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THIS DOCUMENT AND THE APPLICATION FORM ARE IMPORTANT AND REQUIRE YOUR IMMEDIATE ATTENTION. If you are in any doubt
about the contents of this document, or the action you should take, you are recommended to seek your own personal financial advice
immediately from your stockbroker, bank manager, solicitor, accountant or other independent financial adviser authorised under the
Financial Services and Markets Act 2000 (as amended) ("FSMA") if you are resident in the United Kingdom or, if not, from another
appropriately authorised independent financial adviser.
If you have sold or transferred all of your Existing Ordinary Shares, please send this document and the Application Form as soon as possible
to the purchaser or transferee or to the stockbroker, bank or other agent through whom the sale or transfer was effected for onward
transmission to the purchaser or transferee. If you have sold or otherwise transferred only part of your holding of Existing Ordinary Shares,
please retain the documents and consult the stockbroker, bank or other agent through whom the sale or transfer was effected as to the
action you should take.
The distribution of this document and/or any accompanying documents into a jurisdiction other than the United Kingdom may be
restricted by law or regulation and therefore such documents should not be distributed, forwarded to or transmitted in or into the United
States of America, Canada, Australia, Japan, the Republic of Ireland, the Republic of South Africa, New Zealand, Cayman Islands, Barbados,
Switzerland, the State of Kuwait or Singapore in or into any other jurisdiction where the extension of the Rights Issue would breach any
applicable law or regulation. If you have sold or transferred part of your holding of Existing Ordinary Shares, you are advised to consult your
stockbroker, bank or other agent through whom the sale or transfer was effected and refer to the instructions regarding split applications
set out in the accompanying Application Form.
This document, which comprises a prospectus (the “Prospectus”) dated 28 October 2019 issued by Pulford Trading Limited (the
“Company”), has been prepared as an EU Growth Prospectus in accordance with Regulation (EU) No 2017/1129 of the European
Parliament and of the Council of 14 June 2017 ("Regulation (EU) 2017.1129") and has been approved by, and filed with, the Financial
Conduct Authority (“FCA”) of 12 Endeavour Square, London E20 1JN (tel. no. 020 7066 1000) as competent authority under Regulation (EU)
2017/1129. The FCA only approves this document as meeting the standards of completeness, comprehensibility and consistency imposed
by Regulation (EU) 2017/1129. Such approval should not be considered as an endorsement of the quality of the securities that are the
subject of this prospectus and an endorsement of the issuer that is the subject of this prospectus. Investors should make their own
assessment as to the suitability of investing in the securities. This Prospectus has been drawn up as an EU Growth Prospectus in accordance
with Article 15 of the Regulation (EU) 2017/1129. The Company is not authorised by the Financial Conduct Authority or any other
regulatory authority.
The Company and its Directors, whose names appear on page 14 of this document, accept responsibility for the information contained in
the Prospectus. To the best of the knowledge of the Company and its Directors the information contained in the Prospectus is in accordance
with the facts and contains no omission likely to affect its import.

Pulford Trading Limited
(Incorporated and registered in England and Wales under the Companies Act 2006 with registered
number 083496030)

Rights Issue of Ordinary Shares on a one for one basis at the Issue Price
The terms and conditions of the Rights Issue are set out on pages 33 to 38 of this document. The Rights Issue is not underwritten.
The Rights Issue Shares will not be registered under the United States Securities Act of 1933 (as amended) or under the securities laws of
any state of the United States or qualify for distribution under any of the relevant securities laws of Canada, Australia, the Republic of
South Africa, or Japan. Accordingly, subject to certain exceptions, the Rights Issue Shares may not be, directly or indirectly, offered, sold,
taken up, delivered or transferred in or into the United States, Canada, Australia, the Republic of South Africa, or Japan. Shareholders who
are residents or citizens of any country other than the United Kingdom and any person (including, without limitation, custodians, nominees
and trustees) who have a contractual or other legal obligation to forward this document to a jurisdiction outside the United Kingdom
should seek appropriate advice before taking any action.
Downing LLP, which is authorised and regulated by the FCA, is acting as promoter in connection with the Rights Issue. Downing is acting
exclusively for the Company and is not advising any other person or treating any other person as a customer or client in relation to the
Rights Issue nor, subject to the responsibilities and liabilities imposed by FSMA or the regulatory regime thereunder, will it be responsible
to any such person for providing the protections afforded to its respective customers or clients or for providing advice in connection with
the Rights Issue.
Copies of this document will be available free of charge to the public during normal business hours on any day (Saturdays, Sundays and
public holidays excepted) at the offices of Downing LLP at St Magnus House, 3 Lower Thames Street, London, EC3R 6HD, for a period of
three months from the date of this document.
Your attention is drawn to the risk factors set out on page 9 and 10 of this document. An investment in the Company is only suitable for
Investors who are capable of evaluating the risks and merits of such an investment and who have sufficient resources to bear any loss
which might arise.
The information contained in this Prospectus will be updated if required by the Prospectus Rules.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS
Record Date for the Rights Issue

5 p.m. on 28 October 2019

Publication and posting of this document and the Application Form
Latest time and date for acceptance of the Rights Issue and receipt of completed
Application Forms and payment in full under the Rights Issue
Announcement of the Rights Issue

28 October 2019
12 p.m. on 10 January 2020
28 October 2019

Issue of the Rights Issue Shares

January 2020

The Company reserves the right to revise the times and dates in the above timetable, which will be notified to
shareholders.
All references are to London time unless stated otherwise.
Number of Rights Issue Shares

RIGHTS ISSUE STATISTICS

Issue Price (adjusted for the Promoter’s Fee according to the pricing formula)
Basis of Rights Issue Offer

up to 198,049,317
132.06 pence
1 Rights Issue Shares for every
1 Existing Ordinary Shares

Gross proceeds from the Rights Issue*

up to £261.5 million

Net proceeds from the Rights Issue**

£257.6 million

Enlarged Share Capital following the Rights Issue**

up to 396.1 million

Rights Issue Shares as a percentage of the Enlarged Share Capital**
* prior to the issue of the Rights Issue Shares
** on the assumption that the Rights Issue is fully taken up
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up to 50.00%

SUMMARY
SECTION 1
Item
1.1
1.2

INTRODUCTION
The Company’s name is Pulford Trading Limited. The international securities identification number
of the Company's ordinary shares is GB00BK228V07.
The Company's contact details are:
Address: St. Magnus House, 3 Lower Thames Street, London, EC3R 6HD
Telephone no: 020 7416 7780
The Company has a legal entity identifier which is 254900PIMFU867KH1Q82

1.3

This Prospectus has been approved by the FCA of 12 Endeavour Square, London, EC20 1JN

1.4

This Prospectus was approved by the FCA on 28 October 2019

1.5

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

SECTION 2

Key Information on the Issuer

Item
2.1

Pulford Trading Limited is the issuer of the Rights Issue Shares.

2.1.1

The Company is a private limited liability company, which is incorporated and registered in England
and Wales with registered number 08349603.
The principal legislation under which the Issuer operates is the 2006 Act and the regulations made
thereunder.
The Company is a trading company that holds interests in partnerships and stakes in limited
companies that are qualifying businesses for the purposes of Business Relief (BR) and specifically in
sectors that can be regarded as having asset-backing.
The Company has no controlling shareholder.
The Company's directors are all non-executive and as such it has no chief executive officer or
equivalent.

2.2 / 2.2.1

The following financial information summaries for the years ending on 30 September 2017 and 30
September 2018 have been extracted, without any material adjustment, from the Issuer’s audited
financial statements for those periods.
Extracted financial information for the 30 September 2017
Company for the year ended
£000

5

30 September 2018
£000

Total Revenue:

2,077

6,184

Operating Profit:

(1,321)

1,543

Net Profit:

5,634

7,570

There has been no material adverse change in the prospects of the Issuer since the date of its last
published audited financial statements. From 30 September 2018 up to 31 August 2019 there have
been £118.3 million of loans made through the Company’s trading partnership with Bridging
Trading LLP. It has redeemed £30.8 million of loans and has received £5.2 million of interest paid. In
this period, the company has also raised £56.8 million of new share capital and £4.6 million through
its corporate bond programme. The NAV of the Company has risen from £211.0m at the end of
30 September 2018 to £254.8 million as at 31 August 2019. Save as set out above, there has been
no other significant change in the financial position of the Group which has occurred since 30
September 2018, being the end of the last financial period for which audited financial statements
have been published.
There were no qualifications in the auditors’ report on the Issuer’s accounts for the years ended 30
September 2017 or 30 September 2018.
Balance Sheet
Extracted financial information for the 30 September 2017
Company as at the relevant year end

30 September 2018

£000

£000

Total Assets:

172,543

220,583

Total Equity:

169,764

211,068

Net financial debt (long term debt plus short 753
term debt minus cash)

5,297

Cash Flow Statement
Extracted financial information for the 30 September 2017
Company for the year ended
£000
Relevant net cash flows from operating (2)
activities and/or cash flows from investing
activities and/or cash from financing activities
2.3

30 September 2018
£000
2

The most material risk factors specific to the Company are as follows:• The availability of Business Relief, through investing in the Company, is dependent on the
Company’s ability to identify suitable opportunities to undertake appropriate Business Relief
trades. Failure to identify such opportunities may necessitate a return of funds to Investors or the
Company investing in businesses that do not qualify for Business Relief. If the latter were to
occur, investors would not be able to benefit from Business Relief on their investment in the
Company and, therefore, their Shares would form part of their estate and be subject to
inheritance but on death.
• Where the Company invests in trading businesses which offer asset-backing, there is a risk that
such businesses may have been overvalued or that they may depreciate in value following their
acquisition. In such circumstances, the Company may be unable to dispose of the relevant
businesses to mitigate its loss, to the detriment of Shareholders who may suffer a loss in the value
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of their Shares.
• In the event of a failure of an ‘asset-backed’ business, the value of the freehold or long leasehold
property owned by a company may be significantly below cost where it is considered by potential
purchasers that the trade previously undertaken is no longer viable or that alternative uses for the
property are limited or unfeasible. In addition, any trading losses incurred would reduce the
proceeds payable to Investors from the sale of the property. Therefore, although asset-backed
businesses provide an additional level of protection compared to businesses with little or no
assets, there remains the possibility of the Company bearing significant losses in the event of the
failure of any business.
SECTION 3

KEY INFORMATION ON THE SECURITIES

Item
3.1.1

The Rights Issue Shares offered under this Prospectus are ordinary shares of 1p each.
The currency of the Rights Issue Shares is Sterling.
Under the Rights Issue, assuming full subscription, up to a maximum of 198.0 million Shares in the
Company will be issued. Based on an Issue Price of 132.06p (based on the NAV at 31 August 2019
grossed up for issue costs), gross proceeds will be up to £261.5 million. The actual Issue Price will be
based on the most recently published NAV prior to the allotment, so may be different.
The Rights Issue Shares will rank pari passu with the Existing Ordinary Shares and will therefore
have the following rights: The Existing Ordinary Shares have full voting, dividend and capital
distribution (including on winding up) rights. Existing Ordinary Shares are not redeemable.
The Shares are the only share class in existence in the Company and accordingly the Rights Issue
Shares will not be subordinate to or senior to any other class of shares in the Company (including
on insolvency).
The Directors have no current intention to pay any dividends.

3.2

The Rights Issue Shares will not be admitted for trading on a regulated market, nor will they be
subject to an application for admission to trading on an MTF or an SME Growth Market.

3.3

There is no guarantee attached to the Rights Issue Shares, or any other shares in the Company.

