 Change of law 

3.7.1 The Trust Deed is governed by and construed in accordance with English law in effect as at the date of 
this Document. No assurance can be given as to the impact of any possible judicial decision or change to 
the law of England, or any related administrative practice, after the date of this Document. 
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3.7.2 The Company is also subject to laws and regulations enacted by national, regional and local governments 
and institutions. In particular, the Company will be required to comply with certain statutory requirements 
under Scots and UK law applicable to a Scottish company, together with the applicable laws and rules of 
the Cyprus Stock Exchange. Compliance with and the monitoring of applicable regulations may be difficult, 
time consuming and costly. Any changes to such regulations could affect the market value of the 
Company’s portfolio and/or the rental income of the portfolio. 

3.7.3 Changes to the existing legislation or policy or additional legislation or policies may be burdensome for 
the Company to implement and may, as a result, have a negative impact on the returns of the Company.  

4 Risks related to the Emerging Companies Market (ECM) of the Cyprus Stock Exchange 

4.1 The Emerging Companies Market 

The fact that a successful application was made for the 2021 Bonds to be traded on the Emerging Companies 
Market (ECM) of the Cyprus Stock Exchange should not be taken as implying that there will be a "liquid" market in 
the 2021 Bonds. The Emerging Companies Market (ECM) of the Cyprus Stock Exchange is not the Alternative 
Investment Market operated by the London Stock Exchange; or the Official List of the UK Listing Authority. An 
investment in the 2021 Bonds may therefore be difficult to realise. Continued admission to the Emerging 
Companies Market (ECM) of the Cyprus Stock Exchange is entirely at the discretion of the Cyprus Stock Exchange. 
Any changes to the regulatory environment, in particular the CSE Rules, could, for example, affect the ability of the 
Company to maintain a trading facility for the 2021 Bonds on the Emerging Companies Market (ECM) of the Cyprus 
Stock Exchange. 

4.2 There may not be a liquid secondary market for the 2021 Bonds and their market price may be volatile 

The 2021 Bonds may have no established trading market when issued, and one may never develop. Therefore, 
an investor may not be able to sell its 2021 Bonds easily or at prices that will provide an investor with a yield 
comparable to similar investments that have a developed secondary (i.e., after the issue date) market. The 2021 
Bonds are sensitive to interest rate, currency or market risks and are designed to meet the investment requirements 
of limited categories of investors. For these reasons, the 2021 Bonds generally will have a limited secondary 
market. This lack of liquidity may have an adverse effect on the market value of 2021 Bonds. 

The Company’s 2021 Bonds are not a suitable investment for all investors: each potential investor should assess 
the appropriateness of an investment in securities on a non-regulated market known as the Emerging Companies 
Market (E.C.M.) of the Cyprus Stock Exchange (C.S.E.), taking into account their specific characteristics.  

Specifically any potential investors should: 

 have the necessary knowledge and experience so as to be able to carry out a meaningful evaluation and 
understanding of risks inherent in such an investment, in the context of his/her economic situation, the 
investment in the Bonds and the impact of such an investment in his/her total portfolio; 

 have sufficient financial resources and liquidity in order to be able to bear all the risks of his investment.  
 acknowledge that he may not be able to sell his Bonds prior to the Maturity Date; and  
 be able to evaluate (either himself or through financial advisers) possible scenarios regarding the factors 

that may affect his investment like the wider economic environment, or other factors, and his ability to take 
risks contained in his investment. 

Changes in Stock and Bond Prices 

Stock and bond markets worldwide may be affected at any times to significant changes in terms of stock and bond 
prices and volume. The price of the 2021 Bonds can fluctuate due to the aforementioned changes and not because 
these changes are connected directly with the business and prospects of the Company. The general economic, 
political and stock market conditions, such as economic recession, fluctuations in interest and exchange rates, may 
significantly affect the price and demand for the shares of the Company. As a result, investors may receive less 
interest than expected or no interest or principal. 

Before investing, prospective investors are strongly recommended to consult an authorised person specialising in 
advising on investments of the kind described in this Document. 

THE FOREGOING FACTORS ARE NOT EXHAUSTIVE AND DO NOT PURPORT TO BE A COMPLETE 
EXPLANATION OF ALL THE RISKS AND SIGNIFICANT CONSIDERATIONS INVOLVED IN INVESTING IN 
THE BONDS. ACCORDINGLY AND AS NOTED ABOVE ADDITIONAL RISKS AND UNCERTAINTIES NOT 
PRESENTLY KNOWN TO THE COMPANY MAY ALSO HAVE AN ADVERSE EFFECT ON THE COMPANY’S 
BUSINESS AND PROSPECTS.   
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PART III  
 
ADDITIONAL INFORMATION 
 

 Responsibility 

The Directors (whose names are set out on page 9 herein) take responsibility, individually and collectively, for the 
information contained in this Document. The information in this Document is correct as at 6 June 2017.  To the 
best of the knowledge and belief of the Directors (who have taken all such reasonable care to ensure that such is 
the case), the information contained in this Document is in accordance with the facts and there are no other facts 
which, if omitted, would affect the import of that information. Any information found to be incorrect or superseded 
due to a change in the Company’s business operations will be announced to the CSE. All the Directors accept 
responsibility accordingly. 

 The Company 

2.1. The Company was incorporated and registered in Scotland on 28 January 2016 as a public company 
limited by shares with the name Swan Real Estate PLC and with registered number SC525416.  

2.2. The principal legislation under which the Company operates is the Act and the regulations made 
thereunder. 

2.3. The liability of the members of the Company is limited to the amount, if any, unpaid on the Ordinary 
Shares held by them. 

2.4. The Company is domiciled in Scotland. 

2.5. The registered office of the Company is 19 Elmbank Street, Glasgow, Scotland, G2 4PB. The 
telephone number of the Company is +44 (0) 141 433 8290.  

2.6. The principal place of business of the Company is 19 Elmbank Street, Glasgow, Scotland, G2 4PB. 

2.7. The accounting reference date of the Company is currently 31 January. 

2.8. The Company owns 100% of the issued share capital of the Developer, which is the Company’s 
project management subsidiary. The Developer was incorporated on 11 March 2016 and registered 
in Scotland with registered number SC529353 and having its registered office at 19 Elmbank Street, 
Glasgow, Scotland, G2 4PB. The principal legislation under which the Developer operates is the Act. 
The Developer is domiciled in Scotland. The Board of the Developer comprises Philip McGinlay and 
James Kirkwood, both Directors. 

2.9. The Company owns 100% of the issued share capital of Fedland. Fedland was incorporated on 18 
March 2013 and registered in the Isle of Man with registered number 009384V and having its 
registered office at First Floor, 10-12 Prospect Hill, Douglas, Isle of Man, IM1 1EJ. The principal 
legislation under which Fedland operates is the Isle of Man Companies Act 2006. Fedland is 
domiciled in the Isle of Man. The Board of Fedland comprises Philip McGinlay (sole director), also a 
Director.  

 
2.10. The Company owns 100% of the issued share capital of Hurtwood. Hurtwood was incorporated on 

12 March 2013 and registered in the Isle of Man with registered number 009362V and having its 
registered office at First Floor, 10-12 Prospect Hill, Douglas, Isle of Man, IM1 1EJ. The principal 
legislation under which Hurtwood operates is the Isle of Man Companies Act 2006. Hurtwood is 
domiciled in the Isle of Man. The Board of Hurtwood comprises Philip McGinlay (sole director), also 
a Director.  

  
2.11. The Company has the contractual capacity of a natural person and can borrow, guarantee and give 

security. 

2.12. As at the date of this Document, the Company has received no notification that it is in breach of any 
law in any country in which it operates. 

2.13. The Company’s corporate website, at which the information about the Company’s business, its 
directors, financial reports, latest announcements are published and other investor related 
information can be found, is http://www.swanholdinggroup.com. 
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 Share Capital 

3.1. The Ordinary Shares are in registered form are freely transferable and are capable of being held in 
uncertificated form. 

3.2. Section 561(1) of the Act gives the Company’s shareholders pre-emption rights on any new issue of 
equity securities (as defined in section 560 of the Act) for cash by the Company except for issues of 
shares under an employee share scheme, to the extent that such pre-emption rights have not been 
disapplied by a special resolution passed pursuant to Section 569(1) of the Act. 

3.3. On incorporation on 28 January 2016 the Company duly issued 50,000 Ordinary Shares with each 
Ordinary Share having a par value of £1 and being one quarter paid up as to £0.25 per Ordinary 
Share. No changes have been made to the issued share capital of the Company subsequent to 
incorporation. 

3.4. Accordingly, as at the date of this Document, the issued share capital of the Company is £50,000 
divided into 50,000 Ordinary Shares, each being one quarter paid up. 

3.5. The Ordinary Shares were created pursuant to the Act and the Articles. The Ordinary Shares rank 
pari passu in all respects including the right to receive all dividends and other distributions declared, 
made or paid on the Ordinary Shares from the date of this Document. 

3.6. On 11 April 2016 the Company duly constituted the Bonds and on the same day the Company issued 
£175,000 of 2021 Bonds at par (£1 per unit). 

3.7. The 2021 Bonds were constituted by the Trust Deed and payment of all sums due by the Company 
in respect of the Bonds is secured by: 

(a) a floating charge over the assets of each of (i) the Company, (ii) Fedland, (iii) Hurtwood; and 
(iv) the Developer (the “Floating Charges”); and 

(b) fixed securities over the Fedland Secured Properties and the Hurtwood Secured Property 
(the "Fixed Securities"). 

In addition, the Directors intend that, on acquisition of the Proposed Site, a first ranking fixed security 
will be granted by the Company over the Proposed Site in favour of the Bond Trustee and in security 
of the obligations of the Company under the Trust Deed. It is intended that such fixed security will 
be in substantially the same terms as the Fixed Securities. 

3.8. The Bonds will be in registered form, freely transferable, and will be held in uncertificated form and 
be admitted to CREST with effect from Admission. The Bonds will bear the ISIN number 
GB00BYYZZF80. 

3.9. Save as disclosed in this Document: 

(a) the Company does not have in issue any securities not representing share capital, and none 
of the Company’s shares are held by or on behalf of the Company itself; 

(b) there are no outstanding convertible or redeemable securities issued by the Company; 

(c) no share or loan capital of the Company has been issued or is proposed to be issued; 

(d) the Company has not issued or granted any options, warrants or convertible securities; 

(e) no person has any preferential subscription rights for any share capital of the Company; 

(f) no share or loan capital of the Company is proposed to be issued or is under option or is the 
subject of an agreement, conditional or unconditional, to be put under option; and 

(g) there are no convertible securities, exchangeable securities or securities with warrants issued 
by the Company. 
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3.10. As of the date of this Document, none of the Ordinary Shares has been marketed or is available in 
whole or in part to the public. However, the Directors may make the Ordinary Shares available to the 
public in the future. 

