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THIS PROSPECTUS IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. When 

considering what action you should take, you are recommended to seek your own personal financial advice from 

your stockbroker, solicitor, accountant or other independent financial advisor authorised pursuant to the 

Financial Services and Markets Act 2000 (“FSMA”) who specialises in advising on the acquisition of shares and 

other securities. 

A copy of this document, which comprises a Prospectus with regard to Puma Heritage plc (the “Company”), prepared in 

accordance with the Prospectus Rules made pursuant to section 73A of FSMA, has been approved by the Financial 

Conduct Authority in accordance with Rule 3.2 of the Prospectus Rules. This document will be made available to the 

public in accordance with the Prospectus Rules by being available at http://www.pumaheritage.co.uk, 

www.pumainvestments.co.uk and http://www.ramcapital.co.uk/puma-heritage  

The Company is not authorised or regulated by the Financial Conduct Authority or any other regulatory 

authority. None of the Shares have been admitted to dealings on any regulated market or any other investment 

exchange and no application for such admission has been made. It is not intended to make any other 

arrangements for dealings in the Shares on any such exchange. 

Recently established or smaller unlisted companies tend to be companies to which a higher risk can be attached 

than to larger or more established companies. A prospective subscriber should be aware of the risks of 

subscribing for shares in such unlisted companies (including the potential risk of capital loss and of illiquidity in 

the Shares) and should make the decision to subscribe only after careful consideration and consultation with an 

independent financial adviser. 

Prospective subscribers should read this entire document and in particular the attention of potential subscribers 

is drawn to the Risk Factors set out on pages 9 to 12 of this document. 

  

Puma Heritage plc 

(Incorporated in England and Wales with registered number 8285184 as a public company limited by shares under the 
Companies Act 2006, as amended) 

 

Offer for Subscription of up to 15 million New Redeemable Income Shares and of up to 35 
million New Redeemable Growth Shares  

       Joint promoters 

Puma Investment Management Limited and RAM Capital Partners LLP 

  

Puma Investment Management Limited (“PIML”) and RAM Capital Partners LLP (“RAM”), each of which is 

authorised and regulated by the FCA, are acting as joint promoters in connection with the Offer. RAM Capital Partners 

and PIML are acting exclusively for the Company and are not advising any other person or treating any other person as 

a customer or client in relation to the Offer, nor, subject to the responsibilities and liabilities imposed by FSMA or the 

regulatory regime established thereunder, will they be responsible to any such person for providing the protections 

afforded to their respective customers or clients or for providing advice in connection with the Offer.  

This document does not constitute an offer of, or the solicitation of an offer to buy or to subscribe for, Shares to any 

person in any jurisdiction to whom or in which jurisdiction such offer or solicitation is unlawful. The offer, sale and/or 

issue of the Shares has not been and will not be registered under the US Securities Act of 1933, as amended (the “US 

Securities Act”) or under any applicable laws or regulations of any state of the United States or under any applicable 

securities laws of Australia, Canada, Japan or South Africa.  

The attention of Overseas Persons is drawn to the section entitled “Overseas Persons” on pages 98 to 99 of this 

document and to the section entitled “Important Notices” on page 13 of this document.  

The Offer will be open for 12 months from 20 June 2016 and is not underwritten. The procedure for, and the terms and 

conditions of, applications under the Offer are set out at the end of this document and Application Forms are available 

by contacting PIML’s Investor Enquiries telephone number on 0207 408 4100. The minimum subscription per 

subscriber is £25,000. Details of the Offer Price are set out on page 98. Completed Application Forms should be sent by 

post or delivered by hand (during normal business hours only) to SLC Registrars, Ashley Park House, 42-50 Hersham 

Road, Walton-on-Thames, Surrey, KT12 1RZ. 

Dated 20 June 2016 
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Summary Information 

SUMMARY 

Summaries are made up of disclosure requirements known as `Elements'. These Elements are numbered in Sections A – 

E (A.1 – E.7) below. This summary contains all the Elements required to be included in a summary for this type of 

security and issuer. Because some Elements are not required to be addressed, there may be gaps in the numbering 

sequence of the Elements. Even though an Element may be required to be inserted in the summary because of the type 

of security and issuer, it is possible that no relevant information can be given regarding the Element. In this case a 

short description of the Element is included in the summary with the mention of `not applicable'. 

Section A – Introduction and Warnings 

 A.1 Introduction This summary should be read as an introduction to the Prospectus.  Any 

decision to subscribe for the securities should be based on consideration of 

the Prospectus as a whole by the investor.  Where a claim relating to the 

information contained in the Prospectus is brought before a court, the 

plaintiff investor might, under the national legislation of the Member States, 

have to bear the costs of translating the Prospectus before the legal 

proceedings are initiated.  Civil liability attaches only to those persons who 

have tabled the summary including any translation thereof, but only if the 

summary is misleading, inaccurate or inconsistent when read together with 

the other parts of the Prospectus or if 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 such securities. 

A.2 Subsequent resale of 

securities or final 

placement of 

securities through 

financial 

intermediaries 

Not applicable. The Company has not consented to the use of the Prospectus 

for subsequent resale of securities or final placement of securities through 

financial intermediaries. 

 

Section B – Issuer 

  

B.1 Legal and 

commercial name 

Puma Heritage plc. The Company has no other commercial name other than 

its registered name. 

B.2 Domicile / Legal 

Form / Legislation/ 

Country of 

Incorporation 

The Company was incorporated and registered in England and Wales on 7 

November 2012 with registered number 8285184 as a public company 

limited by shares under the Companies Act 2006. The registered office of 

the Company is Ashley Park House, 42-50 Hersham Road, Walton-on-

Thames, Surrey, KT12 1RZ. 

B.3 Key factors relating 

to current operations 

and principal 

activities 

The Group engages mainly with businesses that are seeking debt finance, 

that have substantial tangible assets, such as freehold property or 

contracted/highly predictable revenue streams from financially robust 

counterparties over which security can be taken. The following are the key 

target sectors: Real Estate, Hospitality and Leisure, Retail, Healthcare, 

Renewables and Manufacturing.   