3.4

The key risks specific to the Rights Issue Shares are as follows:• The levels and bases of reliefs from taxation may change and such changes could apply
retrospectively. The tax reliefs referred to in this Prospectus are described in accordance with the
Company's taxation adviser's interpretation of current legislation, rules and published practice in
force as at the date of this Prospectus, which may change and affect the return to Investors. Any
such changes or differing interpretations could result in the Shares ceasing to qualify for Business
Relief. If Business Relief is not available in respect of the Shares, they will form part of an
investor's estate and be subject to inheritance tax on death.
• The Shares are unquoted and there are no current plans to apply for a quotation or listing of the
Shares. Accordingly, the Shares are an illiquid investment, and investors may not be able to
dispose of their Shares at full value or at all.
• The Financial Services Compensation Scheme (FSCS) deposit protection does not apply to the
Rights Issue Shares so neither the FSCS nor anyone else will pay compensation to Investors in the
event of the failure.
• If an investor dies before their Shares are allotted, their subscription will have to be returned and
will not receive the inheritance tax relief.
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SECTION 4

KEY INFORMATION ON THE OFFER OF SECURITIES TO THE PUBLIC

Item
4.1

The Rights Issue will offer all shareholders the right to purchase 1 Rights Issue Shares for each
existing Ordinary Share they hold. Rights will not be transferrable, so if they are not exercised by
that shareholder they will lapse. Assuming full subscription and an Issue Price of 132.06p, the Rights
Issue will result in up to 100% per cent. of the Existing Issued Share Capital and which will represent
up to 50 per cent. of the Enlarged Share Capital. Any Shareholder who does not or cannot take up
any of their rights will therefore suffer a dilution of up to 50 per cent of ownership in the company.
However, the share price is based on the NAV of the company, so there should be minimal dilution
of value.
Based on the Company’s expectation of participation of the existing shareholder base taking up
their rights, the company is expecting to raise no more than £50 million. However should the full
amount be raised the Company has a pipeline of opportunities that it would be able to pursue to
deploy the funds raised. Please see the use of proceeds section for more details.
Downing will receive a promoter fee of 1.5% of the gross amount subscribed under the Rights Issue,
out of which the costs of the Rights Issue including initial and trail commission will be paid.
Expenses of the Rights Issue are effectively charged to those investors taking up their rights,
through the Issue Price which comprises the last published NAV of the Company grossed up by the
Promotor Fee of 1.5%.
The Issue Price of the Rights Issue Shares will be 132.06p, which is the (unaudited) NAV per Share as
at 31 August 2019 grossed up for the Promoter Fee or, if different, the NAV per Share last published
prior to the relevant allotment date, also grossed up for the Promoter Fee.
Adviser Charges can be facilitated by the Company and will need to be specified in box 5 of the
Application Form.
The Record Date for eligibility to participate in the Rights Issue is 5 p.m. on 21 October 2019. The
Rights Issue will be open for acceptance for Qualifying Shareholders between 28 October 2019 and
12 p.m. 10 January 2019, being the latest time and date for acceptance of the Rights Issue and
receipt of completed Application Forms and payment in full under the Rights Issue.

4.2

This EU Growth Prospectus is being produced as the Company intends to make an offer of shares to
the public through the Rights Issue to take advantage of a pipeline of opportunities currently
available to the Company in line with its strategy.

4.2.1

The Rights Issue is being made and its proceeds will be used to enable the Company to exploit the
strong pipeline of opportunities that it currently has available to it, in line with its overall strategy of
taking interests in trading partnerships and limited companies that are qualifying businesses for the
purposes of Business Relief, and to support the operating cash flow of the Company.
The estimated net proceeds of the Rights Issue, assuming that the Rights Issue raises £261.5 million
with an initial fee of 1.5%, are £257.6 million. On this assumption the total expenses of the Rights
Issue will be £3.9 million. These expenses will be borne by the Company, and effectively charged to
investors through the Issue Price.
No entity is underwriting the offer of Rights Issue Shares.
There are no material conflicts of interest pertaining to the offer of Rights Issue Shares.

4.3

The offeror of the Rights Issue Shares is the Company.
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Risk Factors
Investors should consider carefully the following risk factors in addition to the other information presented in the
Prospectus. Before making any investment decision, prospective Investors should consider carefully the risks
attached to investing in the Rights Issue together with all other information contained in this Prospectus,
including, in particular, the risk factors described below. This information does not purport to be exhaustive.
Additional risks and uncertainties not presently known to the Company, or that the Company currently deems to
be immaterial, may also have an adverse effect on the business of the Company. Investors should consider
carefully whether an investment in the Company is appropriate for them in the light of the information in this
document and their personal circumstances. The attention of prospective Investors is drawn to the following
material risks:
The key risks specific to the Rights Issue Shares are as follows:•

The levels and bases of reliefs from taxation may change and such changes could apply retrospectively. The tax
reliefs referred to in this Prospectus are described in accordance with the Company's taxation adviser's
interpretation of current legislation, rules and published practice in force as at the date of this Prospectus,
which may change and affect the return to Investors. Any such changes or differing interpretations could result
in the Shares ceasing to qualify for Business Relief. If Business Relief is not available in respect of the Shares,
they will form part of an investor's estate and be subject to inheritance tax on death.

•

The Shares are unquoted and there are no current plans to apply for a quotation or listing of the Shares.
Accordingly, the Shares are an illiquid investment, and investors may not be able to dispose of their Shares at
full value or at all.

•

The Financial Services Compensation Scheme (FSCS) deposit protection does not apply to the Rights Issue
Shares so neither the FSCS nor anyone else will pay compensation to Investors in the event of the failure.

•

If an investor dies before their Shares are allotted, their subscription will have to be returned and will not
receive the inheritance tax relief.

The Company
•

The availability of Business Relief, through investing in the Company, is dependent on the Company’s ability to
identify suitable opportunities to undertake appropriate Business Relief trades. Failure to identify such
opportunities may necessitate a return of funds to Investors or the Company investing in businesses that do
not qualify for Business Relief. If the latter were to occur, investors would not be able to benefit from Business
Relief on their interest in the Company, and the Shares would form part of their estate on death for inheritance
tax purposes.

•

Loans may be made by the Group to counterparties who may default on such loans and the value of any
security taken to secure such loans may reduce in value. Should such counterparties default, the full amount of
the loans made may not be repaid, which could affect the value of the Company’s investments.

•

Where the Company invests in trading businesses which offer asset-backing, there is a risk that such businesses
may have been overvalued or that they may depreciate in value following their acquisition. In such
circumstances, the Company may be unable to dispose of the relevant businesses to mitigate its loss, to the
detriment of Shareholders who may suffer a loss in the value of their Shares.

Taxation risk and changes in legislation
•

The levels and bases of reliefs from taxation may change and such changes could apply retrospectively and any
changes in the legislation or HMRC practice may affect the value of an investment. The tax reliefs referred to in
this Prospectus are described in accordance with the Company's taxation adviser's interpretation of current
legislation, rules and published practice in force as at the date of this Prospectus, which may change and, if so,
may affect the return to Investors. There is a risk during the period between applying for and funding uptaken
rights and the allotment of these rights, that an investor seeking BR dies and their subscription will have to be
returned and will not receive BR and the exemption from inheritance tax. If Business Relief is not available in
respect of the Shares, they will form part of an investor's estate and be subject to inheritance tax on death.
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Specific industry risks to asset-backed businesses
•

In the event of a failure of an ‘asset-backed’ business, the value of the freehold or long leasehold property
owned by a company may be significantly below cost where it is considered by potential purchasers that the
trade previously undertaken is no longer viable or that alternative uses for the property are limited or
unfeasible. In addition, any trading losses incurred would reduce the proceeds payable to Investors from the
sale of the property. Therefore, although asset-backed businesses provide an additional level of protection
compared to businesses with no assets, there remains the possibility of Investors bearing significant losses in
the event of the failure of any business. Each of these factors could have a material impact on the financial
performance of the Company, and affect the value of the Shares.

Forward Looking Statements
This document includes "forward-looking statements" which include all statements other than statements of
historical facts, including, without limitation, those regarding the Company’s financial position, business strategy,
plans and objectives of management for future operations, or any statements preceded by, followed by or that
include the words "targets", "believes", "expects", "aims", "intends", "will", "may", "anticipates", "would", "could" or
"similar" expressions or negatives thereof. Such forward-looking statements involve known and unknown risks,
uncertainties and other important factors beyond the Company’s control that could cause the actual results,
performance or achievements of the Company to be materially different from future results, performance or
achievements expressed or implied by such forward-looking statements. Such forward-looking statements are based
on numerous assumptions regarding the Company’s present and future business strategies and the environment in
which the Company will operate in the future. These forward-looking statements speak only as at the date of this
document. The Company expressly disclaims any obligation or undertaking to disseminate any updates or revisions
to any forward-looking statements contained herein to reflect any change in the Company’s expectations with
regard thereto or any change in events, conditions or circumstances on which any such statements are based unless
required to do so by applicable law or regulation including any requirement to update such statements under the
Prospectus Regulation Rules. These forward looking statements do not in any way seek to qualify the working
capital statement set out in paragraph 9.1 of Part 6.
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Part I – Letter from Pulford Trading Limited
Dear Shareholder
Rights Issue on the basis of 1 Rights Issue Share for every 1 Existing Ordinary Share at the Issue Price
1.

Introduction

The Company has today launched a rights issue to raise up to £261.5 million (before issue costs) on the basis of 1 Rights
Issue Share for every 1 Existing Ordinary Share held on the Record Date, at the Issue Price, payable in full on acceptance.
The Rights Issue provides Qualifying Shareholders with an opportunity to participate in the proposed issue of new
Ordinary Shares whilst providing the Company with additional capital to invest in the business of the Group.
The Issue Price represents the Company's (unaudited) NAV per Ordinary Share as at 31 August 2019, or, if
different, the NAV per Ordinary Shares last published immediately, prior to the relevant allotment of Rights
Issue Shares, grossed up by an amount equivalent to the Promoter Fee. The Issue Price at the date of this
document is 132.06p, which is the NAV per share as at 31 August 2019 (130.08p) grossed up by the Promoter Fee
(1.5%).
2.

Current Trading and Outlook

As set out in the annual results of the Company for the year ended 30 September 2018, the Company generated an
operating profit of £1.5 million (2017: loss of £1.3 million) and a post tax profit of £7.6 million (2017: £5.6 million).
From 30 September 2018 to 31 August 2019 there have been £118.2 million of loans advanced by the Company and
through its trading partnership with Bridging Trading LLP. It has also been repaid £30.8 million of capital and £5.2 million
of income from these loans. This includes full exits from two partnerships and partial withdrawals from a further two.
Since 30 September 2018, the Company has also raised £56.8 million of new share capital as at 31 August 2019 and £9.1
million from its bond programme as at 31 August 2019. The NAV of the Company has risen from £211.1 million at the
end of the last financial year to £254.8 million as at 31 August 2019. (Source: unaudited management accounts).
The trade of the Company, that is carried on through its subsidiaries and trading partnerships includes:

3.

•

the operation of a portfolio of care homes across the UK;

•

the operation of a portfolio of hotels;

•

the operation of a portfolio of pubs and nightclubs; and

•

lending to a number of property developments across the UK.

Reasons for the Rights Issue

The net proceeds of the Rights Issue will be used to to enable the Company to expand its assets through the strong
pipeline of opportunities that it currently has available to it, in line with its overall strategy of taking interests in trading
partnerships and limited companies that are qualifying businesses for the purposes of Business Relief, and to support
the operating cash flow of the Group. The Company has a significant pipeline of over £200 million opportunities over
the next 12 months, comprising opportunities to expand its business interests in care homes, property developments
and further asset-backed opportunities. This is subject to change and there is no guarantee that these investments will
be made. Taking interests in partnerships and companies which are qualifying businesses for the purposes of Business
Relief means that, after the qualifying period, Investors’ shareholdings should fall outside of their estate for IHT
purposes.
4.

Details of the Rights Issue

The Company is proposing to raise up to £261.5 million before expenses from existing shareholders in the Company
under the Rights Issue. A total of, in aggregate, up to 198.0 million Rights Issue Shares are available to Qualifying
Shareholders pursuant to the Rights Issue at the Issue Price, payable in full on acceptance. Any Rights Issue Shares not
subscribed for by Qualifying Shareholders will not be available to other persons and those rights will lapse.
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Qualifying Shareholders may apply for Rights Issue Shares under the Rights Issue Offer at the Issue Price on the
following basis:
1 Share for every 1 Existing Ordinary Share registered in their name on the Record Date.
Valid applications by Qualifying Shareholders will be satisfied in full up to their Rights Issue Entitlements as shown on
the Application Form. Applicants can apply for less than their entitlements under the Rights Issue.
Rights Issue Shares which are not applied for by Qualifying Shareholders will not be available for issue. The
Application Form is not a document of title and cannot be traded or otherwise transferred.
Further details of the Rights Issue and the terms and conditions on which it is being made, including the procedure for
application and payment, are contained in Part 7 of this document and on the accompanying Application Form.
The Rights Issue Shares will be issued free of all liens, charges and encumbrances and will, when issued and fully paid,
rank pari passu in all respects with the Existing Ordinary Shares, including the right to receive all dividends and other
distributions declared, made or paid after the date of their issue.
5.