 Shareholdings 
 

4.1  The direct owners of the Company’s share capital are as follows: 
 

Name 
Number of Issued 

Ordinary Shares 
Percentage of Issued 

Ordinary Shares 

Fedland Limited (SC529631) 50,000 100% 

 
 Directors’ interests and significant shareholders  

5.1. The Directors and the shareholders of Swan Real Estate PLC are as follows: 

Name 
Number of Issued 

Ordinary Shares 
Percentage of Issued 

Ordinary Shares 

Fedland Limited 50,000 100% 

Philip McGinlay Nil 0% 

Ian David Stewart Nil 0% 

Gary Robert Flint Nil 0% 

 
 

5.2. The direct owners of the share capital of Fedland Limited (SC529631) are as follows: 

 

Name 
Number of Issued 

Ordinary Shares 
Percentage of Issued 

Ordinary Shares 

Philip McGinlay 100 40% 

Brian Weal 150 60% 

 

5.3. The bond holder of all the 2021 Bonds presently is issuing amounting to 175,000 Bonds of £1 each is Basileus 
Holding Offshore SARL. Basileus Holding Offshore SARL is 100% owned by the Skappie Trust, of which the 
beneficiaries are Shannon Marie – Compson, Alizee Jade Compson and Luca Mark Compson, Basileus 
Holding Offshore SARL also indirectly holds shares in the capital of the company in trust for the Good Will 
Universal Foundation and the Wellington Joyce Foudation are Shannon Marie Compson (33.3%), Alizee Jade 
Compson (33.34%) and Luca Mark Compson (33.33%). The beneficiaries of the Wellington Joyce Foundation 
are Brian Weal (25%), Zoe Weal (25%), James Weal (25%) and Oliver Weal (25%). 

 
5.4. Save as disclosed above, and in so far as the Company has the information, the Directors are not 

aware of anyone who either alone or, if connected, will (directly or indirectly) exercise or could 
exercise control over the Company. 

5.5. There are no outstanding loans granted or guarantees provided by the Company to or for the benefit 
of any of the Directors. 

5.6. Save as aforesaid, none of the Directors holds any warrants exercisable into shares in the Company 
or securities convertible into shares in the Company. 

5.7. Except as disclosed above, none of the Directors, nor any member of their respective immediate 
families, nor any person connected with them within the meaning of section 252 of the Act, is 
interested in any share capital of the Company. 



 

31 
54199995-1 

5.8. None of the Directors or persons connected with them within the meaning of section 252 of the Act 
has a related financial product referenced to the Ordinary Shares or the Bonds. 

5.9. Save as disclosed in this Document, no Director has any interest, whether direct or indirect, in any 
transaction which is or was unusual in its nature or conditions or significant to the business of the 
Company taken as a whole and which was effected by the Company during the current or 
immediately preceding financial year, or during any earlier financial year and which remains in any 
respect outstanding or unperformed. 

5.10. Except for the interests of the Directors, which are set out in paragraphs 4 and 5 above and the 
Shareholders whose details are set out in paragraph 5.2, the Directors are not aware of any interest 
(within the meaning of Part 22 of the Act) as at the date of this Document and immediately following 
Admission representing 3% or more of the issued share capital of the Company or which directly or 
indirectly, jointly or severally, exercises or could exercise control of the Company. 

5.11. There are no differences in the voting rights of the significant Shareholders. 

5.12. The Company and the Directors are not aware of any arrangements, the operation of which may, at 
a subsequent date, result in a change of control of the Company. However, the Directors may make 
the Ordinary Shares of the Company available to the public in the future. This may effect a change 
in control of the Company.  

 Articles of Association 

A copy of the Company’s Articles can be obtained from its registered office, which is located at 19 Elmbank 
Street, Glasgow, Scotland, G2 4PB. 

 Directors’ Service Contracts and Letters of Appointment 

7.1. Philip McGinlay has a service agreement with the Company dated 11 April 2016. The appointment 
shall continue until terminated by either party giving the other not less than 6 months’ prior written 
notice. The agreement provides for an annual salary of £60,000, which shall be payable by the 
Company or by any direct or indirect subsidiary thereof, including but not limited to the Developer.  
In addition, the Company may, at its discretion, pay Mr McGinlay a bonus of such amount and at 
such times as may be determined by the Company’s board of directors. Mr McGinlay is required to 
devote substantially the whole of his time, attention and skill to the business and affairs of the 
Company 

7.2. Ian David Stewart has a service agreement with the Company dated 31 March 2017. The 
appointment shall continue until terminated by either party giving the other not less than 6 months’ 
prior written notice. The agreement provides for a fee of £3,000 per month, which shall be payable 
by the Company or by any direct or indirect subsidiary thereof, including but not limited to the 
Developer.  In addition, the Company may, at its discretion, pay Mr Stewart a bonus of such amount 
and at such times as may be determined by the Company’s board of directors. Mr Stewart is required 
to devote substantially the whole of his time, attention and skill to the business and affairs of the 
Company. 

7.3. On 31 March 2017, Gary Flint entered into a letter of appointment to act as Non-Executive Director 
of the Company at a fee of £2,500 per month. The term of Mr Flints appointment begins on 31 March 
2017 and the appointment is terminable upon two months' prior written notice by either Mr Flint or 
the Company. There is no provision for any benefits upon termination of his services. 

7.4. Save as disclosed in paragraphs 7.1 to 7.3, there are no service contracts, letters of appointment, 
engagement letters or other terms of services, existing or proposed, between any Director and the 
Company.  

7.5. Save as set out above, there are no existing or proposed service contracts between any of the 
Directors and the Company which provide for benefits upon termination of employment.  

7.6. Save as disclosed in paragraph 9 of Part III of this Document under the heading ‘Material Contracts’, there 
are no significant transactions made or agreed to be made between the Company and the members of the 
its administrative, management or supervisory bodies, or any shareholder holding more than 5% of the issued 
capital or persons associated with them.  

 
 Additional Information on the Board 
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8.1. In addition to directorships of the Company, the Directors hold or have held the following 
directorships or have been partners in the following partnerships within the five years prior to the 
date of this Document: 

Director Current Directorships/Partnerships Past Directorships/Partnerships 

   

Philip McGinlay Basileus Holdings Ltd 

Swan Developments Management Limited 

Fedland Limited 

Hurtwood Limited (Isle of Man) 

Fedland Limited (Isle of Man) 

Swan PCC (Isle of Man) 

Swan Affordable Asset Backed ETI 

Inner City Land Developments Ltd 

New Dimension Group (Scotland) 
Limited  

Textura UK Ltd 

S.L. & D. Group Limited 

Etaireia Investments Plc 

Allanvale Land Investments 
Limited 

KM Property Consultancy Ltd 

Etaireia Holdings Ltd 

 

 

 

 

Ian David 
Stewart 

Think Business Finance Ltd 

Caprayal Trust SA 

GRRE Capital Management Limited 

GRRE UK Limited 

Think Business Energy Limited 

Above & Beyond Management Limited 

Swan Affordable Asset Backed ETI 

 

Safetbox Limited 

Aquapak Polymers Limited 

Baggage Pin SE Limited 

 

 

8.2. Philip McGinlay was, until 20 April 2012, a director Textura UK Ltd ("Textura"), a private company 
incorporated in Scotland. Textura filed a voluntary winding up petition in Scotland on 29 October 2009 and 
was dissolved on 20 April 2012. 

8.3. Save as disclosed in section 8.2, above, no Director has:  

(a) had any unspent convictions in relation to indictable offences; 

(b) had a bankruptcy order made against him or entered into an individual voluntary arrangements; 

(c) been a director of any company or been a member of the administrative, management or 
supervisory body of an issuer or a senior manager of a company or partnership which has been 
placed in receivership, insolvent liquidation, administration, or company voluntary arrangement or 
partnership voluntary arrangement, or which entered into any composition or arrangement with its 
creditors generally or any class of its creditors whilst he was acting in that capacity for that company 
or within the 12 months after he ceased to so act; 

(d) been a partner in any partnership placed into compulsory liquidation, administration or partnership 
voluntary arrangement where such director was a partner at the time of or within the 12 months 
preceding such event; 

(e) been subject to receivership in respect of any asset of such Director or of a partnership of which 
the Director was a partner at the time of or within 12 months preceding such event;  
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(f) been publicly criticised by any statutory or regulatory authority (including designated professional 
bodies); or 

(g) been disqualified by a court from acting as a director of a company or from acting in the 
management or conduct of the affairs of a company. 

8.4. No Director has been interested in any transaction with the Company which was unusual in its nature or 
conditions or significant to the business of the Company during the current financial year which remains 
outstanding or unperformed. 

 Material Contracts 

The following contracts, not being contracts entered into in the ordinary course of business, have been entered 
into by the Company within the period from incorporation to the date immediately prior to the date of this Document 
and are, or may be, material: 

9.1. Corporate Adviser Agreements 

By an agreement dated 9 December 2015 between Alfred Henry and the Company, Alfred Henry agreed to 
act as the Company’s corporate adviser in connection with the Company’s application for Admission to the 
ECM. Under the terms of the agreement, Alfred Henry agreed to act as the corporate adviser to the 
Company in connection with the Company’s proposed admission to the ECM and in relation to the approval 
under Section 21 of the Financial Services & Markets Act 2000 of an investment memorandum for which 
the Company has agreed to pay a fee of £25,000 plus VAT.  

In addition, under the terms of a separate corporate adviser agreement dated 3 February 2016 between 
Alfred Henry and the Company, Alfred Henry agreed to act as the Company’s corporate adviser following 
Admission. Alfred Henry is entitled to a fee of £12,500 plus VAT per annum payable quarterly, in advance, 
for its services as CSE Corporate Adviser to the Company following Admission and will be reimbursed for 
its out-of-pocket expenses. Under the agreement, the Company has undertaken to comply with all relevant 
laws and regulations for so long as the Bonds are admitted to the CSE. The Agreement is for an initial period 
of 12 months with three months’ notice of termination thereafter. The agreement can also be terminated by 
Alfred Henry in certain circumstances relating, inter alia, to insolvency. 

9.2. Legal Adviser Engagement  

A Letter of Engagement and standard terms and conditions between the Company and DWF LLP dated 2 
February 2016 appointing DWF LLP as solicitors to the Company in connection with Admission. Under the 
terms of the Letter of Engagement (as amended), DWF LLP has worked with the Company, inter alia, in 
connection with Admission and the acquisition of the Targets. DWF LLP will receive a fee of £55,000 plus 
VAT from the Company pursuant to the Letter of Engagement. 

9.3. Relationship Agreement 

Pursuant to the terms of the Relationship Agreement dated 11 April 2016, the Seller, Swan Asset Global 
Management Limited, (together the "Controlling Shareholders") have agreed with the Company and Alfred 
Henry to procure that certain persons associated with the Controlling Shareholders will exercise their voting 
rights in the Company to ensure that all arrangements entered into between the Company and any member 
of the Swan Group and certain persons associated with it, will be made at arm’s length and that the 
Company remains at all times able to carry on its business in accordance with the general principles agreed 
in the Relationship Agreement.  

9.4. Trust Deed 

The Bonds are subject to the terms of the Trust Deed, the terms and conditions of which are summarised 
in Part IV of this Document. 

9.5. Security Agreements 

Bondholders will be secured pursuant to Scots law in the manner summarised directly below in the 
paragraphs entitled ‘Fedland Acquisition Agreement’, ‘Hurtwood Acquisition Agreement’, ‘Inter-Company 
Loans’ and ‘Intercreditor Agreement’. As a general matter, the obligations of the Company to the Bond 
Trustee under the Trust Deed shall be secured by: (a) floating charges over the assets of each of (i) the 
Company, (ii) Fedland, (iii) Hurtwood and (iv) the Developer; and fixed securities over the Fedland Secured 
Properties and the Hurtwood Secured Property. The Directors intend that, on acquisition of the Proposed 
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Site, a first ranking fixed security will be granted by the Company over the Proposed Site in favour of the 
Bond Trustee in security of the obligations of the Company under the Trust Deed. It is intended that such 
fixed security will be in substantially the same terms as the Fixed Securities. 