B.4a Significant recent 

trends 

Recent data has revealed that lending to UK businesses has been slowly 

improving in recent months.  The average annual growth in the stock of 

lending on the all currency loans measure, released by the Bank of England, 

reached 2.1% in November 2015. This demonstrates a recovery from the 

3.0% average annual decline recorded in 2013. However, despite this, whilst 

the improvement in credit conditions has been apparent across all business 

sizes, smaller SMEs appear to have experienced a more gradual 

improvement than larger companies. As a consequence, the Company 

focuses on providing finance to small and medium sized businesses.  
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B.5 Description of Group As at the date of this document, the Company has one wholly-owned 

subsidiary, Heritage Square Limited, incorporated and registered in England 

and Wales on 17 January 2013 with registered number 8364250 as a private 

limited company under the Companies Act 2006. 

B.6 Interests in shares / 

voting rights / 

controllers 

There are no parties who have an interest in the Company’s capital or voting 

rights which is notifiable under the Company’s national law. 

All holders of Shares have the same voting rights. 

B.7 Key financial 

information 

The table below sets out the key financial information that has been 

extracted without material adjustment from the company’s audited financial 

statements in respect of its initial financial period ended 28 February 2014, 

and its financial years ended 28 February 2015 and 29 February 2016, each 

of which are reproduced in full in Part 3 of this document.  The Company 

believes that this information summarises the financial condition and 

operating results of the Group over the relevant period. 

As at or for the period ended  

28/29 February 

(audited) 

 2014 2015 2016 

Statement of financial position    

Net assets                                               4,536 10,624 18,144 

Net Asset Value per Income                

Share 

 

94.33 96.04 98.46 

Net Asset Value per Growth Share 94.36 96.04 98.46 

Net Asset Value per Ordinary Share - - - 

Statement of comprehensive income 

 

   

Revenue 5 393 788 

Total revenue 5 393 788 

Net profit/(operating loss) (130) 98 387 

Dividend per Income Share - - - 

Dividend per Growth Share - - - 

Dividend per Ordinary Share - - - 

Total 

 

   

Total return/(loss) before taxation (128) 86 399 

Net profit/(loss) (128) 86 307 

Earnings per Income Share (3.17) 1.71 2.05 
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Earnings per Growth Share (3.14) 1.68 2.05 

Earnings per Ordinary Share - - - 

 

 

Since 29 February 2016 the following Shares have been issued or redeemed: 

 

On 7 March 2016, 842,931 Growth Shares were issued fully paid, 9,840 

Income Shares were issued fully paid, 32,451 Growth Shares were redeemed 

and 1,838 Income Shares were redeemed. 

 

On 7 April 2016, 1,050,363 Growth Shares were issued fully paid, 24,536 

Income Shares were issued fully paid and 817,196 Growth Shares were 

redeemed. 

 

On 4 May 2016, 794,015 Growth Shares were issued fully paid, 48,429 

Income Shares were issued fully paid and 124,564 Growth Shares were 

redeemed. 

 

On 8 June 2016, 465,479 Growth Shares were issued fully paid and 11,584 

Income Shares were issued fully paid. 

 

There has been no significant change in the financial condition or operating 

results of the Company since 29 February 2016, being the end of the 

historical period covered by the key financial information. 

B.8 Selected key pro 

forma financial 

information 

Not applicable. 

B.9 Profit forecast / 

estimate 

Not applicable. 

B.10 Qualifications on 

audit report 

Not applicable. 

B.11 Insufficiency of 

working capital 

Not applicable. The Company is of the opinion that the working capital 

available to the Company is sufficient for its present requirements (that is, 

for at least the next 12 months from the date of this Prospectus). 

Section C – Securities 

  

C.1 Description of 

securities 

New redeemable ordinary income shares (“New Income Shares”) and new 

redeemable ordinary growth shares (“New Growth Shares”) in the capital of 

the Company, New Income Shares and New Growth Shares together being 

referred to as the “New Shares”. 

C.2 Currency of the 

securities issue 

The offer is in British pounds (GBP), the legal currency of the United 

Kingdom. 

C.3 Number of shares / 

whether fully paid / 

par value 

As at the date of this Prospectus, the Company has the following Shares in 

issue, all of which are fully paid up: 

Ordinary Shares: 2 of  £1 each 

Redeemable Growth Shares (“Growth Shares”): 19,532,797 of  0.1p each 

Redeemable Income Shares (“Income Shares”): 1,165,674 of  0.1p each 

C.4 Rights attached to 

the securities 

The New Shares will be issued as fully paid up and when issued will rank 

pari passu in all respects with the existing shares of the same class, 
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including, as regards New Income Shares, in relation to any dividends 

(except with respect to dividends in respect of which the relevant record date 

is prior to the date when such New Income Shares are issued). 

Distributions will not be paid to the holders of Growth Shares. 

Holders of Income Shares are entitled to revenue profits of the Company to 

the extent that they are distributed in any relevant period.  

C.5 Restrictions on free 

transferability 

Subject to the approval of the Directors, there are no restrictions on the free 

transferability of the Shares in the Company.   

C.6 Admission to trading 

on regulated market 

None of the Shares has been admitted to dealings on any regulated market or 

any other investment exchange and no application for such admission has 

been or will be made. It is not intended to make any other arrangements for 

dealings in the Shares on any such exchange. 

C.7 Dividend Policy The Directors aim to maximise distributions to holders of Income Shares by 

way of dividends paid out of income received from transactions and, where 

applicable, capital gains received following successful realisations.  

The Directors intend to pay an annual dividend after publication of the 

Company’s audited financial statements for each financial period to holders 

of Income Shares on the register as at the date a dividend is declared.  

Distributions will not be paid to the holders of Growth Shares but instead 

income received from transactions and capital gains received following 

successful realisations will accumulate for the benefit of the holders of 

Growth Shares. 

The Directors do not intend to pay dividends to holders of Ordinary Shares. 