Fees

There will be an initial charge to the Company of 1.5% of the amount subscribed payable to Downing for preparing,
administering and promoting the Rights Issue on behalf of the Company. Out of this fee, Downing will be responsible for
paying all the costs of the Rights Issue.
Adviser Charges can be facilitated by the Company and will need to be specified in box 5 of the Application Form. Any
Adviser Charges payable will reduce the amount subscribed to the Rights Issue as detailed on the Application Form.
6.

Directors’ participation in the Rights Issue

As none of the directors hold any Shares, they will not be participating in the Rights Issue and, accordingly, following the
completion of the Rights Issue, they will not hold any Shares in the Company.
7.

Action to be taken in respect of the Rights Issue

Qualifying Shareholders wishing to apply for Rights Issue Shares must complete the enclosed Application Form in
accordance with the instructions set out in paragraph 3 of Part 7 (Terms and Conditions of the Rights Issue) of this
document and on the accompanying Application Form and return it with the appropriate payment to Thompson Taraz
Client Account, Downing LLP, St Magnus House, 3 Lower Thames Street, London, EC3 6HD, so as to arrive no later than
12p.m. on 10 January 2019. This can be extended at the Directors' discretion.
If you do not wish to apply for any Rights Issue Shares under the Rights Issue, you should not complete or return the
Application Form.
8.

Risk Factors and additional information

The attention of Shareholders is drawn to the risk factors set out on page and the information contained in Parts 4 and
6 of this document, which provide additional information on the Rights Issue.
Yours faithfully,

The Board of Directors
For and on behalf of Pulford Trading Limited
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Part 2 – Information on the Company
Introduction
Pulford Trading Limited (“Pulford Trading” or “the Company” or “the Issuer”) is a trading company that holds interests
in partnerships and controlling stakes in limited companies that are qualifying businesses for the purpose of Business
Relief.

The Company
Pulford Trading Limited commenced trading in February 2013. It was established to carry out certain trading activities
and take interests in businesses that after two years qualify for Business Relief purposes (enabling an Investor's
Shareholding to fall outside his estate for IHT purposes). It has been funded, to date, by Investors in the Downing Estate
Planning Service. Through its wholly owned subsidiaries and interests in partnerships, it has a portfolio of over 60 asset
backed projects, ranging from data centres to care homes, as at 31 August 2019. These projects are considered to be
asset backed on the basis that a significant proportion of their assets constitutes real estate or other realisable tangible
assets. The interests the Company takes in such businesses are ordinarily one hundred per cent equity stakes, although
the Company is not prohibited from acquiring majority or minority equity stakes or from taking interests in such
businesses through debt instruments (whether or not the Company also has an equity interest).
Downing provides advice to Pulford Trading and provides support in its strategy of taking interests in trading
partnerships and stakes in companies running qualifying trades for Business Relief purposes, specifically in sectors that
can be regarded as having asset-backing, such as care homes and residential property development. Such asset backed
businesses are businesses which own property which, to a degree, underpin the value of the trades. The Company, both
itself and through its subsidiaries and its partnership interests, typically provides funding through the form of either
partnership capital, equity (where it can retain control of the company) and loans of between £500,000 and
£20,000,000 to small and medium sized businesses and has, to date, focused on the following sectors in the UK:
healthcare, leisure and hospitality, residential property development and data centres and will typically lend between
50 and 90 per cent. of the mature trading value or gross development value of the secured asset (although it may take
higher positions in specific circumstances).
The trade of the Company, that is carried on through its subsidiaries and trading partnerships includes:
•

the operation of a portfolio of care homes across the UK;

•

the operation of a portfolio of hotels;

•

the operation of a portfolio of pubs and nightclubs; and

•

lending to a number of property developments across England.

As at 31 August 2019 Pulford Trading had approximately £254.8 million of (unaudited) net assets.
The Company has seven subsidiaries, further details of which are set out on page 15.
During the accounting periods ended 30 September 2017 and 30 September 2018, the Company made a number of
investments in asset backed UK trading companies, primarily in the care and residential property development sectors,
as well as taking interests in trading partnerships, further details of which are set out on page 13. The trading
performance and financial position of the Company as at 30 September 2017 and 2018 is detailed on page 6.
Corporate Bonds
Since 2017, the Company has issued a number of corporate bonds to retail clients. These bonds are flexible, in that they
have a maximum term of 10 years from the date of issue, but can be redeemed early at the request of the bondholder
or the Company with the applicable notice period. The Company can only redeem the bonds after they have been in
issue for 15 months. The bonds pay interest to bondholders of between 3.00% p.a. and 4.25% p.a., depending on the
date of issue. As at 31 August 2019, the Company had £9.1 million of bonds in issue, £3.9 million of which are
redeemable by bondholders with 7-days' notice. The net proceeds of these bond issues have been used by the
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Company to further its trading activities by taking interests in businesses that are qualifying businesses for the purpose
of Business Relief.
Board of Directors
The Company has a non-executive Board, comprising three Directors, two of whom are independent of Downing.
Colin George Eric Corbally
Colin is partner and head of investment strategy at Downing LLP. He qualified as a solicitor with Linklaters in 1996 and
spent six years as senior manager at 3i Group in corporate finance and venture capital. He then spent four years at The
Royal Bank of Scotland where he was a director, structuring debt and equity investments, before joining Downing in
2006. Colin has led a wide range of infrastructure-related investments, with many relating to hotels and renewable
energy.
Dennis William Patrick Hallahane
In a career spanning 50 years Dennis has worked first in industry at Ford Motors, followed by Plessey, after which he
spent 18 years investing funds first at CDFC, and then at Scimitar Development Capital Fund. In 1998 he co-founded the
educational business WCL Group, which was sold to a London based Venture Capital group returning a double digit
money multiple to shareholders. During his career, Dennis has served on the Boards of numerous SMEs in over a dozen
countries and across a wide range of industries. He continues to invest personally in a small number of SMEs, from time
to time providing each of them with guidance on their strategic development.
Peter Donald Roscrow
Peter is a Chartered Accountant and worked in the UK investment management industry at Close Brothers Group, a
leading independent merchant bank for 19 years. As a divisional director at Close Brothers, he created a property fund
management business which ultimately had funds under management of over £1 billion. After leaving Close Brothers in
2008 Peter formed his own management consultancy company. He has also been involved as a director, trustee or
adviser to several charities including housing associations. He is currently a trustee of the National AIDS Trust.
Assets and Investments
The following table comprises an unaudited summary of the Company's assets and holdings as at 31 August 2019:
Holdings

Debt/Equity

Sector

Anker Shipping Limited
Equity
Asset-backed
Autumn Pubs Limited
Equity
Asset-backed
Bridging Trading LLP
Equity
Asset-backed/Energy
Care Concern Regional LLP
Equity
Asset-backed
Downing Development Finance
Equity
Asset-backed
Limited
Dunkeld House Hotel LLP
Equity
Asset-backed
GTP3 LLP
Equity
Asset-backed
HB SP LLP
Equity
Asset-backed
Icon
Equity
Asset-backed
Magnus Care Group Limited
Equity
Asset-backed
Pelham House Lewes Limited
Equity
Asset-backed
St Chads (Birmingham) Holdings
Equity
Asset-backed
Limited
Tooting High Street LLP
Equity
Asset-backed
Trinity Craig Hall Care LLP
Equity
Asset-backed
Warwick Globe LLP
Equity
Asset-backed
All LLPs and companies listed in the table are controlled by the Company.
(Source: management accounts of the Company)
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Cost (£)

Value (£)

10,000.00
3,314,335.91
188,612,461.82
7,802,750.00
3,000,000.00

10,000.00
3,607,312.91
188,612,461.82
8,226,000.71
3,000,000.00

5,215,000.00
10,400,000.00
2,811,500.00
1,502,274.00
5,752.91
48.00
16,788,248.04

8,495,525.00
11,520,340.10
7,395,706.00
1,502,274.00
5,752.91
48.00
11,770,011.04

3,880,000.00
5,662,061.43
107,500.00

4,569,388.00
5,705,341.30
69,022.00

Dividend policy
The Directors have no current intention of paying any dividends.
The subsidiaries
The Company has seven subsidiaries, further details of which are set out below:
Anker Shipping Limited
This is a companies that owns a dry bulk container vessel that operates under charter to a container logistics
company and transports containers around the Caribbean.
Autumn Pubs Limited
This company has a strategy to acquire freehold public houses in the East Midlands, operated with support from Pub
People, experienced pub operators who manage over 50 pubs in the region. The estate comprises 12 sites located
along the M1 corridor between Sheffield and Derby.
Downing Development Finance (Harlow) Limited (100% sub)
This is a special purpose vehicle (SPV) set up to loan money to KAO data centre. It was set up for a crowd fundraise
and subsequently refinanced.
Downing Development Finance Plc
This is a group of companies that makes loans to property developers, secured on a first charge basis, with no
individual loan to gross development value ratio of more than 75%. The portfolio consists of 30 loans totaling £86.8
million as at 30 September 2019 and had an estimated loan to gross development value of 65.6%. This company has
one subsidiary: Downing Development Lending Limited.
Magnus Care Group Limited
This is a group of companies that own a portfolio of care home assets across the UK. These care homes are at
different stages of maturity and trade, with some being refurbished before being operated and others already
trading. This company has four subsidiaries: Bothwell Care Limited, St Marks Care Limited, Ridgeway Rise Care
Limited and Springvale Care Limited.
Pelham House Lewes Limited
This company was incorporated in April 2018 to acquire Pelham House, a 36-bed hotel in Lewes, and convert it into
an exclusive wedding venue alongside Artemis Venue Services Limited. The company acquired the freehold in
November 2018. The venue also went through renovations before it was re-opened in May 2019.
St Chads (Birmingham) Holdings Limited
This is a group of companies that own the site of the old Thistle Hotel in Snow Hill, Birmingham. The hotel had 133
beds and is undergoing refurbishment into a 186 bed Hilton hotel. This company holds two subsidiaries: St Chad’s
Birmingham (Hotel) Limited and Snow Hill Developments.
Downing
The Company has appointed Downing LLP as its administration manager. Downing LLP is authorised and regulated
by the Financial Conduct Authority.
The Company has appointed Downing LLP to provide discretionary investment management and advisory services to
the Company, including, amongst other matters, seeking out and evaluating business opportunities for it. This
means that Downing, in exchange for the fees set out on page 17, will use its experience and expertise to;
•

originate and evaluate investment opportunities for the Company (both equity and debt in the underlying
lending vehicles);

•

carry out all appropriate due diligence on those investment opportunities;
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•

advise on the acquisition, exploitation, development and realisation of such opportunities;

•

monitor the performance of such opportunities;

•

manage the Company's liquidity to take account of known and likely cash demands; and

•

be responsible for the valuing of the assets of the Company (and underlying opportunities) as required for
the Downing Estate Planning Service, either via third parties or using recognized industry guidelines.