 

9.6. Fedland Acquisition Agreement  

The Company agreed to purchase the entire issued share capital of Fedland ("Fedland Shares") pursuant 
to a sale and purchase agreement dated 11 April 2016 between the Seller and the Company.  

Completion of the Fedland Acquisition Agreement ("Fedland Completion") was conditional upon Initial 
Admission (which took place on 24 May 2016). 

The purchase price payable by the Company for the Fedland Shares is the sum of £3,100,000, payable as 
to: 

 £1 in cash upon Fedland Completion; and  

 £3,099,999 being the balance of the consideration ("the Fedland Deferred Consideration") on 
the date falling 2 business days after all principal and interest on the 2021 Bonds has been 
paid in full to Bondholders.  

The Fedland Deferred Consideration will not therefore be paid to the Seller until the Bondholders of the 
2021 Bonds have been repaid all principal and interest on the 2021 Bonds. 

In security of the Company's obligation to pay the Fedland Deferred Consideration (and the deferred 
consideration payable pursuant to the Hurtwood Acquisition Agreement (as detailed at paragraph 9.7 
below)) the following securities were granted in favour of the Seller ("the Seller Securities"): 

a) the Company granted a second ranking bond and floating charge over its assets; 

b) Fedland granted a second ranking bond and floating charge over its assets; 

c) Hurtwood granted a second ranking bond and floating charge over its assets; 
(clauses (a), (b) and (c) together "the Subordinated Floating Charges") 

d) Fedland granted a first ranking standard security over each of the Excluded Sites  
("the Seller Prior Fixed Charges"); 

e) Fedland granted a second ranking standard security over the Fedland Secured Properties; 

f) Hurtwood granted a second ranking standard security over the Hurtwood Secured Property;  

(clauses (e) and (f) together "the Subordinated Fixed Charges") 

The Company, the Targets, the Seller and the Bond Trustee entered into the Intercreditor Agreement on 5 
July 2016, details of which are set out in paragraph 9.9 below. In terms of the Intercreditor Agreement, the 
Subordinated Floating Charges and the Subordinated Fixed Charges shall rank, for all purposes, behind 
the Securities, and the Seller undertakes not to take any steps to enforce any of the Subordinated Floating 
Charges or Subordinated Fixed Charges without the prior written consent of the Bond Trustee. On 
insolvency of the Seller and enforcement of the Securities and the Seller Securities however, in terms of 
the Seller Prior Fixed Charges, the Seller will have a prior right over the proceeds of sale of the Excluded 
Sites. 

The Fedland Acquisition Agreement contains certain warranties from the Seller in favour of the Company, 
including as to its capacity to sign the Fedland Acquisition Agreement and give clear title to the Fedland 
Shares. The Seller's liability to the Company for breach of the warranties in the Fedland Acquisition 
Agreement is limited to the amount of the purchase price payable by the Company to the Seller. The 
Company has a period of 7 years from Fedland Completion to raise a claim against the Seller under the 
warranties relating to tax, and a period of 18 months from Fedland Completion to raise a claim under any 
other warranty. 
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9.7. Hurtwood Acquisition Agreement 

The Company entered into a sale and purchase agreement dated 11 April 2016 with the Seller pursuant to 
which the Company agrees to purchase the entire issued share capital of Hurtwood (the "Hurtwood 
Shares"). 

Completion of the Hurtwood Acquisition Agreement ("Hurtwood Completion") was conditional upon Initial 
Admission (which took place on 24 May 2016). 

The purchase price paid by the Company for the Hurtwood Shares was the sum of £900,000 payable as to: 

 £1 in cash on Hurtwood Completion; and  

 £899,999 being the balance of the consideration ("the Hurtwood Deferred Consideration") on 
the date falling 2 business days after all principal and interest on the 2021 Bonds has been 
paid in full to Bondholders.  

The Hurtwood Deferred Consideration will not therefore be paid to the Seller until the Bondholders of the 
2021 Bonds have been repaid all principal and interest on the 2021 Bonds. 

In security of the Company's payment obligations to the Seller, the Seller Securities (as detailed at 
paragraph 9.6 above) were granted in favour of the Seller. 

As noted above, the Company, the Targets, the Seller and the Bond Trustee entered into the Intercreditor 
Agreement on 5 July 2016, details of which are set out in paragraph 9.9 below. In terms of the Intercreditor 
Agreement, the Subordinated Floating Charges and the Subordinated Fixed Charges shall rank, for all 
purposes, behind the Securities, and the Seller undertakes not to take any steps to enforce any of the 
Subordinated Floating Charges or Subordinated Fixed Charges without the prior written consent of the Bond 
Trustee. On insolvency of the Seller and enforcement of the Securities and the Seller Securities however, 
in terms of the Seller Prior Fixed Charges, the Seller will have a prior right over the proceeds of sale of the 
Excluded Sites. 

The Hurtwood Acquisition Agreement contains certain warranties from the Seller in favour of the Company, 
including as to its capacity to sign the Hurtwood Acquisition Agreement and give clear title to the Hurtwood 
Shares. The Seller's liability to the Company for breach of the warranties in the Hurtwood Acquisition 
Agreement is limited to the amount of the purchase price payable by the Company to the Seller. The 
Company has a period of 7 years from Fedland Completion to raise a claim against the Seller under the 
warranties relating to tax, and a period of 18 months from Fedland Completion to raise a claim under any 
other warranty. 

9.8. Inter-Company Loans 

The Company intends to lend certain of the proceeds of the Issue to the Developer to allow it to fund the 
cost of managing the development of the Sites. The inter-company loan will be interest free and repayable 
on demand. It is intended that the Developer will advance further inter-company loans to each Project SPV 
as required, to enable that Project SPV to fund development of the relevant Site. Any inter-company loan 
to Project SPV will also be interest free and repayable on demand. 

9.9. Intercreditor Agreement  

An intercreditor agreement was entered into between the Company, the Bond Trustee, Fedland, Hurtwood, 
the Seller and the Developer (the Company, Fedland, Hurtwood and the Developer together being referred 
to as the 'Group Companies') on 5 July 2016 in terms of which the Fedland Deferred Consideration and the 
Hurtwood Deferred Consideration payable by the Company to the Seller under the Acquisition Agreements 
(such amounts together defined as the 'Subordinated Debt') are subordinated to the rights of the Bond 
Trustee in respect of amounts owed to the Bond Trustee or the Bondholders by the Company in connection 
with the Bonds (such amounts together defined as the 'Senior Debt'). 

 
The Bond Trustee and the Seller also agree that the Senior Debt ranks for all purposes and at all times 
ahead of the Subordinated Debt in the following manner: 

 
FIRST: the 'Senior Fixed Charges' (being the Fedland Standard Securities, the Hurtwood 

Standard Security and the standard securities granted in favour of the Bond Trustee 
over any other properties owned by the Group Companies as security for the Senior 
Debt), to the extent of the Senior Debt; 
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SECOND:  the 'Senior Floating Charges' (being the Floating Charges), to the extent of the Senior 
Debt; 

THIRD: any other security granted by the Group Companies in favour of the Bond Trustee as 
security for the Senior Debt;  

FOURTH: the 'Subordinated Fixed Charges' (being the standard securities granted by each of 
Fedland and Hurtwood (over the Fedland Properties, the Hurtwood Properties, the 
Excluded Sites and any other properties owned by the Group Companies) in favour of 
the Seller as security for the Subordinated Debt), to the extent of the Subordinated 
Debt; 

FIFTH: the 'Subordinated Floating Charges' (being the floating charges granted by each of 
the Company, Fedland and Hurtwood in favour of the Seller), to the extent of the 
Subordinated Debt; 

SIXTH: any other security granted by the Group Companies in favour of the Seller as security 
for the Subordinated Debt. 

The Group Companies and the Seller give certain undertakings, including: 

 The Group Companies will not, without the prior written consent of the Bond Trustee:  

o create any security over any of their assets or any guarantee for all or part of the 
Subordinated Debt other than the Subordinated Fixed Charges, the Subordinated 
Floating Charges and any other security granted by the Group Companies in favour 
of the Seller as security for the Subordinated Debt;  

o amend any terms of the Subordinated Security Documents (as defined in the 
Intercreditor Agreement) or the obligations in relation to payment of the Fedland 
Deferred Consideration and/or the Hurtwood Deferred Consideration under the 
Acquisition Agreements; 

o make any payments in relation to the Subordinated Debt; 
 

 the Seller will not: 

o demand or accept any payment in respect of any Subordinated Debt;  
o amend any terms of the Subordinated Security Documents (as defined in the 

Intercreditor Agreement) or the obligations in relation to payment of the Fedland 
Deferred Consideration and/or the Hurtwood Deferred Consideration under the 
Acquisition Agreements; or 

o sell, transfer or otherwise dispose of any of the Subordinated Debt.   

 The Seller must not, without the prior written consent of the Bond Trustee, take any 
enforcement action, including: 

o demanding payment of all or any part of the Subordinated Debt;  
o exercising any rights under any security or guarantees in relation to the Subordinated 

Debt; or 
o commencing legal proceedings against any of the Group Companies. 

If the Securities are enforced by the Bond Trustee, all monies received by the Bond Trustee must be applied 
in the following order (subject to the claims of any creditors ranking in priority to, or pari passu with, the 
claims of the Bond Trustee under the Intercreditor Agreement):- 

 in or towards payment of all costs, charges and expenses of, or incidental to the enforcement 
of, the Senior Fixed Charges, the Senior Floating Charges and any other security granted by 
the Group Companies in favour of the Bond Trustee as security for the Senior Debt; 

 in or towards satisfaction of the Senior Debt in such order as the Bond Trustee may from time 
to time require; and 

 any surplus shall be paid to the Group Companies (or any other person) entitled to such 
surplus. 

If there is any conflict or inconsistency between the Intercreditor Agreement and any documents or 
agreements relating to the Subordinated Debt, the terms of the Intercreditor Agreement will prevail. 
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 Significant change  

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

 Litigation and Arbitration  

The Company is not involved in any governmental, legal or arbitration proceedings which may have or have had 
since the date of its incorporation a significant effect on the Company’s financial position or profitability and, so far 
as the Directors are aware, there are no such proceedings pending or threatened against the Company. 

 Related Party Transactions 

Save as set out in this Document, since incorporation neither the Company nor any other member of the Group 
has entered into, or agreed to enter into, any related party transaction. 

 United Kingdom Taxation  

13.1. United Kingdom taxation 

The following summary is intended only as a general guide and outlines certain aspects of UK taxation 
which apply to persons who are the beneficial owners of 2021 Bonds. It is based on a summary of the 
Company’s understanding of current law and practice in the United Kingdom and is not a complete or 
exhaustive analysis. It does not constitute advice. Some aspects do not apply to certain classes of person 
(such as dealers, certain professional investors and persons connected with the Company) to whom special 
rules may apply. The United Kingdom tax treatment of prospective Bondholders depends on their individual 
circumstances and may therefore differ to that set out below or may be subject to change in the future. 
Prospective Bondholders who are in any doubt over their tax position or may be subject to tax in a jurisdiction 
other than the United Kingdom, should seek their own professional advice. This summary only deals with 
the matters expressly set out below. 

13.2. Withholding tax on the 2021 Bonds  

UK companies are required to deduct UK Income Tax from interest payments paid to individuals.  The 
standard rate of Income Tax deducted from interest payments is currently 20%.  Therefore, Bondholders 
will receive their interest income net of UK Income Tax.  Bondholders who do not have UK Income Tax 
liabilities may be able to reclaim the tax withheld.  
 