  

 

Section D – Risks 

  

D.1 Key information on 

the key risks that are 

specific to the issuer 

or its industry 

To the extent that a relatively small amount of share capital is raised by the 

Company pursuant to the Offer or in the event that a majority of the 

Company’s loans become non-performing, there can be no guarantee that 

the Company will be able to enter into as diversified a range of trading 

transactions as could be achieved where a higher level of capital has been 

raised.  

  Loans made by the Group to company counterparties (which may have 

limited trading records) require specific deal structuring and detailed due 

diligence, the conclusions of which may subsequently be shown to be 

incorrect. It may be difficult to obtain reliable financial information about 

small companies compared with larger blue chip companies and it may not 

be possible to understand fully the risks to which they are exposed. 

Standards of corporate governance in private companies are generally lower 

than in quoted companies. 

  Although not part of the Company’s current business plan, the Company 

may, in the longer term and if certain criteria are met, consider purchasing 

trading businesses which offer asset backing and the opportunity to generate 

stable returns for Shareholders. To the extent that the Company does in the 

future acquire such businesses, 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. 

  In addition to the significant regulatory changes over the last few years, 

there are currently a number of initiatives in the EU, the United States and 

elsewhere which may result in greater regulation of, or may otherwise affect, 

the industry in which the Group operates, including in respect of “shadow 

banking” and loan origination.  There can be no assurance that future 
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regulatory action will not result in additional market dislocation.  It is 

difficult to predict the nature, timing and scope of future changes in laws and 

regulations applicable to the Group members and the markets in which it 

trades or the counterparties with which it does business.  Any such changes 

in laws and regulations may create significant additional compliance costs 

for the Group and may have a material effect on the ability of the Group 

successfully to carry out its business and to realise its profit potential. 

  The Company and its subsidiaries may deal, or co-invest with vehicles or 

companies associated with or clients of the Trading Adviser or other 

members of the Shore Capital Group, or in respect of which the Trading 

Adviser has been involved in the provision of services for which it may 

receive commissions, benefits, charges or advantage from so acting. In 

addition, Group members may be party to a syndicate making loans, when 

all or some of the other members of the syndicate are vehicles or companies 

managed or advised by the Trading Adviser or other members of the Shore 

Capital Group. The Independent Directors will endeavour to ensure that any 

conflicts of interests are resolved fairly and in accordance with the conflicts 

policy from time to time relating to the Group and/or the Trading Adviser. 

  The success of the Group is significantly dependent upon the expertise of the 

Directors, the Trading Adviser and certain other advisers and their ability to 

attract and retain suitable staff.  

D.3 Key information on 

the key risks that are 

specific to the 

securities 

There can be no guarantee that relief from Inheritance Tax will be available 

to Shareholders. There can be no guarantee that the Company will fulfil the 

criteria to obtain Business Property Relief from Inheritance Tax for 

Shareholders nor that HMRC will not challenge whether Shareholders are 

entitled to Business Property Relief.  

  It is possible for Shareholders to lose their tax reliefs by themselves taking 

or not taking certain steps, and Shareholders are advised to take their own 

independent financial advice on the tax aspects of their subscription. 

  There can be no guarantee that the Company will be profitable and the 

Company will only pay dividends on the Income Shares to the extent that it 

has profits available for distribution. 

  Shareholders have no right to have their Shares redeemed by the Company. 

Redemption is subject to the discretion of the Directors, applicable law and 

regulation and the availability of sufficient cash reserves. Redeeming 

Shareholders will become unsecured creditors of the Company and payment 

of the proceeds of redemption will not be immediate.  

  The Net Asset Value per Share may be based on estimates which may be 

inaccurate and which may not reflect the fair value of the Company’s assets.  

Section E – Offer 

  

E.1 Total net proceeds / 

estimate of the total 

expenses of the Offer 

/ estimated expenses 

charged to the 

investor 

The total net proceeds of the Offer will depend on the level of subscriptions. 

If the full amount of New Income Shares and New Growth Shares available 

under the Offer are subscribed for, the total net proceeds are expected to be 

£48,340,838. The total expenses of the Offer, payable by the Company 

comprise not more than £10,000 fees and expenses plus for each New 

Income Share and New Growth Share issued pursuant to the Offer a 

Promoter Fee of 1.5 per cent.* and a Dealing Fee of 1 per cent.* of the Offer 

Price per New Income Share or New Growth Share (as the case may be). 

No expenses will be directly charged to investors unless the investor has 

directed the Company to pay the Initial Financial Adviser Charge on behalf 

of the investor. 

*The Directors have the discretion to reduce the Promoter Fee and/or 

Dealing Fee in such circumstances as they consider appropriate. 

E.2a Reasons for the The Company will use the proceeds of the Offer to grow its business, in 
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Offer, use of 

proceeds, estimated 

net amount of the 

proceeds 

particular to make additional loans through its Subsidiary to small and 

medium sized businesses. 

The net amount of the proceeds of the Offer will depend on the level of 

subscriptions, but if the full amount of New Income Shares and New Growth 

Shares under the Offer are subscribed for, the total net proceeds are expected 

to be £48,340,838. 

E.3 Terms and 

conditions of the 

Offer 

The Offer Price will be calculated as follows: 

New Income Shares: 

The Net Asset Value per Income Share as at the date of allotment divided by 

(1 – (Promoter Fee + Dealing Fee)), calculated in pence and rounded up to 

two decimal places. 

New Growth Shares: 
The Net Asset Value per Growth Share calculated as at the date of allotment 

divided by (1 – (Promoter Fee + Dealing Fee)), calculated in pence and 

rounded up to two decimal places. 

  The Offer is only available to persons who subscribe through a financial 

adviser who has assessed that a subscription for Shares in the Company 

meets the person’s objectives, and who have the expertise, experience and 

knowledge to understand the risks and who are able to bear the associated 

risks involved in such subscription. 

  The Offer is not underwritten. 

E.4 Material / conflicting 

interests 

The Trading Adviser will receive the Dealing Fee and the Promoter Fee. It 

will pay commission to RAM Capital Partners LLP, as joint promoter, out of 

the Promoter Fee. 