The Directors, particularly the independent directors, retain responsibility for monitoring the activities of Downing in
carrying out its management function and for ensuring that conflicts of interests are managed and Shareholders'
interests are protected.
Downing specialises in structuring, promoting, managing and administering tax efficient products. In 2011 Downing
LLP took over the business and employees of Downing Corporate Finance Limited (which was incorporated in 1986).
Downing LLP advises or manages investment products with over £1 billion of net assets, of which Downing Estate
Planning Service make up approximately £440 million as at 31 August 2019 (Source: Downing LLP).
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Charges
Initial Charge
Downing will charge a promoter fee of 1.5% of the gross proceeds of the Rights Issue payable by the Company.
Early exit charge
Should an Investor sell or dispose of those shares issued to them under the Rights Issue within 12 months of the date of
their allotment, for any reason other than death, Downing at its discretion may charge such Investors an early exit
charge of 1.5% of the total aggregate NAV attributable to those shares at the time of such disposal. This change will be
taken out of the disposal proceeds.
Annual service fees
Downing receives an annual management charge of 0.5% p.a. of the net assets of the Company. This charge is only
payable at the end of each financial period and is subject to the Company having generated at least 3% growth over the
period. The fee will increase on a sliding scale once the investor return is 3% until Downing is entitled to the maximum
0.5% p.a. at an investor return of 4%. If the performance is not sufficient for the charge to be paid, in full or in part, in a
particular period, it will be lost and never recouped.
Downing also receives a service charge of 1.5% p.a. of the net assets of the Company. This fee is for Downing carrying
out the administration of the Company, including preparation of accounts, tax returns etc., managing shareholder
communications and relations, including valuations and payment of distributions where applicable, and all other work
associated with running a company of this nature.
Downing may also be entitled to fees from companies in which Pulford holds interests or lends to, under agreements
governing the Downing Estate Planning Service, and full details of these fees are disclosed in the terms and conditions
document for DEPS.
VAT
All fees are stated exclusive of VAT which will be charged where applicable.
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Reporting to Shareholders
Copies of the audited annual results made up to 30 September in each year are made available to shareholders on
request.
Tax
Further information regarding the taxation position of the Company and Shareholders are set out in Part 3. Before
subscribing for Rights Issue Shares, Investors are strongly advised to seek their own independent financial and tax
advice.
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Part 3 – Taxation
The following statements are by way of a general guide to Shareholders only and do not constitute legal or tax advice.
Shareholders are therefore advised to consult their professional advisors concerning possible taxation or other
consequences of purchasing, holding, selling or otherwise disposing of, Shares under the laws of their countries of
incorporation, establishment, citizenship, residence or domicile. Shareholders should be aware that the relevant law
and practice or the interpretation of those may change, possibly with retrospective effect. The following summary of
the anticipated tax treatment is not a guarantee to any Shareholder of the tax consequences from subscribing for
Shares in the Rights Issue.
United Kingdom
The following summary, which should be read as a whole, is intended only as a general guide to certain aspects of
current UK tax law and HMRC practice as at the date of this document and applies only to certain Shareholders resident
and domiciled for tax purposes in the UK and who hold their Shares beneficially and as an investment. This summary
does not constitute legal or tax advice. It does not apply to particular classes of Shareholder, such as: (i) Shareholders
who are taxable in the UK on a remittance basis; (ii) Shareholders who are subject to special tax rules such as banks,
financial institutions, broker-dealers, insurance companies, trustees of certain trusts and investment companies; (iii)
Shareholders subject to mark-to-market treatment; (iv) Shareholders who hold Shares in connection with a trade,
profession or vocation carried out in the UK (whether through a branch, agency or otherwise); (v) Shareholders who
hold Shares as part of hedging or commercial transactions; (vi) Shareholders who receive their Shares by exercising
employee share options or otherwise as compensation or persons who have acquired or who are deemed to have
acquired their Shares by virtue of any office or employment; or (vii) Shareholders who are not resident and not
domiciled in the UK for tax purposes.
This summary does not purport to be a complete analysis or listing of all the potential UK tax consequences of acquiring,
disposing of, or holding Shares. In particular, future legislative, judicial or administrative changes or interpretations
could alter or modify the tax treatment set out below and these changes or interpretations could be retroactive and
could affect the tax consequences of the Rights Issue or the treatment of any acquisition, holding or disposal of Shares
for Shareholders. None of the Company or the Promotor or any of their officers, directors, members, employees,
advisers or agents can be held responsible in this regard. Prospective subscribers are advised to consult their own
professional advisers on the implications of the acquisition, ownership and disposition of Rights Issue Shares both under
UK law and under the laws of any other jurisdictions in which they may be liable to taxation.
Shareholders
Inheritance Tax (IHT)
The Shares will be an asset in a Shareholder’s estate and exposed to IHT at the prevailing rate (currently 40 per cent.) to
the extent that the Shares do not fully or wholly qualify for Business Relief.
Business Relief (BR)
The main requirements for BR in relation to the Shares are that the Shareholder has owned the Shares for at least two
years at the time of disposal, the Shares are unquoted and that the business of the Company is a qualifying business for
BR. This requires the Company to be one which will not be wholly or mainly dealing in securities, stocks or shares, land
or buildings or making or holding investments.
If the business of the Company and/or any subsidiaries is a qualifying business for BR, excepted assets can reduce the
relief to the extent that assets have not been used for the purpose of the business and are not required for the future
use of the business.
If a Shareholder holds the Shares for fewer than two years so that they do not qualify for BR in their own right, but the
Shareholder has previously held other assets qualifying for BR, it may be possible to aggregate the combined ownership
period in order to qualify for BR on the Shares if the combined ownership covers at least two years out of the previous
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five years. The BR available would be limited to that which would have been available on the previously owned asset
and the proceeds from the previously owned asset must be fully reinvested in the Shares.
Rights issue and Business Relief
Where a Qualifying Shareholder subscribes for Rights Issue Shares under the Rights Issue, as this is as part of a qualifying
reorganisation, and the Rights Issue Shares acquired are derived from the Qualifying Shareholder's original shareholding
in the Company, then the Rights Issue Shares should take on the ownership period of the original shares for BR purposes
per s107(4) IHTA 1984. Provided that the Rights Issue is a qualifying reorganisation for Capital Gains Tax (“CGT”)
purposes in accordance with s126 to s136 of TCGA 1992.
Dividends
The Company has no intentions to pay dividends on the Shares.
Should dividends be paid, they may be subject to income tax on the amount received at a rate of 7.5% (for basic rate
taxpayers), 32.5% (for higher rate taxpayers) and 38.1% (for additional rate taxpayers). Since 6 April 2018, individuals
receive a tax-free £2,000 dividend allowance. The allowance exempts the first £2,000 of a taxpayer’s dividend income
but does not reduce total taxable income and thus counts towards taxable income in determining how much of the
basic rate band or high rate band has been used. No UK taxation will be withheld at source from dividend payments
made by the Company to its Shareholders.
Disposals of shares – capital gains tax and income tax
Shareholders who are resident in the UK are liable to capital gains tax on any gain when they sell their Shares to third
parties. The rate of capital gains tax which applies to a sale of shares is currently 10 per cent. or 20 per cent. depending
on their level of income and gains.
If sold by their executors after their death there is a flat rate of 20 per cent., but in calculating the gain there is a tax free
uplift in the base cost of the Shares to the market value at the time of their death. Any gain may also be reduced by the
annual capital gains tax exemption available to a Shareholder’s executors (currently £11,700 or £5,850 for trusts).
If the Shares are sold to a new Shareholder, then the amount paid over and above the subscription price paid by the
Shareholder will be subject to capital gains tax (subject to available exemptions and reliefs).
If the Shares are redeemed by the Company, rather than sold to a new shareholder, the redemption amount paid above
the subscription price paid by the original subscriber of those Shares may be subject to income tax instead of capital
gains tax.
Stamp duty and stamp duty reserve tax (SDRT)
The following comments are intended as a guide to the general UK stamp duty and SDRT position and (except insofar as
expressly referred to below) do not relate to persons such as market makers, brokers, dealers, intermediaries, persons
connected with deposit receipt arrangements or clearance services or persons who enter into sale and repurchase
transactions in respect of the Rights Issue Shares, to whom special rules apply. No United Kingdom stamp duty or SDRT
will be payable on the issue of the Rights Issue Shares direct to persons acquiring those shares pursuant to the Offer.
United Kingdom stamp duty or SDRT will be payable on a transfer of, or agreement to transfer, Rights Issue Shares. This
is normally at a rate of 0.5 per cent. of the consideration, rounded up in the case of stamp duty to the nearest £5. The
liability to pay stamp duty is generally satisfied by the purchaser or transferee. Any SDRT liability arising on an
agreement to transfer Rights Issue Shares will generally be cancelled if the instrument transferring the Rights Issue
Shares is executed and is either duly stamped or is not chargeable to stamp duty or otherwise required to be stamped.
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Part 4 – Financial Information on the Company
1.

Introduction
Audited statutory accounts of the Company for the period ended 30 September 2017 and 2018 in respect
of which the Company's auditors, Lubbock Fine, Paternoster House, 65 St Paul’s Churchyard, London EC4M
8AB, registered by The Institute of Chartered Accountants in England & Wales, made unqualified reports
under section 495 of the 2006 Act, have been delivered to the Registrar of Companies and such reports did
not contain any statements under section 498(2) or (3) of the 2006 Act. Copies of these audited statutory
accounts are available at 6th Floor, St. Magnus House, 3 Lower Thames Street, London, EC3R 6HD.
The audited statutory accounts of the Company are drawn up under the Financial Reporting Standard 102
(“FRS 102”) Section 1A – small entities, and previously under UK Generally Accepted Accounting Practice
(UK GAAP). The Company and the Directors confirm that the Company’s most recent financial information
for the year ended 30 September 2018 (prepared under FRS 102) has been presented and prepared in a
form which is consistent with that which will be adopted in the Company’s next published annual financial
statements having regard to accounting standards, policies and legislation applicable to such annual
financial statements.
These financial statements also contain a description of the Company's financial condition, changes in
financial condition and results of operations for each financial period.

2.

Historical Financial Information
Historical financial information relating to the Company on the matters referred to below is included in the
audited statutory accounts of the Company for the periods stated (which are hereby incorporated by
reference) as follows:
DESCRIPTION
BALANCE SHEET
INCOME STATEMENT
INDEPENDENT AUDITORS’ REPORT
STATEMENT OF CHANGES IN EQUITY
ACCOUNTING POLICIES AND EXPLANATORY NOTES
DETAILED PROFIT AND LOSS ACCOUNT

30 SEPTEMBER
2017
PAGE NO.
8
7
4-6
10
11-17
18-19

30 SEPTEMBER
2018
PAGE NO.
7
6
3-5
8
9-12
14-15

Where these documents make reference to other documents, such other documents are not incorporated into
and do not form part of this Prospectus. Those parts of the annual statutory accounts referred to above which
are not being incorporated into this document by reference are either not relevant for investors or are covered
elsewhere in this Prospectus. Copies of the documents containing the above historical financial information can
be accessed through the following hyperlink: www.downing.co.uk/depsrightsissue.
3. Net Asset Value
Since 30 September 2018, being the date of the last published financial information of the Company (its
audited annual report and accounts), the Net Asset Value (NAV) has increased by 1.03% per Share. On 31
August 2019 the (unaudited) Net Asset Value per Share was 130p.
4. Significant change
From 30 September 2018 up to 31 August 2019 there have been £118.3 million of loans made through the
Company’s trading partnership with Bridging Trading LLP. It has redeemed £30.8 million of loans and has
received £5.2 million of interest paid. In this period, the Company has also raised £56.8 million of new
share capital and £9.1 million through its corporate bond programme. The NAV of the Company has risen
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from £211.0m at the end of 30 September 2018 to £254.8 million as at 31 August 2019. Save as set out
above, there has been no other significant change in the financial position of the Group which has occurred
since 30 September 2018, being the end of the last financial period for which audited financial statements
have been published.
5. Operating and Financial Review
Pulford was established in 2013 to operate and invest in a range of UK trading businesses which qualified
under the tax legislation relating to Business Relief. Over the two years to 30 September 2018, and to
date, the Group has continued to carry out these activities. The Company has seven subsidiaries, namely
Anker Shipping Limited, Autumn Pubs Limited, Pelham House Lewes Limited, Downing Development
Finance (Harlow) Limited, Downing Development Finance Plc, St Chads (Birmingham) Holdings Limited,
and Magnus Care Group Limited
Since incorporation the Group has made investments in trading partnerships and subsidiaries. In addition,
it has issued three corporate bond programmes, further details of which are set out on page 13.
In particular, in the year to 30 September 2017, the Company generated a net profit for the year of £5.6
million. The NAV per share of the company rose from 119.0p to 123.8p during the year, and the company
raised £46.1 million from share issues and £0.8 million from issuing corporate bonds. The net funds raised,
after running costs, were deployed into a variety of asset-backed sectors in accordance with the
deployment strategy of the company, directly or through loans made by the company’s trading partnership
with Bridging Trading LLP.
In particular, in the year to 30 September 2018, the Company generated a net profit for the year of £7.6
million. The NAV per share of the company rose from 123.8p to 128.8p during the year, and the company
raised £33.7 million from share issues and £3.7 million from issuing corporate bonds. Bonds of £1.2 million
were repaid during the year. The net funds raised, after running costs, were deployed into a variety of
asset-backed sectors in accordance with the deployment strategy of the company, directly or through
loans made by the company’s trading partnership with Bridging Trading LLP.
The main risks to the business of the Group are set out on page 9 and 10. In addition, there can be no
certainty that Shareholders are entitled to get Business Relief. The Group has a strong pipeline of
opportunities, particularly in the care and residential property development sectors, with which it has
experience, and that is the purpose of raising further funds under the Rights Issue.
In determining the Groups key performance indicators, the Board will have regard to the Company's NAV,
from time to time and the amount of cash deployed in investment opportunities. The principle factors that
have affected the Company's financial condition during the financial year to 30 September 2017 and the
financial year to 30 September 2018 and, to date, have been the availability of suitable investment
opportunities and the performance of its current investments, although the Company has not had any
difficulty in deploying its cash in accordance with its strategy. The principle factors that the Company
expects will affect its results of operations and financial condition in the future include its ability to identify
suitable opportunities, the performance of those investments and generally its ability to carry out its
strategic objectives as set out on page 13. Headline results of the Company's operations for the financial
year to 30 September 2017 and the financial year to 30 September 2018 are set out on page 6. Save as set
out in paragraph 4 above there has been no significant change in the financial position of the Group which
has occurred since 30 September 2018, being the end of the last financial period for which audited
financial statements have been published. During the financial year to 30 September 2017 and the financial
year to 30 September 2018 and, to date, the Company has relied on share subscriptions through the DEPS
and the proceeds of the three corporate bonds detailed on page 13 to finance the Group, further details of
which are set out on page 6.
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Part 5 – Definitions
Where used in this document the following words and expressions will, unless the context otherwise requires,
have the following meanings:
2006 Act, Act or CA 2006
Advisers
Adviser Charge