Interest on the 2021 Bonds is usually paid to companies which are resident in the UK for corporation tax 
purposes without deduction of UK Income Tax.  Income Tax may require to be deducted from companies 
which are not resident in the UK depending on the terms of the relevant double tax treaty. 

 
13.3. United Kingdom Income Tax  

Interest on the 2021 Bonds constitutes United Kingdom source income for tax purposes and, as such, may 
be subject to income tax even where paid without withholding.  

However, interest with a United Kingdom source properly received without deduction or withholding on 
account of United Kingdom tax may not be chargeable to United Kingdom tax in the hands of a Bondholder 
(other than certain trustees) who is not resident for tax purposes in the United Kingdom other than in certain 
limited circumstances, for example where a Bondholder carries on a trade in the UK.  

13.4. United Kingdom Corporation Tax Payers 

Companies which are within the charge to United Kingdom corporation tax (including non-resident 
companies whose 2021 Bonds are used, held or acquired for the purposes of trade carried on in the United 
Kingdom through a permanent establishment) will be charged to corporation tax on the interest. 
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13.5. Provision of information and EU Savings Directive  

Under the EU Savings Directive, Member States are generally required to provide to the tax authorities of 
another Member State details of payments of interest paid by a person within its jurisdiction to (or for the 
benefit of) an individual or certain other entities resident or established in that other Member State. 

The EU has widened the scope of automatic exchange of information provisions in order to align with the 
OECD Common Reporting Standard and it is anticipated that the Savings Directive will shortly be repealed 
to be replaced by the extended provisions. 

13.6. Stamp Duty and Stamp Duty Reserve Tax (“SDRT”) 

No United Kingdom stamp duty or SDRT is payable on the issue or transfer by delivery of the 2021 Bonds.  

 Consents 

14.1. Alfred Henry is a CSE Nominated Adviser, and is regulated by the FCA. Alfred Henry has given and has 
not withdrawn its written consent to the issue of this Document with the inclusion of its name and references 
to it in the form and context in which they appear. 

14.2. Jeffreys Henry LLP, a member of the Institute of Chartered Accountants in England and Wales, has given 
and has not withdrawn its written consent to the issue of this Document with the inclusion of its letter and 
its name and references to them in the form and context in which they appear.  

 General 

15.1. Save as set out herein, the Company is not currently dependent on patents or other intellectual property 
rights, licenses or particular contracts which are of fundamental importance to its business.  

15.2. The financial information in this Document does not comprise statutory accounts for the purpose of Section 
434 of the Act. 

15.3. Information in this Document which has been sourced from third parties has been accurately reproduced 
and, so far as the Company is able to ascertain from information published by that third party, no facts have 
been omitted which would render the reproduced information inaccurate or misleading. 

15.4. Save as disclosed in this Document:  

(a) there are no investments in progress and there are no future investments in respect of which the 
Directors have already made firm commitments which are significant to the Company; 

(b) the Directors are unaware of any exceptional factors which have influenced the Company’s 
activities; 

(c) the Directors are unaware of any environmental issue that may affect the Company’s utilisation 
of its tangible fixed assets; and 

(d) the Directors are unaware of any trends, uncertainties, demands, commitments or events that 
are reasonably likely to have a material effect on the Company’s prospects for the current 
financial year. 

15.5. No financial information contained in this Document is intended by the Company to represent or constitute 
a forecast of profits by the Company or to constitute publication of accounts by it. 

15.6. The Directors are not aware of any information that they should reasonably consider as necessary for 
investors to form a full understanding of (i) the assets and liabilities, financial position, profits and losses, 
and prospects of the Company and the securities for which Admission was sought; (ii) the rights attached 
to those securities; and (iii) any other matter contained herein.  

15.7. No public takeover bids have been made by third parties in respect of the Company’s issued share capital 
since incorporation.  

 Documents Available for Inspection 
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Copies of this Document will be available for inspection during normal business hours on any weekday (Saturdays, 
Sundays and public holidays excepted) at the Company’s registered office at 19 Elmbank Street, Glasgow, 
Scotland, G2 4PB and at the offices of Alfred Henry at Finsgate, 5-7 Cranwood Street, London EC1V 9EE .  

Dated:  6 June 2017 
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PART IV 

TERMS AND CONDITIONS OF 2021 BONDS 

The terms and conditions contained in this Part IV have been extracted from the Trust Deed. To view copies of the 
Trust Deed, Intercreditor Agreement or Security Documents in full, please request copies from the Directors in 
writing. 

The following are the terms and conditions applicable to the Original Stock (these “Conditions”).  

The £10 million 6.25% Bonds 2021 (the "Original Stock") of Swan Real Estate plc (the "Company") are constituted 
by a Trust Deed (such Trust Deed as modified and/or supplemented and/or restated from time to time, the "Trust 
Deed") dated 11 April 2016 and secured by the Security Documents (as defined below), each made between the 
Company and Beaufort Asset Clearing Services Limited (as trustee pursuant to both the Trust Deed and the 
Security Documents, the "Trustee", which expression shall include any successor as Trustee) as trustee for each 
Registered Stockholder (as defined below). The Intercreditor Agreement to be made between the Company, the 
Trustee, Fedland, Hurtwood, the Seller and the Developer (the Company, Fedland, Hurtwood and the Developer 
together being referred to as the 'Group Companies') provides that any amounts owed by the Group Companies 
to the Seller under the Acquisition Agreements and any other documents or agreements relating to amounts owed 
by the Group Companies to the Seller (such amounts together defined as the 'Subordinated Debt') are 
subordinated to the rights of the Trustee in respect of amounts owed to the Trustee or the Bondholders by the 
Company in connection with the Bonds (such amounts together defined as the 'Senior Debt'). 

Copies of the Trust Deed and the Security Documents are available for inspection during normal business hours 
at the registered office for the time being of the Company being at the date of the issue of the Original Stock at 19 
Elmbank Street, Glasgow, Scotland G2 4PB and at the registered office of the Trustee.  The Registered 
Stockholders are entitled to the benefit of, and are deemed to have notice of, all the provisions of the Trust Deed 
and the Security Documents.   

Certain of the statements in these Conditions include summaries of, and are subject to, the detailed provisions of 
the Trust Deed (which includes these Conditions) and the Security Documents.  In the event of any conflict between 
these Conditions and the Trust Deed or the Security Documents, the Trust Deed or the Security Documents, as 
applicable, shall govern. 

1. DEFINITIONS 

Capitalised terms used herein without definition shall have the same meanings ascribed to such terms in 
the Trust Deed unless the context otherwise requires or unless otherwise stated. 

In these Conditions: 

“Acceleration Notice” has the meaning given to it in Condition 12 (Events of Default and Enforcement); 

"Applicable Issue Date" means, with respect to any Tranche, the date on which such Tranche is issued 
(which, in the absence of manifest error, is the date of first entry of such Tranche into CREST); 

"Appointee" means any attorney, manager, agent, delegate, nominee, custodian, administrator, 
administrator and receiver, receiver, receiver and manager or other person appointed by the Trustee 
under, or pursuant to, these Conditions, the Trust Deed or the Security Documents; 

"Business Day" means a day on which commercial banks and foreign exchange markets settle payments 
and are open for general business (including dealing in foreign exchange and foreign currency deposits) 
in the City of London; 

"Events of Default" means the events detailed in Condition 12.1 (Events of Default) and "Event of 
Default" means any of them; 

"Group Security" has the meaning given to it in Condition 4 (Security); 

"Initial Issue Date" means the first date on which Original Stock is issued (which, in the absence of 
manifest error, is the date of first entry of such Original Stock into CREST); 

"Intercreditor Agreement" means the intercreditor agreement entered into between the Company, the 
Trustee and others; 
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"Interest Payment Dates" means (i) 31st December in each year during the Term of the Original Stock 
and (ii) the Maturity Date, and "Interest Payment Date" means any such date;  

 “Interest Rate” means the rate of 6.25% p.a. (six and a quarter per cent per annum);   

"Maturity Date" means 31 December 2021;  

"Paying Agency Agreement" means (i) the letter of engagement dated 7 April 2016 between the 
Company and the Paying Agent for the making of all payments in respect of the Original Stock to 
Registered Stockholders on behalf of the Company, as amended and/or supplemented and/or restated 
from time to time and (ii) any paying agency agreement entered into between the Company and any 
additional or successor paying agent; 

"Paying Agent" means the Trustee, which expression shall include any additional or successor paying 
agent; 

"Registered Stockholder" means the person(s) in whose name any Original Stock is, registered 
(regardless of underlying beneficial ownership); 

“Register” has the meaning given in Condition 2(c). 

“Registrar” means Equiniti David Venus Limited (trading as SLC Registrars) or such other registrar for 
the time being of the Company responsible for maintaining the Register; 

"Relevant Date" means, with respect to any payment due in respect of the Original Stock, the date on 
which such payment first becomes due but, if the full amount of the money payable has not been received 
by the Paying Agent on or before the due date, it means the date on which, the full amount of the money 
having been so received, notice to that effect is duly given to the Registered Stockholders by the Company 
in accordance with Condition 13 (Notices); 

"Reserved Matter" means a modification of the Maturity Date or any Interest Payment Date, a reduction 
or cancellation of the principal or interest payable in respect of the Original Stock or an alteration of the 
currency of payment of the Original Stock; 

"Security Documents" means the Senior Security Documents (as defined in the Intercreditor 
Agreement) (including any Additional Fixed Charge) in place from time to time securing the assets of the 
Company or members of the Company’s Group in favour of the Trustee from time to time; 

“SIPP Beneficiary” means the beneficiary of a self-invested personal pension; 

"Taxes" has the meaning given to it in Condition 10.1 (Withholding); 

"Term of the Original Stock" means the period commencing on the Initial Issue Date and ending on the 
Maturity Date; 

"Tranche" means Original Stock ranking pari passu and having a common Maturity Date and having the 
same Applicable Issue Date, so that Original Stock with different Applicable Issue Dates shall be 
designated as different Tranches by reference to their respective Applicable Issue Dates, but shall 
constitute a single series. 

2. FORM AND DENOMINATION 

(a) The Original Stock is in registered form, in the denomination of £1 and integral multiples thereof. 

(b) The minimum nominal amount of Bonds that may be issued and registered in the name of a 
Registered Stockholder shall be £5,000.  

(c) The Company shall cause the Registrar to maintain a register of the Original Stock (the 
“Register”) and the person(s) in whose name(s) any Original Stock is registered in the Register 
will (to the fullest extent permitted by applicable law) be treated at all times and for all purposes 
(including the purpose of making payments, whether or not any such payments are overdue) as 
the absolute owner thereof. 

3. STATUS 

The Original Stock are direct obligations of the Company, are secured in the manner set out in Condition 
4 (Security), and rank pari passu without preference or priority amongst themselves. 
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4. SECURITY 

The Company's obligations in respect of the Original Stock are secured pursuant to the Security 
Documents by way of security in respect of the Charged Assets in favour of the Trustee for the benefit of 
itself and the Registered Stockholders, as more fully described in the Security Documents.  

The security created by the Security Documents and/or pursuant to any deed or document supplemental 
thereto is referred to herein as the "Group Security". 

The Group Security shall become enforceable upon the delivery of an Acceleration Notice (as defined in 
Condition 12). 