E.5 Name of the person 

or entity offering to 

sell the security 

Not applicable. There are no selling shareholders.  

 

 Lock-up 

agreements: the 

parties involved; and 

indication of the 

period of the lock up 

Not applicable. There are no lock-up agreements. 

E.6 Dilution If the full amount of New Income Shares and New Growth Shares available 

under the Offer are subscribed for: 

A current Shareholder holding Income Shares representing 1 per cent. of the 

Company’s current issued Income Shares would hold Income Shares 

representing approximately 0.07 per cent. of the Company’s issued Income 

Shares; 

A current Shareholder holding Growth Shares representing 1 per cent. of the 

Company’s current issued Growth Shares would hold shares representing 

approximately 0.36 per cent. of the Company’s issued Growth Shares. 

E.7 Estimated expenses 

charged to the 

subscriber 

Not applicable; no expenses will be charged to a subscriber by the 

Company. 
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Risk Factors 

Potential shareholders should carefully consider all the information in this document, including the risks 

described below, before deciding to subscribe for shares in the Company. The Directors have identified these 

risks as the material risks relating to the Company and to a subscription for Shares of which they are aware as 

at the date of this document. Additional risks and uncertainties not presently known to the Directors, or that the 

Directors consider immaterial, may also adversely affect the Company's business, results of operations or 

financial condition. If any or a combination of the following risks or any other risks materialise, the Company's 

business, financial condition, operational performance and the valuation of the Company could be materially 

adversely affected and the level of dividends (if any) received from the Income Shares could decline. In that case, 

the shareholders could lose some or all of their assets in the Company. 

Risks relating to the Company 

The Shares are illiquid 

The Shares are unquoted and there are no current plans to apply for a quotation or listing of the Shares. Accordingly, the 

Shares are illiquid. The value of Shares can fluctuate and Shareholders may not get back the full amount they subscribe 

and in certain circumstances may lose the whole of their subscription value. There is no certainty that Shareholders will 

be able to redeem their Shares or that any dividends will be paid on Income Shares. Although the Company will focus 

on capital preservation, Shareholders’ capital may be at risk and a subscription for Shares in the Company should be 

viewed as high risk and longer-term. 

The Company may not fully achieve its objectives 

To the extent that a relatively small level of share capital is raised by the Company or in the event that a majority of the 

Company’s loans become non-performing, the Company may not be able to enter into as diversified a range of loan 

transactions which may have a significant impact on shareholder returns and the future growth of the Company. 

Payment of dividends may be constrained 

In the early years of the Company, when the Company has not fully deployed its funds, it may not be able to pay a 

dividend on the Income Shares if the amount of such dividend exceeds the income received by the Company. Moreover, 

the income when monies are fully deployed may not meet the Company’s current expectations. The ability to pay 

dividends may also be constrained by, amongst other things, the available cash reserves of the Company.  

The Company’s operating history 

The Company was incorporated on 7 November 2012. The Company has a limited operating history and has only three 

sets of financial statements upon which prospective shareholders may base an evaluation of the likely performance of 

the Company. Subscription for Shares in the Company is therefore subject to all the risks and uncertainties associated 

with a recently established business, including the risk that the Company will not achieve its objectives and that the 

value of Shares in the Company could decline substantially as a consequence. The past performance of other businesses 

associated with the Directors or the Trading Adviser cannot be relied upon as an indicator of the future performance of 

the Company. 

The Company may experience fluctuations in its operating results 

The Company may experience fluctuations in its operating results from period to period due to a number of factors, 

including changes in the values of assets held by the Company, changes in the amount of distributions, dividends or 

interest paid in respect of its assets, changes in the Company's operating expenses, variations in and the timing of the 

recognition of realised and unrealised gains or losses, the degree to which the Company encounters competition and 

general economic and market conditions. Such variability may cause the Company's results for a particular period not to 

be indicative of its performance in a future period. 

Risks relating to the nature and characteristics of the Company's business 

The value of loans may be adversely influenced by a number of factors and early prepayment or default by a borrower 

may affect the value of the relevant loan 

The value of loans may vary because of a number of factors, including, but not limited to, the financial condition of the 

underlying borrowers, the industry in which a borrower operates, general economic or political conditions, interest 

rates, the condition of the debt trading markets and certain other financial markets, developments or trends in any 

particular industry and changes in prevailing interest rates. 

Given that many loans are repaid early, the actual maturity of loans is typically shorter than their stated final maturity 

calculated solely on the basis of the stated life and repayment schedule. Generally voluntary prepayments are permitted 
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and the timing of prepayments cannot be predicted with any accuracy. The degree to which borrowers prepay loans, 

whether as a contractual requirement or at their election, may be affected by general business conditions, market interest 

rates, the borrower’s financial condition and competitive conditions among lenders. 

Loans are also subject to interest rate risk. Prepayments of loans made by the Group members are likely to be made 

during any period of declining interest rates. Such prepayments may result in the Group replacing such loans with 

lower-yielding loans, leading to lower returns. 

Risks of loan non-performance 

There are a variety of factors which could adversely affect the ability of counterparties to fulfil their payment 

obligations or which may cause other events of default. These include changes in financial and other market conditions, 

trading performance, interest rates, government regulations or other policies, the worldwide economic environment, 

changes in law and taxation, natural disasters, terrorism, social unrest and civil disturbances.  

Loans made by Group members may, after funding, become non-performing for a wide variety of reasons, including 

non-payment of principal or interest, as well as covenant violations by the borrower in respect of the underlying loan 

documents. Such non-performing loans may require a substantial amount of workout negotiations and/or restructuring, 

which may entail, among other things, substantial irrecoverable costs, a substantial reduction in the interest rate, a 

substantial write-down of the principal of such loan and/or a substantial change in the terms, conditions and covenants 

with respect to such defaulted loan. However, even if a restructuring were successfully accomplished, there is risk that, 

upon maturity of such loans, replacement “take-out” financing will not be available. 