Application Form(s)
Articles
Basic entitlement

Board or Directors
BR or Business Relief
Business Days
Company or Pulford Trading
Custodian
Downing
Downing Estate Planning Service
or Service or DEPS
Early exit charge

EBITDA
Enlarged Share Capital
Existing Issued Share Capital
Existing Shareholders
FCA
FSMA
Group
Initial Adviser Charge
Intermediary
Investor
IRR
Issue Price

Companies Act 2006, as amended from time to time
financial advisers and Intermediaries
fee, payable by or on behalf of the Investor to an Intermediary, as may
be agreed with the Investor for the provision of a personal
recommendation and/or related services in relation to an investment in
the Rights Issue and detailed on the Application Form
form of application for Rights Issue Shares under the Rights Issue
articles of association of the Company as at the date of this document
the number of Rights Issue Shares which Qualifying Shareholders are
entitled to subscribe for at the Issue Price pro rata to their holding of
Existing Ordinary Shares pursuant to the Rights Issue as described in
Part 7 of this document, being one Ordinary Share for each Existing
Ordinary Share held
board of directors of the Company
Business Relief (formerly known as Business Property Relief) as set out
in the Inheritance Tax Act 1984
any day, other than a Saturday, Sunday or public holiday, on which
clearing banks in London are open for all normal banking business
Pulford Trading Limited (registered number 08349603)
Thompson Taraz Depository Limited of 47 Park Lane, London, W1K 1PR
(FCA No: 465415)
Downing LLP, which is authorised and regulated by the Financial
Conduct Authority (registered number OC341575; FCA number 545025)
Downing managed IHT relief service
Should investors sell or dispose of shares issued under the Rights Issue
within 12 months of their allotment, for any reason other than death,
Downing at its discretion may charge an early exit charge of 1.5% of the
aggregate NAV attributable to those shares at the date of disposal.
the earnings of the Company before interest, tax, depreciation and
amortization
the entire issued ordinary share capital of the Company immediately
following completion of the Rights Issue
Ordinary Shares in issue at the date of this document
existing holders of Ordinary Shares
the Financial Conduct Authority of the UK
Financial Services and Markets Act 2000, as amended from time to time
the Company and its subsidiary undertakings
a one-off Adviser Charge to be paid at the time of or shortly after the
investment being made
firm who signs the Application Form and whose details are set out in
Box 9 of the Application Form
a subscriber for Rights Issue Shares
internal rate of return, which, when applied to the relevant cash flows,
produces a net present value of zero (expressed as a percentage)
132.06p per Rights Issue Share (or, if different, the NAV per Share last
published immediately prior to the relevant allotment of Rights Issue
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Manager or Administrator
Money Laundering Regulations

MTF
NAV or Net Asset Value
Net Assets
Ordinary Shares or Ordinary Shares
or Shares
Promoter
Promoters Agreement

Promoter’s Fee

Prospectus
Prospectus Rules
Pulford Trading
Qualifying Company
Qualifying Investment
Qualifying Shareholders
Record Date
Registrars
Rights Issue

Rights Issue Entitlement

Rights Issue Shares
Securities Act
Shareholders
Share(s)
SME Growth Market
Spouse
UK or United Kingdom

Shares, grossed up by an amount equivalent to the Promoter's Fee)
Downing
the Money Laundering, Terrorist Financing and Transfer of Funds
(Information on the Payer) Regulations 2017, the money laundering
provisions of the Criminal Justice Act 1993 and the Proceeds of Crime
2002
multilateral trading facilities
net asset value per Share
gross assets less all liabilities (excluding contingent liabilities) of the
Company
the ordinary shares of 1p each in the capital of the Company with
ISIN number GB00BK228V07
Downing
agreement dated 28 October 2019 between the Company (1), the
Directors (2) and Downing (3), a summary of which is set out in
paragraph 8 of Part 6 of the Prospectus
fee payable by the Company to Downing of an amount equal to 1.5%
of the gross proceeds of the Rights Issues in return for which Downing
will pay the launch costs of the Rights Issues
this document which describes the Rights Issues in full
the Prospectus Rules by the FCA under section 73A of FSMA, as
amended from time to time
Pulford Trading Limited (registered number 08349603)
a company that operates a qualifying trade under the Business Relief
rules
an investment in a Qualifying Company
holders of Existing Ordinary Shares on the register of members of the
Company at the Record Date
5pm on 21 October 2019 in respect of the entitlements of Qualifying
Shareholders under the Rights Issue
Downing LLP (registered number OC341575)
the proposed issue of shares offered by the Company to its existing
shareholders in proportion to their holding of ordinary shares on the
terms set out in in this Prospectus
the entitlement of Qualifying Shareholders to subscribe for Rights Issue
Shares allocated to Qualifying Shareholders on the Record Date
pursuant to the Rights Issue
up to 198,049,317.00 Ordinary Shares of 1p each being made available
to Qualifying Shareholders pursuant to the Rights Issue
US Securities Act of 1993 (as amended)
holder(s) of Shares
Ordinary Shares of 1p each in Pulford Trading Limited
an MTF that is registered as an SME growth market in accordance with
article 35 of the MIFID II Directive
spouse or civil partner
the United Kingdom of Great Britain and Northern Ireland
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Part 6 – General Information on the Company and the subsidiaries
1.
1.1
1.2
1.3
1.4
1.5
1.6
1.7

1.8
1.9

1.10

2.
2.1
2.2
2.3

2.4

INFORMATION ABOUT THE COMPANY:
The legal and commercial name of the Company is Pulford Trading Limited
The Company is registered in England and Wales with registration number 08349603.
The Company has a legal entity identifier which is 254900PIMFU867KH1Q82
The Company was incorporated on 7 January 2013 and has been in existence since that date.
The Company is domiciled in England and Wales and its legal form is a public limited company.
The legislation under which the Company operates and the Ordinary Shares have been created is the
Companies Act 2006.
The country of incorporation of the Company is England and Wales. The Company's address is 6th Floor, St
Magnus House, 3 Lower Thames Street, London, England, EC3R 6HD and the telephone number of its
registered office is 0207 416 7780. The Company does not have its own website
Other than its subsidiaries, listed in paragraph 1.9 below, the Issuer does not have, nor has it had since
incorporation, any employees (other than its Directors).
The Company owns the subsidiaries listed below. The Company is not dependent on any of these subsidiaries.
1.9.1
Anker Shipping Limited a company incorporated in England and Wales with company number
10867568 whose registered office is at St Magnus House, 3 Lower Thames Street, London,
England, EC3R 6HD.
1.9.2
Autumn Pubs Limited a company incorporated in England and Wales with company number
0798915 whose registered office is at St Magnus House, 3 Lower Thames Street, London,
England, EC3R 6HD.
1.9.3
Pelham House Lewes Limited a company incorporated in England and Wales with company
number 11333083 whose registered office is at St Magnus House, 3 Lower Thames Street,
London, England, EC3R 6HD.
1.9.4
Downing Development Finance (Harlow) Limited a company incorporated in England and Wales
with company number 11046097 whose registered office is at St Magnus House, 3 Lower
Thames Street, London, England, EC3R 6HD.
1.9.5
Downing Development Finance PLC, a company incorporated in England and Wales with
company number 10952607 whose registered office is at St Magnus House, 3 Lower Thames
Street, London, England, EC3R 6HD.
1.9.6
Magnus Care Group Limited, a company incorporated in England and Wales with company
number 11341172 whose registered office is at St Magnus House, 3 Lower Thames Street,
London, England, EC3R 6HD.
1.9.7
St Chad's (Birmingham) Holdings Limited, a company incorporated in England and Wales with
company number 08641772 whose registered office is at St Magnus House, 3 Lower Thames
Street, London, England, EC3R 6HD.
Since 30 September 2018, being the end of the last financial period for which information has been provided
in this Prospectus, the Company's NAV has increased from £211.1 million to £254.8 as at 31 August
2019, and an increase in NAV per Share of 1.32p.
THE COMPANY'S DIRECTORS
None of the directors of the Company have any convictions in relation to fraudulent offences for at least the
previous five years.
None of the directors of the Company have been subject to any official public incrimination and/or sanctions
by statutory or regulatory authorities (including designated professional bodies).
None of the directors of the Company have ever been disqualified by a court from acting as a member of the
administrative, management or supervisory bodies of an issuer or from acting in the management or conduct
of the affairs of any issuer for at least the previous five years.
There is no conflict or potential conflict of interest between any duties of its Directors to the Company and
their private interests and or other duties, save in respect of Colin Corbally, who is a partner of Downing LLP
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and is, therefore, interested in those contracts with the Company referred to in paragraphs 8.1.1 to 8.1.4 in
this Part 6.
REMUNERATION, BENEFITS AND SHARE / SHARE OPTIONS
In relation to the last full financial year the amount of remuneration paid (including any contingent or
deferred compensation), and benefits in kind granted to each of the directors of the Company (and/or
companies wholly owned by the relevant Director) are as follows:
Director
Amount £
Colin Corbally
nil
Dennis Hallahane
17,000 (for consultancy services) 4,000 for
acting as a non-executive director
Peter Roscrow
17,000 (paid to Acme Strategic Management
Limited a company wholly owned by Mr
Roscrow for consultancy services)
4,000 for acting as a non-executive director

3.2
3.3

No amounts have been set aside by the Company to provide pension, retirement or similar benefits.
The Directors' interests in shares and share options in the Company as at 28 October 2019, being the most
recent practicable date before publication of this Prospectus, are as follows:
Director
No. of
Ordinary No. of options held
Shares held
Colin Corbally
Nil
Nil
Dennis Hallahane
Nil
Nil
Peter Roscrow
Nil
Nil