5. ORDER OF PAYMENTS 

Following the enforcement of the Group Security, the net proceeds of enforcement of the Group Security 
shall be applied in the following order of priority: 

(a) first, in payment or satisfaction of the fees, costs, charges, expenses and liabilities incurred by 
the Trustee or any Appointee in preparing and executing the trusts under the Trust Deed or the 
Security Documents (including the costs of realising any Group Security and the Trustee's and 
any such Appointee’s remuneration); 

(b) second, in payment of all amounts owing to the Paying Agent and the Registrar;  

(c) third, in payment, on a pro rata and pari passu basis, to the Registered Stockholders of any 
interest due and payable in respect of the Original Stock; 

(d) fourth, in payment, on a pro rata and pari passu basis, to the Registered Stockholders of any 
principal due and payable in respect of the Original Stock; 

(e) fifth, in payment of any other unpaid fees and expenses of the Company (in each case insofar as 
they relate to the Original Stock) on a pro rata and pari passu basis; and 

(f) sixth, in payment of any surplus to the Company. 

6. COVENANTS 

6.1 General Covenant 

The Company covenants, for so long as any of the Original Stock remains outstanding, not to create or 
permit to subsist, over any of the security constituted by or created pursuant to the Security Documents, 
any mortgage or charge or any other security interest ranking in priority to the security created by or 
pursuant to the Security Documents, save as expressly permitted by the Security Documents. 

6.2 Information Covenants 

For so long as any of the Original Stock remain outstanding, the Company shall: 

(a) send (by conventional postal transmission in printed form or electronic means, as determined by 
the Company in its sole discretion) to each Registered Stockholder a copy of the annual report of 
the Company no later than six months after the Company’s fiscal year end; and 

(b) at the request of Registered Stockholders holding not less than 75 per cent in principal amount of 
the Original Stock for the time being outstanding, convene a meeting of the Registered 
Stockholders to discuss the financial position of the Company, provided, however, that the 
Company shall not be required to convene any such meeting pursuant to this Condition 6.2(b) 
more than once in any calendar year.  Upon the request of Registered Stockholders to convene 
any such meeting, as aforesaid, the Company shall notify all Registered Stockholders of the date 
(which date shall be no more than 21 days following such request), time and place of the meeting 
in accordance with Condition 13 (Notices).  The Company shall act in good faith in addressing 
any questions regarding its financial position raised at any such meeting, provided, however, 
that the Company shall not be obliged to disclose any information which it, in its absolute 
discretion, considers to be of a confidential nature.  For the avoidance of doubt, the provisions of 
this Condition 6.2(b) are in addition to the meetings provisions set out in Condition 14 (Meetings 
of Registered Stockholders, Modification and Waiver). 
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7. INTEREST 

7.1 Interest Rate and Interest Payment Dates 

The Original Stock will bear interest from (and including) the Applicable Issue Date at the Interest Rate, 
payable in arrears on each Interest Payment Date in respect of the period from and including the 
immediately preceding Interest Payment Date to but excluding the current Interest Payment Date or, in 
relation to the first Interest Payment Date applicable to any Tranche, the period from and including the 
Applicable Issue Date for such Tranche to (but excluding) the first Interest Payment Date occurring after 
such Applicable Issue Date. Interest shall be calculated on the basis of the actual number of days elapsed 
in the relevant period and a 365 day year. 

7.2 Interest Accrual 

Each Original Stock will cease to bear interest from (and including) its due date for redemption, unless 
payment of the principal in respect of the Original Stock is improperly withheld or refused or unless default 
is otherwise made in respect of payment, in which event interest shall continue to accrue as provided in 
this Condition 7. 

7.3 Calculation of Broken Interest 

When interest is required to be calculated in respect of a period that ends prior to an Interest Payment 
Date, it shall be calculated on the basis of (a) the actual number of days in the period from (and including) 
the date from which interest begins to accrue (the "Accrual Date") to (but excluding) the date on which it 
falls due divided by (b) the actual number of days from and including the Accrual Date to (but excluding) 
the next following Interest Payment Date. 

Each calculation, by or on behalf of the Company, for the purposes of this Condition 7 shall, in the absence 
of manifest error, be final and binding on all persons.  If the Company does not at any time for any reason 
calculate amounts referred to in this Condition 7, such amounts may be calculated by the Trustee, or an 
agent appointed (at the expense of the Company) by the Trustee for this purpose (without any liability 
accruing to the Trustee as a result) based on information supplied to it by the Company, and each such 
calculation shall be deemed to have been made by the Company. 

8. PAYMENTS 

8.1 Payments in respect of Original Stock 

Payments of principal in respect of each Original Stock will be made by the Paying Agent no more than 
14 calendar days after to the due date for payment to the relevant Registered Stockholder appearing on 
the Register on the date that is 15 calendar days prior to the due date for payment. 

Payments of interest in respect of each Original Stock will be made by the Paying Agent no more than 14 
calendar days after to the due date for payment to the relevant Registered Stockholder appearing on the 
Register on the date that is 15 calendar days prior to the due date for payment.  

8.2 Method of Payment 

Payments of principal and interest in respect of each Original Stock will be made by the Paying Agent by: 

(a) credit in Sterling to the account maintained by the relevant Registered Stockholder with CREST; 

(b) telegraphic transfer or BACS to the account details of which are notified in writing to the Company 
by the relevant Registered Stockholder prior to the due date for payment; or 

(c) by cheque made payable to the registered holder or, in the case of joint registered holders, to the 
one first-named on the Register, or to such person or persons as the registered holder or all the 
joint registered holders may in writing direct and sent to the registered holder or in the case of 
joint registered holders to that one of the joint registered holders who is first-named on the 
Register or to such address as the registered holder or joint registered holders may in writing 
direct. Cheques may be sent through the post at the risk of the registered holder or jointly 
registered holders and payment of any such cheques by the bankers on whom it is drawn shall 
be good discharge to the Company. 

If more than one person is entered in the register as joint holders of any Bonds then, without prejudice to 
the foregoing provisions of this Condition 8.2, the receipt of any one of such holders for any monies payable 
on or in respect of the Bonds shall be as effective a discharge to the Company or other person making the 
payment as if the person signing such receipt were the sole registered holder of such Bonds. 
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8.3 Payments subject to Applicable Laws 

Payments in respect of principal and interest on the Original Stock is subject in all cases to any fiscal or 
other laws and regulations applicable thereto in the place of payment. 

8.4 Payment Day 

If the date for payment of any amount in respect of any Original Stock is not a Business Day, the holder 
thereof shall not be entitled to payment until the next following Business Day in the relevant place and 
shall not be entitled to further interest or other payment in respect of such delay.  

8.5 Initial Paying Agent 

The Paying Agent has been appointed under the Paying Agency Agreement.  The Company reserves the 
right, subject to the prior written approval of the Trustee, at any time to vary or terminate the Paying 
Agency Agreement and/or to terminate the appointment of the Paying Agent and to appoint additional or 
other Paying Agents provided that there will at all times be at least one paying agent for the Original Stock. 

Notice of any termination of appointment of a Paying Agent will be given to the Registered Stockholders 
promptly by the Company in accordance with Condition 13 (Notices). 

9. REDEMPTION AND PURCHASE 

9.1 Redemption at Maturity 

Unless previously redeemed or purchased and cancelled as specified in these Conditions, the Original 
Stock will be redeemed by the Company at their principal amount on the Maturity Date.  

9.2 Registered Stockholder Put Request  

Following the death of a SIPP Beneficiary a Registered Stockholder may by notice accompanied by a 
copy of the death certificate of the relevant SIPP Beneficiary request the Company to redeem some or all 
of the Original Stock attributable to such SIPP Beneficiary (the “Registered Stockholder Put Request”) 
not later than 180 days after the date on which the relevant request is given to the Company (the “Put 
Request Date”), together with any interest accrued up to but excluding the Put Request Date. 

On the Put Request Date, the Company may in its discretion redeem all of the Original Stock in respect 
of which a Registered Stockholder Put Request has been exercised, at their aggregate principal amount 
together with any interest accrued up to but excluding the Put Request Date. 

9.3 Notice of Early Redemption 

Notice of any early redemption in accordance with Condition 9.2 (Registered Stockholder Put Request) 
above shall be given by the Company to the Trustee and the Paying Agent in accordance with Condition 
13 (Notices), as promptly as practicable. 

9.4 Early Redemption by the Company 

The Original Stock may be redeemed at the option of the Company in whole, but not in part, at any time 
after the third anniversary of the Initial Issue Date, on giving not less than 30 nor more than 60 days’ notice 
to the Trustee and, in accordance with Condition 13 (Notices), the Registered Stockholder (which notice 
shall be irrevocable). 

Original Stock redeemed pursuant to this Condition 9.4 will be redeemed at their aggregate principal 
amount together (if appropriate) with interest accrued to (but excluding) the date of redemption. 

9.5 Calculations 

Each calculation, by or on behalf of the Company, for the purposes of this Condition 9 shall, in the absence 
of manifest error, be final and binding on all persons.  If the Company does not at any time for any reason 
calculate amounts referred to in this Condition 9, such amounts may be calculated by the Trustee, or an 
agent appointed (at the expense of the Company) by the Trustee for this purpose (without any liability 
accruing to the Trustee as a result) based on information supplied to it by the Company, and each such 
calculation shall be deemed to have been made by the Company. 

9.6 Purchase of Original Stock by the Company 

The Company or any member of the Company’s Group may purchase Original Stock at any time. 
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9.7 Cancellation of purchased or redeemed Original Stock 

All Original Stock redeemed by the Company pursuant to Condition 9.2 (Registered Stockholder Put 
Option) or 9.4 (Early Redemption by the Company) or purchased by the Company or any member of the 
Company’s Group pursuant to Condition 9.6 (Purchase of Original Stock by the Company) shall be 
cancelled and may not be issued or resold. 

10. TAXATION 

10.1 Withholding 

To the extent required by law, payments of principal and interest in respect of the Original Stock by or on 
behalf of the Company shall be made subject to withholding and/or deduction for, or on account of, any 
present or future taxes, duties, assessments or governmental charges of whatever nature ("Taxes") 
imposed or levied by or on behalf of the United Kingdom or any political subdivision or authority thereof 
or therein having power to tax or any other jurisdiction or any political subdivision or authority thereof or 
therein having power to tax to which the Company becomes subject in respect of payments made by it of 
principal and interest on the Original Stock. 

10.2 No obligation to pay additional amounts 

Neither the Company, the Trustee nor the Paying Agent shall be obliged to pay any additional amounts to 
the Registered Stockholders as a result of any withholding or deduction made in accordance with 
Condition 10.1 (Withholding). 

11. PRESCRIPTION 

Claims in respect of the Original Stock will become void unless made within a period of 10 years (in the 
case of principal) and five years (in the case of interest) after the Relevant Date therefor. 