It is possible that a Group member may find it necessary or desirable to foreclose on collateral securing one or more 

loans made by it. The foreclosure process can be lengthy and expensive, which could have a material negative effect on 

the anticipated return on the foreclosed loan. By way of example, it would not be unusual for any costs of enforcement 

to be paid out in full before the repayment of interest and principal. This could substantially reduce the anticipated 

return on the foreclosed loan. 

The level of defaults on loans and the losses suffered on such defaults may increase in the event of adverse financial or 

credit market conditions. The liquidity in defaulted loans may also be limited, and to the extent that defaulted loans are 

sold, it is highly unlikely that the proceeds from such sale will be equal to the amount of unpaid principal and interest 

thereon, which would adversely affect the value of the loans and, consequently, the Shares. 

In the event of a default under a loan, the value of the loan may exceed the value of recovery possible under the 

collateral or security arrangements that support the loan 

If a default were to occur in relation to a loan which a Group member has made, and that Group member exercises its 

rights to enforce the collateral or security arrangements that support the loan, the value of recoveries under those 

arrangements may be smaller than the principal and interest due on the loan, (whether due to an adjustment in the 

valuation due to external factors such as changes in the market for the assets to which the security or collateral relates, 

general economic conditions or otherwise). 

The collateral and security arrangements under a loan in which a Group member has made may not have been properly 

created or perfected, or may be subject to other legal or regulatory restrictions 

Whilst Group members will make secured loans, the collateral and security arrangements in relation to such loans will 

be subject to such security or collateral having been correctly created and perfected and any applicable legal or 

regulatory requirements which may restrict the giving of collateral or security by a borrower under a loan, such as, for 

example, thin capitalisation, over-indebtedness, financial assistance and corporate benefit requirements. If the loans 

which Group members make do not benefit from the expected collateral or security arrangements this may affect their 

value. 

Risk of limited diversification 

Other than some holdings in cash or cash equivalents, the Group has a primary focus of secured lending, initially with a 

focus on the UK property sector. Therefore, the Group will bear the risk of lending primarily to one sector, which may 

materially adversely affect the performance of, and returns to, the Company.  

 Risks relating to the purchase of a trading business 

Even though the Company has not yet decided to do so, it may, in the longer term, consider the purchase of trading 

businesses, when the Company has achieved a sufficient level of growth (in the opinion of the Board) and only if such 

businesses offer asset backing and the opportunity to generate stable returns for Shareholders. To the extent that the 

Company does in the future acquire such businesses, 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 which could have an adverse effect on its business, prospects, 

results of operations and financial condition. 
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Risks associated with the Board and the Trading Adviser 

Due diligence process may not reveal all facts 

When conducting due diligence and making an assessment regarding a transaction, the Board and the Trading Adviser 

will be required to rely on resources available to them, including internal sources of information as well as information 

provided by existing and potential borrowers, any equity sponsor(s), lenders and other independent sources.  

It may be difficult to obtain reliable financial information about small companies compared with larger blue chip 

companies and it may not be possible to understand fully the risks to which they are exposed. Standards of corporate 

governance in private companies are generally lower than in quoted companies. 

The Board and the Trading Adviser are dependent upon the integrity of the management of the entities filing such 

information and of such third parties as well as the financial reporting process in general. In the event of corporate 

mismanagement, fraud and accounting irregularities on the part of the borrowers and third parties, information and data 

which the Trading Adviser relies upon for the purposes of its trading strategy analysis and which the Board relies on in 

deciding to enter into a transaction may be materially inaccurate which may result in material losses which will 

ultimately be borne by Shareholders. 

Any failure by the Trading Adviser to identify relevant facts through the due diligence process may cause the Board to 

make inappropriate decisions, which may have a material adverse effect on the Company's business, financial condition, 

and results of operations. 

The Company is reliant on the expertise of the Directors and the performance of third party service providers 

The success of the Company is significantly dependent upon the expertise of the Directors, the Trading Adviser and 

certain other advisers and their ability to attract and retain suitable staff.  

The Company is reliant upon the performance of third party service providers for certain functions. In particular, the 

Trading Adviser and the Administrator will be performing services which are integral to the operation of the Group, 

such as introducing business opportunities and the keeping of records and accounts. Failure by any service provider to 

carry out its obligations to the Company in accordance with the terms of its appointment could have a materially 

detrimental impact on the operations of the Group. 

Trading Adviser conflicts of interest 

The interests of the Trading Adviser and other members of the Shore Capital Group may conflict in various ways with 

the interests of the Shareholders. The Trading Adviser and other members of the Shore Capital Group may engage in 

originating, executing and monitoring other secured lending transactions on behalf of other vehicles and companies that 

it advises or manages simultaneously with advising the Company on similar transactions. 

The Company and its subsidiaries may deal, or co-invest with vehicles and companies associated with or clients of the 

Trading Adviser or other members of the Shore Capital Group, or in respect of which the Trading Adviser has been 

involved in the provision of services for which it may receive commissions, benefits, charges or advantage from so 

acting. In addition, the Company may be party to a syndicate making loans, when all or some of the other members of 

the syndicate are vehicles and companies managed or advised by the Trading Adviser or other members of the Shore 

Capital Group.  

However, the interests of the Trading Adviser and Shareholders are aligned to the extent that the Trading Adviser will 

not receive performance fees and its annual advisory fees are only paid in full if a minimum annual return is achieved. 

The Independent Directors will endeavour to ensure that any conflict of interest is resolved fairly and in accordance 

with the conflicts policy and conflicts operating procedures from time to time relating to the Company and/or the 

Trading Adviser. 

Risks relating to a holding of Shares 

There is no guarantee that Redemption Requests by Shareholders will be accepted. 

Redemption is subject to the discretion of the Directors, applicable law and regulation and the availability of sufficient 

cash reserves. The Company cannot guarantee that Shareholders will be able to redeem immediately all or any part of 

their Shareholding. There is no guarantee that Redemption Requests by Shareholders will be accepted. 