4.
4.1

MAJOR SHAREHOLDERS
In so far as is known to the issuer, no any person, directly or indirectly, has an interest in the Company's
capital or voting rights which is equal or above 5% of capital or total voting rights, as at the date of this
Prospectus.
The issuer has no major shareholders.
To the extent known to the Company, the Company is not directly or indirectly owned or controlled by any
person.
There are no arrangements known to the Company, the operation of which may at a subsequent date result
in or prevent a change in control of the issuer.
The Rights Issue Shares will not be admitted for trading on a regulated market, nor will they be subject to an
application for admission to trading on an MTF or an SME Growth Market.
LEGAL AND ARBITRATION PROCEEDINGS
There have been no governmental, legal or arbitration proceedings (including any such proceedings which are
pending or threatened of which the Company is aware), during the period covering at least the previous 12
months which may have, or have had in the recent past significant effects on the Company and/or the
Group’s financial position or profitability.
SHARE AND LOAN CAPITAL
As at 21 October 2019, the issued share capital of the Company was as follows:

4.2
4.3
4.4
4.5
5.
5.1

6.
6.1
Class
Ordinary
6.2
6.3
6.4
6.5

Nominal Value (£)
£0.01

Number of shares
198,049,317

Paid up (£)
198,049,317

Ordinary shares rank pari passu and have attached to them full voting, dividend and capital distribution
(including on winding up) rights pro rata to their respective holding. Ordinary shares are not redeemable.
As at 31 August 2019, the Company had £9.1 million of corporate bonds in issue, please see page 13 for
details.
No share or loan capital of the Company is under option or has been agreed, conditionally or unconditionally,
to be put under option.
The following allotments of Shares have taken place since 30 September 2018.
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Date

Shares issued (all ordinary shares)

16/10/2018
26/10/2018
20/11/2018
30/11/2018
19/12/2018
11/01/2019
23/01/2019
31/01/2019
15/02/2019
21/02/2019
01/03/2019
15/03/2019
29/03/2019
17/04/2019
01/05/2019
02/05/2019
16/05/2019
31/05/2019
04/06/2019
14/06/2019
19/06/2019
28/06/2019
08/07/2019
18/07/2019
02/08/2019
07/08/2019
16/08/2019
19/08/2019
30/08/2019
13/09/2019
18/09/2019
01/10/2019
21/10/2019

402,668
1,057,987
1,323,671
1,259,182
1,630,034
1,220,232
2,895,611
1,890,569
1,000,623
36,111
1,052,393
1,954,982
699,436
2,294,933
1,198,359
8,177
1,778,945
1,538,371
11,347
3,302,549
117,137
1,640,949
90,966
1,352,398
133,062
171,654
530,792
370,630
999,105
336,583
292,010
235,423
1,294,829

Issue price (p) per Ordinary
Share
1.3091
1.3138
1.2876
1.2897
1.2925
1.2925
1.2925
1.2987
1.2987
1.2987
1.3004
1.3004
1.3027
1.3027
1.3055
1.3055
1.3055
1.3103
1.3088
1.311
1.3088
1.3227
1.3329
1.3258
1.3193
1.3279
1.3289
1.3035
1.3321
1.3264
1.3086
1.3192
1.3158

The Shares are in registered and certificated form and denominated in Sterling.
By ordinary and special resolutions passed on 24 October 2019:
6.7.1
the directors were generally and unconditionally authorised in accordance with section 551 of
the Act to exercise all the powers of the Company to allot shares in the Company or to grant
rights to subscribe for or to convert any security into shares in the Company. This power was
limited to the allotment of relevant securities up to an aggregate nominal amount of £
1,980,493.17;
Such authority was to expire on the later of 15 months from the date of the resolution or the
next annual general meeting of the Company (unless previously revoked, varied or extended by
the Company in the general meeting);
6.7.2
the directors were empowered (pursuant to section 570(1) of the Act) to allot or make offers or
agreements to allot equity securities (as defined in section 560(1) of the Act) for cash pursuant
to the authority referred to in paragraph 6.7.1 above as if section 561 of the Act did not apply
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6.8
6.9

7.
7.1
8.
8.1

to any such allotment, such power to expire at the conclusion of the Company's next annual
general meeting, or on the expiry of 15 months following the passing of the resolution,
whichever was the later (unless previously renewed or extended by the Company in the general
meeting). This power was limited to the allotment of equity securities in connection with:
6.7.2.1
an offer or equity securities by way of rights; and
6.7.2.2
otherwise than pursuant to paragraph 6.7.2.1, an offer of equity securities up
to an aggregate nominal amount of 100%% of the issued ordinary share
capital of the Company immediately following closing of the Offer;
There is no restriction on the transferability of the Shares.
Following the Rights Issue, assuming full acceptance, the Company’s issued ordinary share capital will be as
follows:
No. of Shares
Nominal value
396,098,063
£0.01
THE ARTICLES OF ASSOCIATION
The Company's Association and Articles contain no provisions that would have the effect of delaying or
deferring or preventing a change of control of the Company.
MATERIAL CONTRACTS
The following are the only material contracts, not entered into in the ordinary course of the issuer’s business,
which the Company was a party to during the 12 months to the date of this Prospectus:
8.1.1
Under the Promoter Agreement dated 28 October 2019 between the Company (1), the
Directors (2) and Downing (3), Downing has agreed to act as promoter in relation to the Rights
Issues and has undertaken as agent of the Company to use its reasonable endeavours to
procure subscribers under the Rights Issues for up to 198,049,317.00 Rights Issue Shares.
Downing is not obliged to subscribe for or underwrite the issue of the Rights Issue Shares.
Under the Promoter Agreement, the Company will pay Downing a fee of 1.5% of the monies
subscribed under the Rights Issue. Any trail or initial commission payable will be borne by
Downing. Downing will also pay all other costs and expenses of, or incidental to the Rights
Issue. Under the Promoter Agreement, which may be terminated by Downing in certain
circumstances, certain warranties have been given by the Company and the Directors to
Downing. The Promotion Agreement may be terminated if any statement in the Prospectus is
untrue, any material omission from the Prospectus arises or any breach of warranty occurs.
8.1.2
On 24 April 2014 the Company entered into a deed of adherence ("Deed of Adherence") to an
LLP agreement relating to Bridging Trading LLP. The other parties to the Deed of Adherence
were Downing IHT Income Fund LLP, Downing IHT Income 2 Fund LLP, Downing IHT Income
Fund 3 LLP, Downing IHT Income Fund 4 LLP, Downing Parkander IHT Income Fund LLP,
Downing Corporate Finance Limited, Downing Members Limited, Downing LLP, Downing
Renewables IHT LLP, Downing Asset-Backed IHT LLP and Bridging Trading LLP. Pursuant to the
Deed of Adherence the Company became a member of Bridging Trading LLP and was entitled to
subscribe for capital in Bridging Trading LLP at the discretion of the Company. Capital so
subscribed is allocated to the Company's capital contributions account. Profits made by Bridging
Trading are distributed among its members pro rata to the value of their capital contribution
accounts.
8.1.3
On 12 February 2013 the Company entered into a Management Agreement with Downing (as
varied on 30 September 2019 and 28 October 2019) (the "Management Agreement") whereby
Downing agreed to provide various discretionary management and advisory services to the
Company, including, inter alia, seeking out and evaluating business opportunities for the
Company, to carry out due diligence in respect of such opportunities, and to advise on the
acquisition, exploitation, development and realisation of such opportunities, monitoring the
performance of such opportunities and to manage the Company's liquidity to take account of
known and likely cash demands. The agreement has an initial term of five years and thereafter
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8.1.4

8.1.5

8.1.6

8.1.7

8.1.8

8.1.9
8.1.10

continues for further periods of one year unless terminated by either party on 12 months'
notice. Downing is to be paid an annual fee equal to 2 per cent of the Company's NAV as at 30
September in each year, such fees to be payable quarterly in arrears after deducting any
management charges paid by investee companies to Downing.
On 30 September 2019, the Company and Downing entered into a deed of variation of the
Management Agreement (the "Deed of Variation"), pursuant to which it was agreed that the
annual management charge of 2 per cent of the Company's NAV would be replaced with a
management charge equal to i) 0.5 per cent of the Company's NAV at the end of a financial
period to 30 September each year, if the NAV at that date is 4% or more greater than the NAV
at the start of the relevant period, or ii) nil, in the event that i) does not apply. This
management charge is payable on the quarter day following the date on which the accounts for
the relevant period are signed. The Deed of Variation also introduced a new service charge
amounting to 1.5 per cent of the Company's NAV as at 30 September in each year, such fees to
be payable quarterly in arrears after deducting any management charges paid by investee
companies to Downing.
On 28 October 2019, the Company and Downing entered into a deed of variation of the
Management Agreement (the “second Deed of Variation”), pursuant to which it was agreed
that the annual management charge of 0.5 per cent of the Company’s NAV at the end of a
financial period to 30 September each, if the NAV at that date is 4% or more greater than the
NAV at the start of the relevant period, be replaced with an annual management charge of up
0.5 per cent of the Company’s NAV at the end of a financial period to 30 September each, if the
NAV at that date is 3% or more greater than the NAV at the start of the relevant period. The 0.5
per cent charge is pro-rated based on the amount above 3% the NAV has risen, subject to 0.5
per cent charge being taken when the NAV at the end of the period is 4% greater (or more)
including the effects of the charge.
Each of the directors has entered into a NED appointment letter which all took effect from 1
January 2019 whereby each has agreed to act as a non-executive director of the Company for a
fee of £4,000, terminable on 3 months' notice either side.
Each of Dennis Hallahane and Acme Strategic Management Limited, a company wholly owned
by Peter Roscrow, has entered into a consultancy agreement with the Company in each case
taking effect from 1 January 2019 whereby each has agreed to provide consultancy services to
the Company for a fee of £17,000 plus vat, if applicable, terminable on 3 months' notice either
side. This amount is subject to annual review based on the level of consultancy services
provided.
On 14 August 2017 Bridging Trading LLP as borrower (the "Borrower"), a partnership in which
the Company has a significant economic interest, entered into a loan agreement (“Facility
Agreement”) with Metro Bank plc (the “Lender”), under which the Lender agreed to grant the
Borrower, under certain conditions, a revolving credit facility of up to £35,000,000 (the “Loan”)
for the purposes of (i) the Borrower making available to other borrowers certain types of
secured bridging loans and (ii) covering certain fees and expenses payable under the Facility
Agreement. The Loan bears an interest rate of 3.25% per annum plus the base rate of interest
published by Metro Bank plc from time to time. Default interest shall apply upon the
occurrence of certain events of default set out in the Facility Agreement in an additional
amount of 2%.
As at the date of this document, the Borrower has drawn down less than £0.5 million of the
facility under the Loan.
The Borrower also entered into a debenture with the Lender on 14 August 2017 ("Debenture")
to secure the full and punctual repayment of the Loan. Under such debenture, the Borrower
pledged and charged to the Lender by way of first ranking fixed and floating charge, to the
extent permitted, all the assets, monies, contracts, property and rights, including intellectual
property rights owned by the Borrower. The Debenture also includes a negative pledge. As a
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result of the Borrower entering into the Debenture security has effectively been given over the
Company's capital contributions to the Borrower, and as such all of the Company's investment
in the Borrower is at risk should the Borrower default on its obligations under the Loan.
8.1.11
The Company issued three corporate bond schemes, further details of which are set out on
page 13.
WORKING CAPITAL
The Company is of the opinion that the working capital available to the Group is sufficient for its present
requirements, that is for at least the twelve month period from the date of this document.
STATEMENT OF CAPITALISATION AND NET INDEBTEDNESS
The capitalisation of the Company as at the date of the last published accounts and as at 31 August 2019 is as
follows:

Capital and reserves (£’000)

As at 30 September 2018

As at 31 August 2019

Called up share capital

1,639

1,959

Share premium account

186,832

228,090

Revaluation reserve

9,410

10,434

Profit and Loss account

13,187

14,332

TOTAL

211,068

254,814

The information provided in the capitalisation statement above as at 30 September 2018 is derived
from the Company's last published financial information. That information is more than 90 days and
there has been a material change since the last published financial information. Accordingly
additional information to update those figures to 31 August 2019 has also been included in the
table above and paragraph 10.3 below.
10.2

As at the date of this Prospectus, the Company did not have loan capital outstanding, any other borrowings
nor guaranteed, unguaranteed, secured and unsecured indebtedness, including indirect and contingent
indebtedness, other than the bonds which it has issued, details of which are set out on page 13. The
aggregate principal amount of outstanding Bonds is £9,149,663 as at the date of this Prospectus.