12. EVENTS OF DEFAULT AND ENFORCEMENT 

12.1 Events of Default 

The Trustee at its discretion may, and if so requested in writing by the holders of at least 75 per cent in 
principal amount of the Original Stock then outstanding or if so directed by an Extraordinary Resolution 
(subject in each case to being secured and/or indemnified to its satisfaction) shall (but in the case of the 
happening of any of the events described in paragraphs 12.1(b) and (i) below, only if the Trustee shall 
have certified in writing to the Company that such event is, in its reasonable opinion, materially prejudicial 
to the interests of the Registered Stockholders), give notice in writing (an "Acceleration Notice") to the 
Company that the Original Stock is, and the Original Stock shall thereupon immediately become, due and 
repayable at their principal amount together with accrued interest as provided in the Trust Deed if any of 
the following events (each, an "Event of Default") shall occur: 

(a) if default is made in the payment of any principal or interest due in respect of the Original Stock 
or any of them and the default continues for a period of 14 days; or 

(b) if the Company fails in any material respect to perform or observe any of its other material 
obligations under, or in respect of, these Conditions, the Trust Deed or the Security Documents 
or if any representation given by the Company to the Trustee in the Trust Deed or the Security 
Documents is found to be materially untrue, incorrect or misleading as at the time it was given and 
(except in any case where, in the reasonable opinion of the Trustee, the failure or inaccuracy is 
incapable of remedy) the failure or inaccuracy continues for a period of 30 days next following the 
service by the Trustee on the Company of notice requiring the same to be remedied; or 

(c)  (A) any other present or future indebtedness of the Company for or in respect of moneys borrowed 
or raised becomes due and payable prior to its stated maturity by reason of any actual or potential 
default, event of default or the like (howsoever described), or (B) any such indebtedness is not 
paid when due or, as the case may be, within any originally applicable grace period, or (C) the 
Company fails to pay when due any amount payable by it under any present or future guarantee 
for, or indemnity in respect of, any moneys borrowed or raised provided that the aggregate 
amount of the relevant indebtedness, guarantees and indemnities in respect of which one or more 
of the events mentioned above in this paragraph (c) have occurred equals or exceeds £100,000 
or its equivalent in other currencies (as reasonably determined by the Trustee); or 

(d) if any order is made by any competent court or resolution passed for the winding-up or dissolution 
of the Company save for the purposes of reorganisation on terms previously approved in writing 
by the Trustee or by an Extraordinary Resolution; or 
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(e) if the Company ceases or threatens to cease to carry on the whole or, in the opinion of the Trustee, 
a substantial part of its business, save for the purposes of reorganisation on terms previously 
approved in writing by the Trustee or by an Extraordinary Resolution; or 

(f) if the Company stops or threatens to stop payment of, or is unable to, or admits inability to, pay, 
its debts (or any class of its debts) as they fall due, or is deemed unable to pay its debts pursuant 
to or for the purposes of any applicable law, or is adjudicated or found bankrupt or insolvent; or 

(g) if (A) proceedings are initiated against the Company under any applicable liquidation, insolvency, 
composition, reorganisation or other similar laws, or an application is made (or documents filed 
with a court) for the appointment of an administrative or other receiver, liquidator, manager, 
administrator or other similar official, or an administrative or other receiver, liquidator, manager, 
administrator or other similar official is appointed, in relation to the Company or, as the case may 
be, in relation to all or substantially all of the Company's undertaking or assets, or an 
encumbrancer takes possession of all or substantially all of the Company's undertaking or assets, 
or a distress, execution, attachment, sequestration or other process is levied, enforced upon, sued 
out or put in force against all or substantially all of the Company's undertaking or assets and (B) 
in any case (other than the appointment of an administrator) is not discharged within 14 days; or 

(h) if the Company initiates or consents to judicial proceedings relating to itself under any applicable 
liquidation, insolvency, composition, reorganisation or other similar laws (including the obtaining 
of a moratorium); or 

(i) if the Company makes a conveyance or assignment for the benefit of, or enters into any 
composition or other arrangement with, its creditors generally (or any class of its creditors) or any 
meeting is convened to consider a proposal for an arrangement or composition with its creditors 
generally (or any class of its creditors) save for the purposes of a reorganisation on terms 
previously approved in writing by the Trustee or by Extraordinary Resolution; or 

(j) if it is or will become unlawful for the Company to perform or comply with any of its obligations 
under or in respect of the Original Stock, the Trust Deed or the Security Documents. 

12.2 Enforcement 

The Trustee may at any time, at its discretion and without notice, take such proceedings and/or other 
steps or action (including lodging an appeal in any proceedings) against or in relation to the Company as 
it may think fit to enforce the provisions of the Trust Deed, the Security Documents or otherwise, but it 
shall not be bound to take any such proceedings or other steps or action in relation to the Trust Deed, the 
Security Documents or otherwise unless (i) it shall have been so directed by an Extraordinary Resolution 
or so requested in writing by the holders of at least 75 per cent in principal amount of the Original Stock then 
outstanding and (ii) it shall have been secured and/or indemnified to its satisfaction. 

No Registered Stockholder shall be entitled to (i) take any steps or action against the Company to enforce 
the performance of any of the provisions of the Trust Deed, the Security Documents, or the Paying Agency 
Agreement or (ii) take any other action (including lodging an appeal in any proceedings) in respect of or 
concerning the Company, in each case unless the Trustee, having become bound so to take any such 
steps, actions or proceedings, fails so to do within a reasonable period and the failure shall be continuing. 

13. NOTICES 

13.1 To Registered Stockholders  

Notices to be given to Registered Stockholders regarding the Original Stock will be deemed to be validly 
given if delivered by hand or sent by first class pre-paid letters to the Registered Stockholders at their 
addresses entered in the Register or by means of electronic communication if a Registered Stockholder 
has provided electronic communication details.  Any such notices will be deemed to have been given: 

a) if delivered by hand, at the time of delivery; 

b) in the case of pre-paid first class post or recorded delivery or special delivery, 48 hours after 
posting; 

c) in the case of registered airmail, five days from and including the date of posting; 

d) in the case of electronic communication, on the day of sending.   
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The Company shall also ensure that notices are duly published in a manner which complies with the rules 
of any stock exchange or other relevant authority on which the Original Stock is for the time being listed 
or by which they have been admitted to trading.  If, in the opinion of the Trustee, publication as provided 
above is not practicable, a notice shall be validly given if published in a leading daily English language 
newspaper with general circulation in the United Kingdom. 

13.2 From Registered Stockholders  

Notices to be given by any Registered Stockholder shall be in writing and will be deemed to be validly 
given if sent by first class pre-paid letters to the then-current registered office of the Registrar. 

14. MEETINGS OF REGISTERED STOCKHOLDERS, MODIFICATION AND WAIVER 

14.1 Meetings of Registered Stockholders 

The Trust Deed contains provisions for convening meetings of the Registered Stockholders to consider 
any matter affecting their interests, including the sanctioning by Extraordinary Resolution of a modification 
of, or to the waiver or authorisation of any breach or proposed breach of, any of the provisions of the Trust 
Deed (including these Conditions) or the Security Documents.  Such a meeting may be convened by the 
Company or the Trustee and shall be convened by the Trustee if requested in writing by Registered 
Stockholders holding not less than 10 per cent in principal amount of the Original Stock for the time being 
outstanding (other than in respect of a meeting requested by Registered Stockholders to discuss the 
financial position of the Company, which shall be requested in accordance with, and shall be subject to, 
Condition 6.2(b) (Information Covenants)).   

The quorum at any meeting for passing an Extraordinary Resolution is one or more persons present 
holding or representing in aggregate at least 75 per cent in principal amount of the Original Stock for the 
time being outstanding, or at any adjourned meeting one or more persons present holding or representing 
in aggregate at least 75 per cent in principal amount of the Original Stock for the time being outstanding, 
except that at any meeting the business of which includes a Reserved Matter, the necessary quorum shall 
be one or more persons present holding or representing in aggregate not less than 75 per cent in principal 
amount of the Original Stock for the time being outstanding, or at any such adjourned meeting one or 
more persons present holding or representing in aggregate not less than 75 per cent in principal amount 
of the Original Stock for the time being outstanding.  

The Trust Deed defines “Extraordinary Resolution'” as a resolution expressed as such and passed at a 
duly convened meeting of the Registered Stockholders by a majority consisting of not less than 75 per cent 
of the persons voting at such meeting upon a show of hands or if a poll is duly demanded by a majority 
consisting of not less than 75 per cent of the votes given on such poll.  An Extraordinary Resolution passed 
by the Registered Stockholders is binding on all the Registered Stockholders, whether or not they are 
present at any meeting and whether or not they voted on the resolution. 

14.2 A resolution in writing signed by or on behalf of Registered Stockholders holding not less than 75 per cent 
in principal amount of the Original Stock for the time being outstanding or a consent given by way of 
electronic consents through the relevant clearing system(s) (in a form satisfactory to the Trustee) by or on 
behalf of Registered Stockholders holding not less than 75 per cent in principal amount of the Original 
Stock for the time being outstanding, shall, in each case, be as valid and effective as an Extraordinary 
Resolution passed at a meeting of the Registered Stockholders. 

14.3 Modification, Waiver, Authorisation and Determination 

The Trust Deed provides that the Trustee may agree, without the consent of the Registered Stockholders, 
to any modification of, or to the waiver or authorisation of any breach or proposed breach of, any of the 
provisions of the Trust Deed (including these Conditions), the Security Documents or  any other 
agreement relating to the Stock to which the Trustee is a party, or determine, without any such consent as 
aforesaid, that any Event of Default shall not be treated as such, where, in any such case, it is not, in the 
opinion of the Trustee, materially prejudicial to the interests of the Registered Stockholders so to do or may 
agree, without any such consent as aforesaid, to any modification which, in the opinion of the Trustee, is 
of a formal, minor or technical nature or necessary to correct a manifest error or an error which is, in the 
opinion of the Trustee, proven.  Any such modification, waiver, authorisation or determination shall be in 
writing, shall be binding on the Registered Stockholders and shall be notified to the Registered 
Stockholders in accordance with the notice provisions of the Security Documents as soon as practicable 
thereafter (unless the Trustee determines such notice is unnecessary). 

14.4 Trustee to have regard to interests of Registered Stockholders as a class 

In connection with the exercise by it of any of its trusts, powers, authorities and discretions (including, 
without limitation, any modification, waiver, authorisation, determination or substitution), the Trustee shall: 



 

48 
54199995-1 

(i) have regard to the general interests of the Registered Stockholders as a class (but shall not have 
regard to any interests arising from circumstances particular to individual Registered Stockholders 
whatever their number) and, in particular but without limitation, shall not have regard to the consequences 
of any such exercise for individual Registered Stockholders (whatever their number) resulting from their 
being for any purpose domiciled or resident in, or otherwise connected with, or subject to the jurisdiction 
of, any particular territory or any political sub-division thereof and the Trustee shall not be entitled to 
require, nor shall any Registered Stockholder be entitled to claim, from the Company, the Trustee or any 
other person any indemnification or payment in respect of any tax consequences of any such exercise 
upon individual Registered Stockholders and (ii) shall not be required to have regard to the interests of 
any other secured parties. 

15. INDEMNIFICATION OF THE TRUSTEE AND TRUSTEE CONTRACTING WITH THE COMPANY 

The Trust Deed and the Security Documents contain provisions for the indemnification of the Trustee and 
for its relief from responsibility, including provisions relieving it from taking action unless secured and/or 
indemnified to its satisfaction.   

The Trust Deed also contains provisions pursuant to which the Trustee is entitled, inter alia, (a) to enter 
into or be interested in any contract or financial or other transaction or arrangement with the Company or 
any member of the Company’s Group and (b) to accept or hold the trusteeship of any other trust deed 
constituting or securing any other securities issued by or relating to the Company or any member of the 
Company’s Group. 

The Trustee shall not be bound to take any step or action in connection with the Trust Deed, the Security 
Documents or the Original Stock or obligations arising pursuant thereto, where it is not satisfied that it is 
indemnified and/or secured against all its liabilities and costs incurred in connection with such step or 
action and may demand, prior to taking any such step or action, that there be paid to it in advance such 
sums as it considers (without prejudice to any further demand) shall be sufficient so as to indemnify it. 