The Directors will not be in a position at the time of receiving a Redemption Request Application Form to know if, on 

the day in question, there will be sufficient money or reserves within the Company to finance the redemption (in part or 

in full). The Company’s capacity to realise cash from assets held by it or its subsidiaries, if any, may represent a further 

constraint on the Company’s ability to redeem Shares. The value of Shares requested to be redeemed in the Redemption 

Request Application Form will be calculated by reference to the Net Asset Value per Income Share or Net Asset Value 

per Growth Share of the Company at either 28 February or 31 August or such other date as the Board may determine for 

a redemption (as applicable) and may be less than the Net Asset Value per Share at the time of a Redemption Request. 
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The Net Asset Value per Share may be based on estimates which may be inaccurate and which may not reflect the fair 

value of the Company’s assets. 

Redeeming Shareholders will become unsecured creditors of the Company and payment of the redemption proceeds 

will not be immediate. 

Risks relating to taxation and regulation  

Business Property Relief may not be available 

Whilst it is the intention of the Directors that the Company will be managed so as to offer Shareholders relief from 

Inheritance Tax, there can be no guarantee that such relief will be available. The Directors are committed to managing 

the Group with a view to ensuring that a subscription for Shares in the Company will offer Shareholders Business 

Property Relief from Inheritance Tax, but there can be no guarantee that the Company will fulfil the criteria to obtain 

such relief or that HMRC will not challenge whether Shareholders are entitled to Business Property Relief, which may 

give rise to Shareholders incurring costs in engaging professional advisers to defend their position. 

The tax information given in this document (including levels, bases of, and relief from tax) is based on legislation, case 

law, HMRC practice and administrative and judicial interpretation current at the date of this document, and is subject to 

change. Such change could be retrospective. The value of tax reliefs, as well as levels and bases of tax, depend on the 

personal circumstances of holders of Shares, who should consult their own tax advisers before making any subscription. 

It is possible for Shareholders to lose their tax reliefs by themselves taking or not taking certain steps and Shareholders 

are advised to take their own independent financial advice on the tax aspects of their subscription. 

Adverse changes in the tax position of the Company 

The Company’s trading strategy is based on the Directors' understanding of the current tax law and the practice of the 

tax authorities of the UK. Such law (including applicable rates of taxation) or tax authority practice is subject to change, 

possibly with retrospective effect. Any change in the Group's tax position or status or in tax legislation or proposed 

legislation, or in the interpretation of tax legislation or proposed legislation by tax authorities or courts, or tax rates 

could adversely affect the value of assets held by the Company or affect the Company's ability to achieve its objectives 

and/or deliver returns to Shareholders. Any such change could adversely affect the net amount of any distributions 

payable to Shareholders or the tax treatment of distributions received by Shareholders. Furthermore, the Company may 

incur costs in taking steps to mitigate this effect. As a result, any such change may have a material adverse effect on the 

Company's performance, financial condition or prospects. 

Changes in tax legislation could result in the imposition of additional and material tax liabilities on Shareholders 

References in this document (in particular in Part 5 (Taxation) of this document) to tax law and tax authority practice 

and the rates of tax reflect the position as at the date of this document. Such law (including applicable rates of taxation) 

and tax authority practice are subject to change possibly with retrospective effect. Any change in tax legislation or 

proposed legislation, or in the interpretation of tax legislation or proposed legislation by tax authorities or courts, or tax 

rates in the United Kingdom or any jurisdiction in which borrowers are held to be resident, or in the Company's tax 

treatment (for example, due to the disposal of equity accepted in settlement for debt) may affect the value of the assets 

held by the Company or the Company's ability successfully to pursue and achieve its trading strategy, and/or adversely 

affect the after tax returns to Shareholders. There can be no guarantee that the rates or bases of taxation described in 

Part 5 (Taxation) of this document will necessarily be those which apply to Shareholders so far as their return from the 

Company is concerned over the life of their holding Shares. 

Greater regulation of the financial services industry may impose additional restrictions on the Company 

In addition to the significant regulatory changes over the last few years, there are currently a number of initiatives in the 

EU, the United States and elsewhere which may result in greater regulation of, or may otherwise affect, the industry in 

which the Group operates, including in respect of “shadow banking” and loan origination. There can be no assurance 

that future regulatory action will not result in additional market dislocation. It is difficult to predict the nature, timing 

and scope of future changes in laws and regulations applicable to the Company and the markets in which it trades or the 

counterparties with which it does business. Any such changes in laws and regulations may create significant additional 

compliance costs for the Group and may have a material effect on the ability of the Group successfully to carry out its 

business and to realise its profit potential. 

The foregoing risks are not exhaustive and do not purport to be a complete explanation of all the risks and 

significant considerations involved in investing in the Company. Additional risks and uncertainties not presently 

known to the Directors, or that the Directors currently deem immaterial, may also have an adverse effect on the 

Company's business, operation, results and financial condition. 
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Important Notices 

THIS DOCUMENT IS IMPORTANT. IF YOU ARE IN ANY DOUBT ABOUT THE CONTENTS OF THIS 

DOCUMENT THEN YOU SHOULD CONSULT YOUR FINANCIAL ADVISOR AUTHORISED TO 

PROVIDE INDEPENDENT ADVICE ON THE ACQUISITION OF SHARES UNDER THE FINANCIAL 

SERVICES AND MARKETS ACT 2000. 

Before making any decision with respect to the New Shares, prospective shareholders should carefully consider 

all of the information set out in this document as well as their personal circumstances. Prospective shareholders 

should have regard to, among other matters, the statements and considerations described under the heading 

“Risk Factors”. 

A subscription for the New Shares will involve significant risks due to the inherent illiquidity of the underlying 

assets and should be viewed as long-term. Prospective shareholders should carefully consider in the light of their 

financial resources whether subscribing for Shares in the Company is suitable for them. A subscription for the 

New Shares is only suitable for professional or experienced persons and professionally advised private investors 

who are capable of evaluating the merits and risks of such a subscription and who have sufficient resources to be 

able to bear any losses which may arise (which may be equal to the whole amount invested). 