10.3

The capitalisation and net indebtedness of the Company as at 31 August 2019 was therefore:

Total Current debt
£10,103,044
Guaranteed
£0
Secured
£0
Unguaranteed/ Unsecured
£10,103,044
Total Non-Current debt (excluding current portion of long –term debt)
£0
Guaranteed
£0
Secured
£0
Unguaranteed/ Unsecured
£0
Shareholder’s equity:
a. Share capital
£1,959,000
b. Legal Reserve
£238,524,000
c. Other Reserves
£14,332,000
Total
£254,814,000
Cash
£25,470
Cash equivalents
£Nil
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Trading securities
Liquidity
Current financial receivable
Current bank debt
Current position of non-current debt
Other current financial debt
Current financial debt
Net current financial cash/(indebtedness)
Non-current bank loans
Bonds issued
Other non-current loans
Non-current financial indebtedness
Net financial cash/(indebtedness)
11.

11.1

12.
12.1

13.
13.1

14.
14.1
14.2
14.3
14.4
14.5

£Nil
£Nil
£Nil
£Nil
£Nil
£Nil
£10,103,044
£10,077,574
£Nil
£9,149,663
£Nil
£Nil
£10,077,574

STAMP DUTY, STAMP DUTY RESERVE TAX AND CLOSE COMPANY STATUS
The Company has been advised that no stamp duty or stamp duty reserve tax (“SDRT”) will be payable on the
issue of the Rights Issue Shares issued under the Rights Issue.
The transfer or sale of any Rights Issue Shares will be liable to ad valorem stamp duty normally at the rate of
0.5% of the amount or value of the consideration (rounded up to the nearest £5). An unconditional
agreement to transfer Rights Issue Shares also gives rise to an obligation to account for SDRT, which is
payable within seven days of the start of the month following that in which the agreement was entered into.
The payment of stamp duty gives rise to a right to repayment of any SDRT paid. Following the issue of the
Rights Issue Shares pursuant to the Rights Issue, the Company is not likely to be a close company for tax
purposes.
THIRD PARTY INFORMATION
Information in this Prospectus that has been sourced from a third party has been accurately reproduced and,
as far as the Company is aware and 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.
RELATED PARTY TRANSACTIONS
There were no related party transactions for the Company undertaken during the financial periods covered by
the historical financial information referred to in Part IV of this document which required disclosure and the
Company has not entered into any related party transactions between 30 September 2018 and the date of
this document.
MISCELLANEOUS
Since 30 September 2018 there have been no significant trends in production, sales, inventory, cost and
selling prices.
There are no family relationships between any of the Directors.
The Company has no current intention of paying dividends.
Tax may be payable on any income received from the Shares.
Following publication of the Prospectus the Company will become subject to the City Code on Takeover and
Mergers ("the City Code").
14.5.1
Mandatory takeover bids: The City Code applies to all takeover and merger transactions in
relation to the Company and operates principally to ensure that shareholders are treated fairly
and are not denied an opportunity to decide on the merits of a takeover and that shareholders
of the same class are afforded equivalent treatment. The City Code provides an orderly
framework within which takeovers are conducted and the Panel on Takeovers and Mergers (the
"Panel") has now been placed on a statutory footing. The Takeovers Directive was implemented
in the UK in May 2006 and since 6 April 2007 has effect through the Act. The Takeovers
Directive applies to takeovers of companies registered in an EU member state and admitted to
trading on a regulated market in the EU or the EEA States.
14.5.2
The City Code is based upon a number of General Principles which are essentially statements of
standards of commercial behaviour. General Principle One states that all holders of securities of
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an offeree company of the same class must be afforded equivalent treatment and if a person
acquires control of a company the other holders of securities must be protected. This is
reinforced by Rule 9 of the City Code which requires that a person, together with persons acting
in concert with him, who acquires shares carrying voting rights which amount to 30% or more
of the voting rights to make a general offer. "Voting rights" for these purposes means all the
voting rights attributable to the share capital of a company which are currently exercisable at a
general meeting. A general offer will also be required where a person, who, together with
persons acting in concert with him, holds not less than 30% but not more than 50% of the
voting rights, acquires additional shares which increase his percentage of the voting rights.
Unless the Panel consents, the offer must be made to all other shareholders, be in cash (or have
a cash alternative) and cannot be conditional on anything other than the securing of
acceptances which will result in the offeror and persons acting in concert with him holding
shares carrying more than 50% of the voting rights.
14.5.3
There are not in existence any current mandatory takeover bids in relation to the Company.
14.5.4
Squeeze out: Section 979 of the Act provides that if, within certain time limits, an offer is made
for the share capital of a company, the offeror is entitled to acquire compulsorily any remaining
shares if it has, by virtue of acceptances of the offer, acquired or unconditionally contracted to
acquire not less than 90% in value of the shares to which the offer relates and in a case where
the shares to which the offer relates are voting shares, not less than 90%, of the voting rights
carried by those shares. The offeror would effect the compulsory acquisition by sending a
notice to outstanding shareholders telling them that it will compulsorily acquire their shares
and then, six weeks from the date of the notice, pay the consideration for the shares to the
relevant company to hold on trust for the outstanding shareholders. The consideration offered
to shareholders whose shares are compulsorily acquired under the Act must, in general, be the
same as the consideration available under the takeover offer.
14.5.5
Sell out: Section 983 of the Act permits a minority shareholder to require an offeror to acquire
its shares if the offeror has acquired or contracted to acquire shares in a company which
amount to not less than 90% in value of all the voting shares in the company and carry not less
than 90%, of the voting rights. Certain time limits apply to this entitlement. If a shareholder
exercises its rights under these provisions, the offeror is bound to acquire those shares on the
terms of the offer or on such other terms as may be agreed.
As none of the Directors are Shareholders they are not eligible to subscribe for any Rights Issue Shares.
There are no expenses or taxes of the Rights Issue charged to investors. Expenses of the Rights Issue are
effectively charged to Investors through the Issue Price.
DOCUMENTS FOR INSPECTION
Copies of the following documents are available for inspection, free of charge, from the Company's registered
office, where they are also on display, and from Downing LLP at St. Magnus House, 3 Lower Thames Street,
London, EC3R 6HD during normal business hours on any weekday (public holidays excepted) and on the
Company’s website at www.downing.co.uk/depsrightsissue from the date of this document until the closing
date of the Rights Issue:
(a)
the Memorandum of Association and Articles of the Company; and
(b)
the Company's audited annual accounts for the years ended 30 September 2017 and 30
September 2018.
28 October 2019
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Part 7 – Terms and Conditions of the Rights Issue
Introduction
The Company is expecting to raise £50 million (net of expenses will include an initial charge of 1.5%, plus
administration costs and legal fees) by way of the Rights Issue.
The purpose of this Part 7 is to set out the terms and conditions of the Rights Issue Offer. Up to 198,049,317 new
Ordinary Shares will be issued through the Rights Issue. Qualifying Shareholders are being offered the right to
subscribe for Rights Issue Shares in accordance with the terms of the Rights Issue. The Rights Issue has not been
underwritten.
The Record Date for entitlements under the Rights Issue for Qualifying Shareholders is 5p.m. on 21 October 2019.
The latest time and date for receipt of a completed Application Form and payment in full under the Rights Issue is
12p.m. on 10 January 2019 (subject to the Directors' discretion).
This document and the Application Form contains the formal terms and conditions of the Rights Issue. Your
attention is drawn to paragraph 3 of this Part 7 “Terms and Conditions of the Rights Issue” which gives details of
the procedure for application and payment for the Rights Issue Shares. The attention of Overseas Shareholders is
drawn to paragraph 5 of this Part 7.
The Rights Issue Shares will, when issued and fully paid, rank equally in all respects with Existing Ordinary Shares,
including the right to receive all dividends or other distributions made, paid or declared, if any, by reference to a
record date after the date of their issue.
The Rights Issue is an opportunity for Qualifying Shareholders to apply for Rights Issue Shares pro rata (excepting
fractional entitlements) to their current holdings at the Issue Price in accordance with the terms of the Rights
Issue.
Any Qualifying Shareholder who has sold or transferred all or part of his/her registered holding(s) of Ordinary
Shares prior to the Record Date is advised to consult his or her stockbroker, bank or other agent through or to
whom the sale or transfer was effected as soon as possible since the invitation to apply for Rights Issue Shares
under the Rights Issue may be a benefit which may be claimed from him/her by the purchasers.
1.
The Rights Issue
Subject to the terms and conditions set out below in the Application Form, Qualifying Shareholders are being given
the opportunity under the Rights Issue to subscribe for Rights Issue Shares at the Issue Price pro rata to their
holdings as at the Record Date, payable in full on application.
Qualifying Shareholders have basic entitlements of:
1 Offer Share for every 1 Existing Ordinary Share registered in their name on the Record Date.
The Offer Letter shows the number of Existing Ordinary Shares registered in your name on the Record Date and
your Rights Issue Entitlements.
Rights Issue Shares not applied for under the Rights Issue will not be sold in the market for the benefit of those
who do not apply under the Rights Issue. Any Rights Issue Shares which are not applied for by Qualifying
Shareholders under the Rights Issue will not be issued by the Company.
The Rights Issue Shares will when issued and fully paid, rank in full for all dividends and other distributions
declared, made or paid after the date of this document and otherwise pari passu in all respects with the Existing
Ordinary Shares. The Rights Issue Shares are not being made available in whole or in part to the public.
2.
Further terms of the Rights Issue
Definitive certificates in respect of Rights Issue Shares taken up are expected to be posted to those Qualifying
Shareholders within 10 Business Days of allotment.
3.
Procedure for application and payment
Qualifying Shareholders who do not want to apply for the Rights Issue Shares under the Rights Issue should take
no action and should not complete or return the Application Form.
(a)
General
The Offer Letter shows the number of Existing Ordinary Shares registered in their name on the Record Date.
It also shows the Rights Issue Entitlement allocated to Qualifying Shareholders. Entitlements to Rights Issue
Shares are rounded down to the nearest whole number. The Offer Letter shows how much they would need

33

(b)

(c)

(d)

to pay if they wish to take up their Rights Issue Entitlement in full. Qualifying Shareholders may apply for
less than their entitlement should they wish to do so.
The instructions and other terms set out in the Application Form form part of the terms of the Rights Issue
in relation to Qualifying Shareholders.
Bona fide market claims
Applications to acquire Rights Issue Shares may only be made on the Application Form and may only be
made by the Qualifying Shareholder named in it or by a person entitled by virtue of a bona fide market
claim in relation to a purchase of Existing Ordinary Shares prior to the Record Date. Application Forms may
not be sold, assigned, transferred or split, except to satisfy bona fide market claims up to 12 p.m. on 120
January. The Application Form is not a negotiable document and cannot be separately traded.
Any Qualifying Shareholder who has sold or transferred all or part of his/her registered holding(s) of
Ordinary Shares prior to the Record Date is advised to consult his or her stockbroker, bank or other agent
through or to whom the sale or transfer was effected as soon as possible since the invitation to apply for
Rights Issue Shares under the Rights Issue may be a benefit which may be claimed from him/her by the
purchasers
Application procedures
Shareholders wishing to apply to acquire Rights Issue Shares (whether in respect of all or part of their Rights
Issue Entitlement) should complete the application form in accordance with the instructions printed on it.
Completed Application Forms should be posted to Downing LLP or returned by hand (during normal
business hours only) to Downing LLP at St Magnus House, 3 Lower Thames Street, London, EC3R 6HD so as
to be received by no later than 12p.m. on 10 January 2019. The Company reserves the right to treat any
application not strictly complying with the terms and conditions of application as nevertheless valid.
Applications, once made, will be irrevocable and receipt thereof will not be acknowledged. Multiple
applications will not be accepted. If an Application Form is being sent by first-class post in the UK, Qualifying
Shareholders are recommended to allow at least four Business Days for delivery.
The Company may in its sole discretion, but shall not be obliged to, treat an Application Form as valid and
binding on the person by whom or on whose behalf it is lodged, even if not completed in accordance with
the relevant instructions or not accompanied by a valid power of attorney where required, or if it otherwise
does not strictly comply with the terms and conditions of the Rights Issue. The Company further reserves
the right (but shall not be obliged) to accept either Application Forms received after 12p.m. on 10 January
2019.
All documents and remittances sent by post by, to, from or on behalf of an applicant (or as the applicant
may direct) will be sent entirely at the applicant’s own risk.
Once you have sent your completed Application Form and payment to Thompson Taraz you cannot
withdraw your application or change the number of Rights Issue Shares applied for.
Payments
All payments must be in pounds sterling and made by bank transfer to Thompson Taraz Client Account,
account number:0630730, sort code:12-01-09, with your surname and initials as the reference, or by
cheque made payable to Thompson Taraz Downing Client A/C re Downing Estate Planning Service and
crossed "A/C Payee Only". Cheques must be drawn on a bank or building society or branch of a bank or
building society in the United Kingdom or the British Isles which is either a settlement member of the
Cheque and Credit Clearing Company Limited or the CHAPS Clearing Company Limited or which has
arranged for its cheques to be cleared through the facilities provided by any of those companies or
committees and must bear the appropriate sort code in the top right-hand corner and must be for the full
amount payable on application. Third party cheques may not be accepted with the exception of building
society cheques where the building society or bank has confirmed the name of the account holder by
stamping or endorsing the back of the cheque to confirm that the relevant Qualifying Shareholder has title
to the underlying funds. The account name should be the same as that shown on the application. Postdated cheques will not be accepted.
Cheques will be presented for payment upon receipt. The Company reserves the right to instruct Thompson
Taraz to seek special clearance of cheques to allow the Company to obtain value for remittances at the
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(e)