The Trustee shall have no responsibility for the validity, sufficiency or enforceability of the Group Security.  
The Trustee shall not be responsible for monitoring the compliance by the Paying Agent with its obligations 
under the Paying Agency Agreement. 

16. FURTHER STOCK 

The Trust Deed provides that the Company has the power, without the consent of the Registered 
Stockholders, to create and issue further Stock ranking pari passu or junior in point of security with the 
Original Stock and carrying the same rights in all respects as the Original Stock and forming one class with 
the Original Stock or upon such terms as the Company may determine at the time of their issue. The 
Company is not permitted to issue any further Stock that is expressed to be and rank senior in point of 
security to the Original Stock. 

17. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999  

No person other than the Trustee shall have any right to enforce these Conditions under the Contracts 
(Rights of Third Parties) Act 1999, but this does not affect any right or remedy of any person which exists 
or is available apart from that Act. 

18. GOVERNING LAW 

The Trust Deed and the Paying Agency Agreement and any non-contractual obligations or matters arising 
from or in connection with them are governed by English law. 

The Security Documents and any non-contractual obligations or matters arising from or in connection with 
it are governed by the law of Scotland. 
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PART V 
 
TERMS AND CONDITIONS OF THE OFFERS 

 
The following terms and conditions will apply to investors in respect of each of the Offers 
 
1 By signing and returning the Application Form the investor will be deemed to:- 

 
(a) have accepted the terms and conditions of the IM (and specifically those set out in this Part V of the IM 

and, accordingly, to have irrevocably agreed in accordance with such terms and conditions to subscribe 
and pay for the number of Bonds set out in the Application Form, whether or not any other person 
subscribes or purchases or pays for any Bonds; and 
 

(b) acknowledge that his agreement so to subscribe for the number of Bonds set out in the Application Form 
is not by way of acceptance of a public offer made or to be made in a Prospectus but is by way of a 
private contract and, accordingly, section 87Q of FSMA does not entitle him to withdraw his acceptance 
in the event that the Company publishes a supplementary document in connection with Offers. 
 

2 In no circumstances will interest be payable to an investor on sums paid on account of settlement.   
 

3 The Application Form contains details of the information which is required from the investor in order to receive 
his Bonds within CREST.  If the investor does not provide any CREST details (or does not appoint Beaufort 
Asset Clearing Services Limited to open an account for him) or provides insufficient CREST details to match 
his CREST account, the investors Application Form will be deemed to be invalid, and no Bonds will be allotted 
to him and his subscription funds will be returned to him without interest and at his risk. 
 

4 Application will be made to the CSE for the Bonds to be listed as soon as reasonably practical following 
allotment of the Bonds. 
 

5 The Bonds will, when issued and fully paid, rank equally in all respects with all other Bonds in issue on 
Admission. 
 

6 The Bonds have not been and will not be registered under the United States Securities Act of 1933, as 
amended (“Securities Act”) or under the securities laws or legislation of any state or other jurisdiction of the 
United States, Australia, Canada, Japan, the Republic of Ireland or South Africa. Therefore, subject to certain 
exceptions, the Bonds may not directly or indirectly be offered, sold, taken up, renounced, delivered or 
transferred within the United States, Australia, Canada, Japan, the Republic of Ireland or South Africa or to 
or by a person resident in or for the account of any person in the United States, Australia, Canada, Japan, 
the Republic of Ireland or South Africa or their respective territories or possessions. By applying for Bonds 
the investor undertakes and warrants to the Company that he is not a person located in or resident of the 
United States, Australia, Canada, Japan, the Republic of Ireland or South Africa and that he has not offered 
or sold and will not offer or sell any of the Bonds to persons in the United States, Australia, Canada, Japan, 
the Republic of Ireland or South Africa or their respective territories or possessions. 
 

7 No action has been taken by the Company to permit the distribution of this document in any jurisdiction outside 
the United Kingdom. No person receiving a copy of this letter in any territory other than the UK may treat the 
same as constituting an offer or invitation to him to purchase or subscribe for Bonds nor should he in any 
event acquire Bonds unless such an invitation or purchase complies with any registration or other legal 
requirements in the relevant territory. It is the responsibility of any person outside the United Kingdom wishing 
to subscribe for Bonds to satisfy himself that, in doing so, he complies with the laws of any relevant territory 
in connection therewith and that he obtains any requisite governmental, regulatory or other consents and 
observes any other applicable formalities. 
 

8 By signing the Application Form the investor is deemed irrevocably to represent, warrant, undertake and/or 
acknowledge to the Company as follows: 
 
(A) he agrees irrevocably to purchase or subscribe for the Bonds referred to in the Application Form and 

to effect settlement on the terms and subject to the conditions referred to in the IM; 
 
(B) his agreement to purchase or subscribe for Bonds is not by way of acceptance of a public offer made 

or to be made by the Company but is by way of a collateral contract and accordingly section 87Q of 
FSMA does not entitle him to withdraw his acceptance in the event that the Company publishes any 
supplementary document in connection with the Offers. 

 
(C) he has not offered or sold and will not offer or sell any Bonds to persons in the United Kingdom 

except to persons whose ordinary activities involve them acquiring, holding, managing or disposing 
of investments (as principal or agent) for the purposes of their business or otherwise which would 
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result in an offer to the public being made in the United Kingdom within the meaning of sections 85 
and 102B of FSMA; 

 
(D) the Bonds have not been and will not be registered under any relevant securities laws of the United 

States, Australia, Canada, Japan, the Republic of Ireland or South Africa and the Bonds may not be 
offered or sold, directly or indirectly in the United States, Australia, Canada, Japan, the Republic of 
Ireland or South Africa or offered or sold to a national, resident or citizen of the United States, 
Australia, Canada, Japan, the Republic of Ireland or South Africa, except pursuant to an exemption 
under the relevant local securities laws; 

 
(E) the investor is not located in the United States; 
 
(F) the investor is aware that the Bonds have not been and will not be registered under the Securities 

Act and are being distributed and offered outside the United States in reliance on Regulation S under 
the Securities Act; 

 
(G) the investor is not acting for the account or benefit of a person located within the United States and 

is not acquiring Bonds with a view to the offer, sale, resale, transfer, delivery or distribution, directly 
or indirectly of Bonds into the States. 

 
(H) the investor is not a resident of Canada, Australia, Japan, the Republic of Ireland or South Africa or 

any territory or possession or other area subject to its jurisdiction and undertake not to offer or sell, 
take up or deliver any Bonds, directly or indirectly, in such territory or to persons located in such 
territory and that he will not be acquiring any Bonds with a view to the offer, sale, resale, transfer, 
delivery or distribution, directly or indirectly of Bonds such territory; 

 
(I) the investor is not resident in any other territory in which it is unlawful to make an offer to subscribe 

for Bonds; 
 
(J) no offer or invitation to sell or issue, or any solicitation to purchase or subscribe for, Bonds has been 

made to the investor in circumstances that would or might constitute a breach of securities laws in 
any relevant jurisdiction which applies to that investor; 

 
(K) the investor understands and accepts that by receiving this IM the Company is not making any 

recommendations to or advising the investor regarding the suitability or merits of any transaction in 
connection with the Offers;     

 
(L) he is entitled to acquire the Bonds referred to in the Application Form under the laws of all relevant 

jurisdictions which apply to him and that he has fully observed the laws of all relevant jurisdictions, 
obtained any requisite governmental exchange controls or other consents, complied with all relevant 
formalities and paid any issue, transfer or other taxes due in connection with the Bonds in any 
relevant territory; 

 
(M) he is not engaged in money laundering and, if making a payment of behalf of a third party, he has 

complied with his obligations in connection with money laundering and terrorist financing under the 
Proceeds of Crime Act 2002 (as amended), the Terrorism Act 2000 (as amended), the Terrorism Act 
2006 (as amended), the Money Laundering Regulations 2007 and the Money Laundering 
Sourcebook of the FCA and any other applicable legislation concerning the prevention of money 
laundering and he acknowledges the right of the Company and its advisers in connection with the 
Offers to seek appropriate verification for this purpose; 

 
(N) he is a person who is sufficiently knowledgeable to understand the risks subscribing for Bonds; 
 
(O) in subscribing for Bonds he is acting as principal and for no other person and his subscription for 

Bonds will not give any other person a contractual right to require the issue by the Company of any 
Bonds; 

 
(P) he has not relied on any representations, warranties, agreements or undertakings (express or 

implied) or information previously given or provided to him (whether orally or in writing) or statements 
made at any time by the Company save for those expressly referred to in the IM;  

  
(Q) he has relied on his own investigation of the business, financial or other position of the Company in 

deciding to subscribe for Bonds; 
 
(R) he acknowledges that there are risks associated with his subscription for Bonds and is aware that 

he may be required to bear the economic risk of, and is able to sustain, a complete loss in connection 
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with the Bonds; 
 
(S) he irrevocably appoints any director of the Company as his agent for the purpose of executing and 

delivering to the Company and/or its registrars any documents on his behalf necessary to enable 
him to be registered as the holder of the Bonds comprised in the Application Form; and 

 
(T) he agrees to be bound by the terms of the Trust Deed in force at Admission and as the same may 

be amended from time to time. 
 

9 The Application Form and the IM and any dispute or claim arising out of or in connection with it or its subject 
matter or formation (including non-contractual disputes or claims) will be governed and construed in 
accordance with English law and by returning the Application Form the investor submits to the exclusive 
jurisdiction of the English courts in relation to any such disputes or claims. 
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PART VI 
 
APPLICATION FORM 
 
SWAN REAL ESTATE PLC 

Offers for subscription by Swan Real Estate Plc, by way of an Information Memorandum, of a First Offer 
up to 3,500,000 2021 Bonds of £1 nominal value each with a minimum investment of £5,000 and a maximum 
investment per investor of the Pounds Sterling equivalent of €99,999 and a Second Offer of up to 6,325,000 
2021 Bonds of £1 nominal value each with a minimum investment per investor of the Pounds Sterling 
equivalent of €100,000. If the maximum amount is raised under the Second Offer, the Directors reserve the 
right to increase the amount of the Second Offer to up to but not exceeding[£9,825,000 and decrease, in 
the same amount, the First Offer. 

You must send your completed Application Form by post to Swan Real Estate Plc at 19 Elmbank Street, 
Glasgow, Scotland, G2 4PB or deliver it by hand to an officer or authorised representative of the Company.  
 
The subscription lists will open at 09.00 on 11 April 2016 and may be closed any time thereafter or when 
the Issue is fully subscribed, but in any event not later than 15.00 on 31 March 2018 unless previously 
extended by the Directors, pursuant to the terms of the Information Memorandum. 
 
Words and expressions used or defined in the Information Memorandum of Swan Real Estate Plc dated ● April 
2016 (of which this Application Form forms part) shall have the same meaning in this Application Form. 

Before making any application, you are recommended to consult an independent financial adviser authorised under 
the Financial Services and Markets Act 2000. 

You may only apply for 2021 Bonds in the multiples stated in note 1 of the Guidance Notes to the Application Form. 

1. *I/We offer to acquire: 

a.   £                                    of 6.25% 2021 Bonds under the First Offer; and/or 

b.   £                                     of 6.25% 2021 Bonds under the Second Offer, 

at £1 per unit on the terms and subject to the conditions of the Information Memorandum (including without 
limitation the terms and conditions set out in Part V of this Document) and the Trust Deed of Swan Real 
Estate Plc.   

2. *I/We enclose *my/our cheque or bankers draft for ____________ payable to ‘Swan Real Estate Plc’ and 
crossed ‘Not negotiable’ drawn in euros on an account at a branch (which must be in the United Kingdom, 
the Channel Islands or the Isle of Man) (Delete if funds coming directly from your stockbroker). 