No broker, dealer or other person, other than the Trading Adviser and RAM Capital Partners, has been authorised by the 

Company to issue any advertisement or to give any information or to make any representations in connection with the 

offering or sale of Shares. Any subscription for New Shares is to be made only on the basis of the information and 

representations contained in this document and not on the basis of any other information and/or representations 

contained in any advertisement or other marketing materials, which must not be relied upon. 

Potential shareholders should not treat the contents of this document as advice relating to legal, taxation or investment 

matters. Potential shareholders must rely upon their own representatives, including their own legal advisors and 

accountants, as to legal, tax, investment or any other related matters concerning the Company and a subscription 

therein. 

Statements made in this document are based on the law and practice currently in force in England and Wales as at the 

date of this document and are subject to changes therein. 

Forward-looking Statements 

Certain statements in this document are, or may be deemed to be, forward-looking statements. In some cases these 

statements can be identified by the use of forward-looking terminology, such as “anticipates”, “forecasts”, “plans”, 

“prepares”, “believes”, “could”, “estimate”, “expects”, “targets”, “intends”, “may” or “will” or the negative of those 

terms or comparable terms. Forward-looking statements are based on the Company's present beliefs, expectations, 

intentions and projections regarding its future performance, anticipated events or trends and other matters that are not 

historical facts. These statements are not guarantees of future performance and are subject to known and unknown risks, 

uncertainties and other factors that could cause actual results to differ materially from those expressed or implied by 

such forward looking statements. 

Prospective shareholders should read the sections entitled “Risk Factors” and “Information on the Company” for a 

discussion of additional factors that could cause actual results to differ materially from those expressed or implied by 

forward or future-looking statements. 

 Given these risks and uncertainties, prospective shareholders should not place any reliance on forward-looking 

statements. Forward-looking statements speak only as at the date of this document. Except as required by applicable law 

(including the Prospectus Rules), the Company does not undertake, and expressly disclaims, any obligation to update or 

revise publicly any forward looking statements in this document, whether as a result of new information, future events 

or otherwise. 

Overseas Persons 

The distribution of this document in certain jurisdictions may be restricted by law and therefore persons into whose 

possession this document comes should inform themselves about and observe any such restrictions, including those in 

the following paragraphs which relate to the jurisdictions listed below. Any failure to comply with those restrictions 

may constitute a violation of the securities laws of any such jurisdiction. This document does not constitute an offer to 

subscribe for or buy any of the Shares to any person in any jurisdiction other than the United Kingdom. 
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Part 1: The Company 

Introduction 

Puma Heritage plc was incorporated and registered in England and Wales on 7 November 2012, and was established to 

operate in a range of sectors predominantly in the United Kingdom, with a primary focus on secured lending. 

The Company, through its subsidiaries, undertakes trading activities, focusing on secured lending, with the principal 

aims of preserving capital and generating stable returns for Shareholders, whilst at the same time seeking to offer 

downside risk protection. The Company currently has one wholly-owned subsidiary, Heritage Square Limited (the 

“Subsidiary”), which carries out secured lending.  

The Company has raised funds for its business pursuant to prospectuses respectively published on 5 June 2014 and 18 

June 2015, with total proceeds amounting to £20,178,113.52 as at 29 February 2016.  The net proceeds were on lent by 

the Company to the Subsidiary, which has provided loans to a number of businesses in the property and waste recycling 

sectors, as described further under “Operating and Financial Review”. 

The Company is now seeking additional funds pursuant to the Offer made under this Prospectus to further develop its 

secured lending business. 

Market Overview 

Recent data has revealed that lending to UK businesses has been slowly improving in recent months.  The average 

annual growth in the stock of lending on the all-currency loans measure, released by the Bank of England, reached 2.1% 

in November 2015. This demonstrates a recovery from the 3.0% average annual decline recorded in 2013. However, 

despite this, whilst the improvement in credit conditions has been apparent across all business sizes, smaller SMEs 

appear to have experienced a more gradual improvement than larger companies.  

As a consequence, the Company focuses on providing finance to small and medium sized businesses, primarily in the 

form of secured asset-backed loans that are underpinned by substantial tangible assets, at conservative loan-to-value 

levels. The Board may consider alternative forms of security including, for example, contracted revenue streams. The 

Company also seeks to lend in particular to the real estate sector, where access to finance continues to be particularly 

constrained. Again, the Company seeks to offer finance at conservative loan-to-value levels. 

Company Objectives and Business Plan 

The Company was formed to engage in secured lending where the Board consider that there is strong asset-backing to 

provide downside risk protection and the Company focuses on capital preservation, whilst seeking to return profits to 

Shareholders.  

Under its Business Plan, the Company, through its Subsidiary, typically provides loans of between £0.5 million and £5 

million to small and medium sized businesses.  Loans of a larger size can be considered on a case-by-case basis.  The 

term of such loans is typically between 1 to 4 years.  Interest rates charged on loans depend on market conditions, the 

risk profile of the borrower and the terms of the loan, although interest rates will be at commercial rates.  The Company 

may provide debt for new projects, including the development of property or plant, which requires specialist 

knowledge.  The Company looks to back counterparties with a proven track record in their chosen sector and will 

typically lend up to 70% of the cost of the project, but may be able to lend more depending on the dynamics of the 

individual deals.  The Company can also provide bespoke loans secured on investment property suited to a range of 

borrowing scenarios where traditional bridging terms may be too short and where traditional loan criteria used by the 

major banks may not be suitable. Typically, loans will be advanced of amounts equal up to 70% of the value of the 

secured assets.   

The Group engages mainly with businesses that are seeking debt finance, that have substantial tangible assets, such as 

freehold property or contracted/highly predictable revenue streams from financially robust counterparties over which 

security can be taken.   

The Company’s geographical focus is the United Kingdom.  The following are the key target sectors: 

• Real Estate: Multiple asset classes, including residential development, student accommodation and other operational 

real estate, including industrial, residential and commercial; 

• Hospitality and Leisure: Pubs, restaurants, hotels and serviced apartments; 

• Retail: Clothing, footwear, accessories, department stores and household; 

• Healthcare: Care homes, assisted living, private hospitals and selected Foundation Trust activities; 

• Renewables: Biomass, anaerobic digestion, biofuel, waste management, waste processing, wind and solar (if well 

advanced); 
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• Manufacturing:  Food, beverage, electronic and pharmaceutical.  High value manufacturing businesses may also be 

considered on a case by case basis.    