(f)

earliest opportunity (and withhold definitive share certificates (or crediting to the relevant member
account, as applicable) pending clearance thereof). No interest will be paid on payments made before they
are due. It is a term of the Rights Issue that cheques shall be honoured on first presentation and the
Company may elect to treat as invalid acceptances in respect of which cheques are not so honoured. All
documents, cheques sent through the post will be sent at the risk of the sender.
If Rights Issue Shares have already been allotted to a Qualifying Shareholder and such Qualifying
Shareholder’s cheque is not honoured upon first presentation or such Qualifying Shareholder’s application
is subsequently otherwise deemed to be invalid, Downing shall be authorised (in its absolute discretion as
to manner, timing and terms) to make arrangements, on behalf of the Company, for the sale of such
Qualifying Shareholder’s Rights Issue Shares and for the proceeds of sale (which for these purposes shall be
deemed to be payments in respect of successful applications) to be paid to and retained by the Company.
None of Downing, Thompson Taraz or the Company nor any other person shall be responsible for, or have
any liability for, any loss, expense or damage suffered by such Qualifying Shareholders.
Incorrect Sums
If an Application Form encloses a payment for an incorrect sum, the Company reserves the right:
(i)
to reject the application in full and return the cheque or refund the payment to the Qualifying
Shareholder in question without interest; or
(ii)
in the case that an insufficient sum is paid, to treat the application as a valid application for such
lesser whole number of Rights Issue Shares as would be able to be applied for with that payment at
the Issue Price, refunding any unutilised sum to the Shareholder in question without interest, save
that any sums of less than £1 will be retained for the benefit of the Company; or
(iii)
in the case that an excess sum is paid, to treat the application as a valid application for all of the
Rights Issue Shares referred to in the Application Form, refunding any unutilised sums to the
Qualifying Shareholder in question without interest, save that any sums of less than £1 will be
retained for the benefit of the Company.
All monies received by the Custodian in respect of Rights Issue Shares will be held in a separate non-interest
bearing account.
Effect of application
All documents and remittances sent by post by, to, from, or on behalf of or to an applicant (or as the
applicant may direct) will be sent entirely at the applicant’s own risk. By completing and delivering an
Application Form the applicant:
(i)
confirms to the Company that in making the application he is not relying on any information or
representation in relation to the Company other than that contained in this document, and the
applicant accordingly agrees that no person responsible solely or jointly for this document or any
part thereof, or involved in the preparation thereof, shall have any liability for any such information
or representation not so contained and further agrees that, having had the opportunity to read this
document, he will be deemed to have had notice of all information in relation to the Company
contained in this document (including information incorporated by reference);
(ii)
represents and warrants to the Company that he is the Qualifying Shareholder originally entitled to
the Rights Issue Entitlement;
(iii)
requests that the Rights Issue Shares to which he will become entitled shall be issued to him on the
terms set out in this document and the Application Form subject to the articles of association of the
Company;
(iv)
represents and warrants to the Company that he is not, nor is he applying on behalf of any person
who is, in the United States or is a citizen or resident, or which is a corporation, partnership or other
entity created or organised in or under any laws, of the United States of America, any Restricted
Jurisdiction or any other jurisdiction in which the application for Rights Issue Shares is prevented by
law and he is not applying with a view to re-offering, re-selling, transferring or delivering any of the
Rights Issue Shares which are the subject of his is a citizen or resident or which is a corporation,
partnership or other entity created or organised in or under any laws of the United States of
America, any Restricted Jurisdiction or any other jurisdiction in which the application for Rights Issue
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(v)

(vi)

(h)

4.
4.1

Shares is prevented by law (except where proof satisfactory to the Company has been provided to
the Company that application in the United States or to, or for the benefit of, a person who he is able
to accept the invitation by the Company free of any requirement which it (in its absolute discretion)
regards as unduly burdensome), nor acting on behalf of any such person on a non-discretionary basis
nor (a) person(s) otherwise prevented by legal or regulatory restrictions from applying for Rights
Issue Shares under the Rights Issue;
represents and warrants to the Company that he is not, and nor is he applying as nominee or agent
for, a person who is or may be liable to notify and account for tax under the Stamp Duty Reserve Tax
Regulations 1986 at any of the increased rates referred to the increased rates referred to in sections
67, 70, 93 or 96 (depositary receipts and clearance services) of the Finance Act 1986; and
confirms that in making the application he is not relying and has not relied on the Company or any
person affiliated with the Company in connection with any investigation of the accuracy of any
information contained in this document or his investment decision.
All enquiries in connection with the procedure for application and completion of the Application
Form should be addressed to Sales Support, Downing LLP, or returned by hand (during normal
business hours only) to Downing LLP, St Magnus House, 3 Lower Thames Street, London, EC3R 6HD,
or you can contact them on 0207 416 7780. The helpline is open between 8 a.m. – 6 p.m., Monday to
Friday excluding public holidays in England and Wales. Please note that Downing LLP cannot provide
any financial, legal or tax advice and calls may be recorded and monitored for security and training
purposes.

Proxy
Qualifying Shareholders who do not want to take up or apply for the Rights Issue Shares under the Rights
Issue should take no action and should not complete or return the Application Form.
Money Laundering Regulations
Holders of Application Forms
To ensure compliance with the Money Laundering Regulations, Downing LLP may require, at its absolute
discretion, verification of the identity of the person by whom or on whose behalf the Application Form is
lodged with payment (which requirements are referred to below as the "verification of identity
requirements"). If the Application Form is submitted by a UK regulated broker or intermediary acting as
agent and which is itself subject to the Money Laundering Regulations, any verification of identity
requirements are the responsibility of such broker or intermediary and not of Downing LLP. In such case,
the lodging agent’s stamp should be inserted on the Application Form.
The person lodging the Application Form with payment and in accordance with the other terms as described
above (the "acceptor"), including any person who appears to Downing LLP to be acting on behalf of some
other person, accepts the Rights Issue in respect of such number of Rights Issue Shares as is referred to
therein (for the purposes of this paragraph 4 the "relevant Rights Issue Shares") shall thereby be deemed
to agree to provide Downing LLP with such information and other evidence as they may require to satisfy
the verification of identity requirements.
If Downing LLP determines that the verification of identity requirements apply to any acceptor or
application, the relevant Rights Issue Shares (notwithstanding any other term of the Rights Issue) will not be
issued to the relevant acceptor unless and until the verification of identity requirements have been satisfied
in respect of that acceptor or application. Downing LLP is entitled, in its absolute discretion, to determine
whether the verification of identity requirements apply to any acceptor or application and whether such
requirements have been satisfied, and neither Downing LLP nor the Company will be liable to any person for
any loss or damage suffered or incurred (or alleged), directly or indirectly, as a result of the exercise of such
discretion.
If the verification of identity requirements apply, failure to provide the necessary evidence of identity within
a reasonable time may result in delays in the despatch of share certificates. If, within a reasonable time
following a request for verification of identity, Downing LLP has not received evidence satisfactory to it as
aforesaid, the Company may, in its absolute discretion, treat the relevant application as invalid, in which
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event the monies payable on acceptance of the Rights Issue will be returned (at the acceptor’s risk) without
interest to the account of the bank or building society on which the relevant cheque was drawn.
Submission of an Application Form with the appropriate remittance will constitute a warranty to the
Company from the applicant that the Money Laundering Regulations will not be breached by application of
such remittance.
Satisfaction of these verification requirements may be facilitated in the following ways:
(a)
if payment is made by cheque in sterling drawn on a branch in the United Kingdom of a bank or
building society which bears a UK bank sort code number in the top right hand corner the following
applies. Cheques, should be made payable to "Thompson Taraz Downing Client A/C re Downing
Estate Planning Service" in respect of an application by a Qualifying Shareholder and crossed "A/C
Payee Only". Third party cheques may not be accepted with the exception of building society
cheques where the building society or bank has confirmed the name of the account holder by
stamping or endorsing the cheque to such effect. The account name should be the same as that
shown on the Application Form; or
(b)
if the Application Form is lodged with payment by an agent , the agent should provide with the
Application Form written confirmation that it has that status and a written assurance that it has
obtained and recorded evidence of the identity of the person for whom it acts and that it will on
demand make such evidence available to Downing LLP. If the agent is not such an organisation, it
should contact Downing LLP.
If the Application Form(s) is/are in respect of Rights Issue Shares he or she should ensure that he or she has
with him or her evidence of identity bearing his or her photograph (for example, his or her passport) and
separate evidence of his or her address.
If, within a reasonable period of time following a request for verification of identity, and in any case by no
later than 12p.m. on 10 January 2019, Downing LLP has not received evidence satisfactory to it as aforesaid,
Downing LLP may, at its discretion, as agent of the Company, reject the relevant application, in which event
the monies submitted in respect of that application will be returned without interest to the account at the
payee bank from which such monies were originally debited (without prejudice to the rights of the
Company to undertake proceedings to recover monies in respect of the loss suffered by it as a result of the
failure to produce satisfactory evidence as aforesaid).
5

General
The distribution of this document and the making or acceptance of the Rights Issue to or by persons who
have registered addresses in, or who are resident or ordinarily resident in, or citizens of, or which are
corporations, partnerships or other entities created or organised under the laws of countries other than
the United Kingdom or to persons who are nominees of or custodians, trustees or guardians for citizens,
residents in or nationals of, countries other than the United Kingdom, may be affected by the laws or
regulatory requirements of the relevant jurisdictions. It is the responsibility of those persons to consult
their professional advisers as to whether they require any governmental or other consents or need to
observe any applicable legal requirement or other formalities to enable them to apply for Rights Issue
Shares under the Rights Issue.
The Company reserves the right to extend the period for which the Rights Issue is open to acceptances.
Successful applicants for Rights Issue Shares will be advised by post.
The Rights Issue may be revoked at any time at the absolute discretion of the Company.

6.

Taxation
Shareholders who are in any doubt as to their tax position in relation to taking up their entitlements under
the Rights Issue, or who are subject to tax in any jurisdiction other than the United Kingdom, should
immediately consult a suitable professional adviser.

7.

Further information
Your attention is drawn to the further information set out in this document.
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8.

Governing law and jurisdiction
The terms and conditions of the Rights Issue as set out in this document, the Application Form and any noncontractual obligation related thereto shall be governed by, and construed in accordance with, English law.
The courts of England and Wales are to have exclusive jurisdiction to settle any dispute which may arise out
of or in connection with the Rights Issue, this document or the Application Form. By taking up Rights Issue
Shares, in accordance with the instructions set out in this document and, where applicable, the Application
Form, Qualifying Shareholders irrevocably submit to the jurisdiction of the courts of England and Wales and
waive any objection to proceedings in any such court on the ground of venue or on the ground that
proceedings have been brought in an inconvenient forum.
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