3. *I/We enclose *my/our original documentation for proof of identity. See list A and B below for the required 
documents 

4. *I/We request that you send *me/us confirmation for the number of 2021 Bonds in respect of which this 
application may be accepted. We understand that no application will be accepted unless and until payment 
in full for the 2021 Bonds has been made.  

5. *I/We confirm that we are applying as* individuals/trustees and *I/we have read, accepted and understood 
the terms and conditions set out in the Information Memorandum, that *I/we have taken any appropriate 
professional advice before submitting this Application Form and *I/we are aware of the risks involved in 
investing in the 2021 Bonds subject to the Information Memorandum. *I/we further confirm that *I/we are 
investing in Swan Real Estate plc on the basis only of the information contained in the Information 
Memorandum which supersedes all other information (whether written or oral) concerning Swan Real Estate 
Plc and the 2021 Bonds or otherwise prior to the date of the Information Memorandum and any such other 
information or representations must not be relied upon in subscribing for 2021 Bonds.  

6. *I/We have read the Information Memorandum in full and confirm that *I/we understand this is a high risk 
investment and are seeking a high risk profile for this part of our investment strategy.  

7. *I/We warrant and represent to the Company in the terms set out in Part V of this IM. 



 

53 
54199995-1 

 
8. Please register any 2021 Bonds allotted to *me/us in the following name:  

Please complete using BLOCK CAPITALS:    

 

Full Name of Applicant (or Name of Pension Fund): 

 

 

 If Applicant is a Pension Fund full name of Trustee 
Member: 

 

Address:  

 If Applicant is a Pension Fund full address of Trustee 
Member: 

 

 

                                                         Postcode: 

  

 

   

   

 

Telephone: 

 

Fax: 

 

Email: 

 

 

9.  Signature Requirements: 

Signature:  Signature: 

 

Capacity in which signed:   Capacity in which signed: Trustee Member 

 

Date:  Date: 

*Delete as appropriate 
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DELIVERY OF YOUR 2021 Bonds 

All 2021 Bonds are held electronically in CREST which would normally be available through your stockbroker. 

If you have a stockbroker, please enter the name of the broker and your account number. 

 

Name of your stockbroker ………………………………… 

 

Your account number    ………………………………… 

The CREST Participant ID of your stockbroker 

………………………………………………………………………………………………………………………………………. 

The CREST Member Account of your stockbroker 

……………………………………………………………………………………………………………………………………… 

Contact name, telephone number and email address for settlement at your stockbroker 

…………………………………………………………………………………………………………………………………….. 

 

If you do not have an existing stockbroker or you would like to open an additional stockbroking account, we have made 
special arrangements with Beaufort Asset Clearing Services Limited (trading as Beaufort Securities) to open accounts 
for our 2021 Bond applicants in order to hold their stock in CREST. This is a normal stockbroking account and may be 
used for the purchase or sale of other shares and 2021 Bonds and for holding other securities in CREST. 

You may of course open an account with any stockbroker of your choice but if you wish to open an account with 
Beaufort Securities please complete the rest of this form and read the Beaufort Securities Terms of business and rate 
card and/or visit http://www.beaufortsecurities.com, and sign this form below signifying your acceptance of the Beaufort 
Securities Terms of Business.    

If you post your Application Form, you are recommended to use first-class post and allow at least two days for delivery.  

*I/We authorise the Directors of Swan Real Estate Plc or their agents to contact me/us by telephone/fax/email in 
connection with any queries arising in respect of this application. 

* Delete as appropriate 
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OPEN AN ACCOUNT WITH BEAUFORT ASSET CLEARING SERVICES LIMITED 

In order to open a stockbroking account with Beaufort Asset Clearing Services Limited, please complete the 
following details: Please use CAPITALS and note that you must complete all fields marked * 

Section 1: Your Personal Details 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Section 2: Copy Contract Notes 

If you work for an FCA regulated firm, your employer may require copy contract notes. Therefore, if required, please 

Title*  

Forenames*  

Surname*  

Mother’s Maiden Name (for security 
purposes) 

 

Date of Birth*  

Town of Birth*  

Nationality*  

National Insurance Number*  

Daytime phone number*  

Home phone number*  

Mobile phone number  

Email address*  
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complete the following details. Please note we can only send copies to one organisation. 

Company Name   

FCA Registration Number  

Contact Person  

Address 

 

 

 

Postcode  
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Section 3: Banking Details 

Paying funds in to your account is easy and can be done immediately online using a debit card issued by 
a UK bank. However, for paying funds out we need to have your bank details so we can credit your 
account via BACS 

Name of Bank*  

Account Name*  

Sort Code*  

Account number*  

 

Section 4: Transferring your shares and depositing funds 

Please complete this section if you want to transfer shares or deposit funds into your account. 

Shares I want to transfer share certificates registered in my own name to my 
stockbroking account. I enclose            CREST transfers and 
corresponding share certificates for each shareholding 

Funding by Cheque I enclose a cheque for £                      payable to Beaufort Securities 
to fund my account. I understand that you will return the cheque if 
my application is not accepted. 

 

Section 5: Signature and Declaration 

 

By becoming a client of Beaufort Securities, you consent to us holding and using information as set out in our 
Terms of Business. We may from time to time send you information regarding new products and promotions. If you 
would prefer not to be informed of these, please tick the box. 

 

 

Please open a Beaufort Securities execution only Account in my name. I declare that the information on this 
application is true to the best of my knowledge. I have read and agree to be bound by the Terms of Business. 

I accept that you may in your absolute discretion decline this application without giving a reason.  

 

Signature* X                                  X Date* 

 

 

Section 6: *Confirming your identity and address – List A and List B. 

In accordance with FCA regulations we are required to validate certain documents from you which confirm your 
identity. In order to do this you will need to enclose two original documents, one from each of the two lists (A & B) 
detailed below. 
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List A: 

 An original printed Bank or Building Society Account statement of the account specified in Section 
3 showing entries within the last three months. 

If you have an internet bank account we will accept a statement printed by you together with a cheque 
from the account crossed through with ‘VOID’ or a letter from your bank confirming your bank details. 

 

List B: 

 Current council tax bill or statement 

 Utility bill: gas, water, electricity or home phone (but not for a mobile phone) 

 Benefit notification from the Benefits Agency confirming the right to benefits or the State Pension 

 HM Revenue and Customs correspondence or tax notification (e.g. statement of account, tax 
assessment) 

 Certified copy of your current signed passport or driving licence (please note certification must be 
done by a UK lawyer, bank manager or accountant) 

 As with bank statements, these documents must be originals sent to you in the post and not ones printed 
by you from the internet. 

 

If you have any questions about the suitability of documents please call our Customer Services on 020 7382 
8300 who will be happy to advise you. 

When incomplete documentation is supplied, we may verify your identity by consulting a suitably authorised 
identity checking service which may retain a record of our enquiry. 

By providing this information, you authorise us to share it with Swan Real Estate Plc in order for them to meet 
their Anti Money Laundering obligations. 

Section 7: Checklist 

Section 1: Personal details 

 

Ensure that you have completed all personal details 
including address, postcode and at least one phone 
number. 

Section 2: Copy Contract notes Ensure that you have completed your employer’s details if 
required. 

Section 3: Banking Details Ensure that you have completed your bank account 
details. 

Section 4: Shares/Cash transfer Enclosed a CREST transfer form and share certificate for 
each shareholding and a cheque if you want to credit 
funds to your account. 

Section 5: Signature and Declaration Ensure that you have read and signed this section. 

Section 6: Identity Documentation Ensure that you have provided any documentation to 
support your application. 
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Next Steps 

Once we have processed your application, Beaufort Asset Clearing Services Limited will send you a welcome pack 
with your User ID and other important information about using their services. 

They will also send you a PIN number separately for security reasons. This will be valid for your first logon to the 
service where you will be required to change it to a PIN of your choice. 

Any original supporting documentation will be returned to you. If your application is unsuccessful, we will return all 
your documentation, together with any transfer forms and cheques.  

Beaufort Asset Clearing Services Limited (trading as Beaufort Securities) is a member of the London Stock 
Exchange and PLUS Markets and is an HM Revenue Customs Approved ISA Plan Manager. 

Beaufort Asset Clearing Services Limited (trading as Beaufort Securities) is authorised by the Financial Conduct 
Authority (FCA No. 485165). It is incorporated in England and Wales (Registration No. 06637499, Registered 
Address: 131 Finsbury Pavement, London, EC2A 1NT). 
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GUIDANCE NOTES TO THE APPLICATION FORM 

The following should be read in conjunction with the Application Form. 

1. Insert in the first space provided in paragraph 1 (in figures) the number of 2021 Bonds for which you would 
like to apply at £1 per 2021 Bond. Applications under the First Offer must be made in (a) and must be for 
a minimum of £1 of 2021 Bonds (one 2021 Bond) and thereafter in multiples of £1 but must not equal or 
exceed €100,000.  Applications under the Second Offer must be for a minimum of the Pounds Sterling 
equivalent of €100,000 of 2021 Bonds and thereafter in multiples of £1.   

2. Insert in the space provided in paragraph 2 (in figures) the amount of your cheque or banker’s draft. The 
amount of your cheque or banker’s draft should be the Application Price of £1 per 2021 Bond multiplied 
by the number of 2021 Bonds inserted in the first space in paragraph 1(a) or 1(b) as appropriate.  

3. Insert your full name and address in BLOCK CAPITALS in the space provided in paragraph 7.  

4. Date and sign the Application Form in the space provided in paragraph 8. The Application Form must be 
signed on behalf of a trustee if the application is made on behalf of a pension fund. A corporation should 
sign under the hand of a duly authorised official whose representative capacity must be stated.  

5. Attach a single cheque or banker’s draft to your completed Application Form. Your cheque or banker’s 
draft must be payable to: “Swan Real Estate Plc” for the amount payable on application as inserted in 
paragraph 2, and should be crossed "A/C Payee".  

6. Acknowledgements of acceptance of investors’ applications will be dispatched as soon as reasonably 
practicable. Upon the 2021 Bonds being issued to you, we will arrange for your holding to be sent to your 
stockbroking account number to be held in CREST in an account in the name of your CREST custodian 
unless you have a personal CREST account in your name relating to the 2021 Bonds issued to you.  

7. In each case, the cheque must be drawn in euros and bear a bank sort code number in the top right hand 
corner. Applications may be accompanied by a cheque drawn by someone other than the applicant(s), 
but any monies to be returned will be done so by returning the cheque to the applicant or by sending a 
cheque crossed "Account Payee" in favour of the person named in paragraph 6. An application will be 
accepted by the Company (either in whole or in part) immediately upon the board of Directors of the 
Company (or a committee of it) passing a resolution allotting the 2021 Bonds to the applicant(s). If any 
application is not accepted, the amount paid will be returned by cheque sent by post at the risk of the 
applicant(s), the Company reserves the right:  

7.1 to present all cheques for payment and to retain share certificates and surplus application monies pending 
clearance of applicants’ cheques;  

7.2 to reject any application or to accept any application in part only, on any basis it sees fit; and  

7.3 to accept an application not complying with the requirements specified herein or in the Application Form.  

8. All cheques, and other documents will be dispatched by post at the risk of the person(s) entitled thereto.  

9. You must send your completed Application Form by post to:  

Swan Real Estate Plc 
19 Elmbank Street 
Glasgow 
Scotland, G2 4PB 

 