The Company considers businesses that operate within one or more of the above sectors that have strong fundamentals.  

The factors the Company considers include the potential counterparty’s growth prospects, competitive dynamics, need 

for debt and barriers to entry.   

The Company’s business plan is based on the following key assumptions: 

• the market in which the Company operates not being overly competitive, or significantly more competitive 

than the previous year; 

• no significant adverse changes in law or regulation or general economic conditions including in relation to tax 

reliefs that an investment in the Company qualifies for; 

• the Company being an attractive source of funding for small and medium sized businesses due in part to the 

difficulties faced by such businesses in seeking funding from the major banks or challenger banks successfully 

moving into the market; 

• the Company continuing to be successful in attracting investors and raising capital for deployment through its 

Subsidiary; 

• sophisticated, creditworthy counterparties which are experienced in the sectors in which the Company mainly 

operates. 

Any variation in these assumptions could result in the Company not being able to raise sufficient levels of share capital 

resulting in it entering into fewer transactions, generating less income and not being able to generate attractive levels of 

return for its shareholders.  

The Subsidiary has its own website http://www.heritage-square.co.uk which permits online applications from 

businesses requiring debt finance.  In addition, to assist in meeting its objectives, the Company draws upon the expertise 

of its appointed Trading Adviser, Puma Investment Management Limited, and other key third parties. The Trading 

Adviser in particular has an extensive track record of successfully originating and monitoring transactions of the types 

which the Company makes.  The Trading Adviser has a strong pipeline of established businesses across a range of 

sectors that are seeking debt financing which it can introduce to the Company.  The strategy of the Company is to draw 

upon these contacts as well as those of the Board, third parties and applicants from the Subsidiary’s website to 

investigate loan opportunities available to the Group, with a view to identifying counterparties with some or all of the 

following characteristics: 

• a strong, experienced management team; 

• a proven track record with a history of strong operating and financial results; 

• asset-backing for downside protection; 

• exit routes for potential loan defaults; and 

• commercially attractive businesses.  

The criteria set out above are not intended to be exhaustive.  In evaluating a prospect for making a loan, the Company 

carries out appropriate due diligence.  The process is tailored to the individual business and the relevant opportunity.  

The process normally is expected, as a minimum, to include: 

• Meetings with management and employees; 

• Completion by senior management of due diligence questionnaires; 

• Visits to sites and facilities; 

• External references and/or formal external due diligence reports, for instance valuations undertaken by a reputable 

chartered surveying firm to verify the value of the asset-backing that is available; 

• Review of key documents and arrangements of the counterparty; 

• Interviews with customers or suppliers; 

• A review of the regulatory environment in which the business operates and the impact (if any) of regulation and 

potential future regulation; and 

• Financial due diligence including a focus on a robust business plan of the management team and the value of 

associated security available. 

The time required to select and evaluate a potential suitable counterparty and to structure and complete a loan 

transaction will depend on the nature and characteristics of the deal, but will typically take between 2 to 3 months.  The 
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Company’s ability to make loans depends on the amount of the loan required and the capital available to the Company 

at the relevant time, which can be sourced from share capital already raised by the Company and/or income generated 

on loans which have already been advanced. It will always be the Company’s intention to recycle the proceeds of repaid 

loans and to relend. The Company normally expects the management teams of counterparties to commit equity to their 

business that would rank behind the Subsidiary’s loans and the Company seeks to build lasting relationships with 

counterparty businesses.  The intention is to continue to draw upon these relationships, in particular when new suitable 

loan opportunities with such counterparty businesses arise again in the future. 

The Company engages mainly with businesses that are seeking debt finance, that are based primarily in the UK and 

have substantial tangible assets, such as freehold property or contracted/highly predictable revenue streams from 

financially robust counterparties (over which security will be taken). There are a number of market competitors ranging 

from the large FTSE 100 banks to the smaller trading bridging loan companies. Given that the majority of the loans that 

the Subsidiary will be making will be below £5 million, the predominant competitors are: Shawbrook Bank, Aldermore 

Bank, Urban Exposure and Omni Capital. Some of these firms also engage in loans varying from £50,000 to £25 

million.  The Company does not anticipate that there will be a limited number of potential borrowers, nor does the 

Company consider that its business is dependent on any key individual.   

Whilst not part of the Company’s current business plan, opportunities may arise from time to time for the Board to 

consider, such as the offering of asset leasing services or the establishment or purchase and operation of profitable 

trading businesses that would become part of the Group. These may include pubs, hotels, care homes and renewable 

infrastructure assets. As at the date of this document, the Board has not entered into any such transactions and would 

only consider doing so if the Company had sufficient capital at the relevant time and if such setting up and/or 

acquisition and subsequent operation would offer Shareholders longer term growth prospects. 

Operating and Financial Review 

The published annual reports and audited financial statements for the three financial periods ended 28 February 2014, 

28 February 2015 and 29 February 2016 are reproduced in sections D, E, and F of Part 3 of this document and include, 

on the pages of this document specified in the table below, descriptions of the Company and the Group’s financial 

condition and changes in its financial condition for each of those years. 

 

Annual Report 

(page number of this 

document) 

2014 2015 2016 

Financial condition 37-41 59-63 83-88 

Changes in financial 

condition 

29-30 50-52 75-76 

Policies and factors which 

could affect operations 

32-33 54-55 78-89 

Capital resources 46-47 68-71 94-96 

 

Dividend Policy 

The Directors aim to maximise distributions to holders of Income Shares by way of dividends paid out of income 

received from transactions and, where applicable, capital gains received following successful realisations.  

The Directors intend to pay an annual dividend after the publication of the Company’s audited financial statements for 

each financial period to holders of Income Shares on the register as at the date a dividend is declared in the relevant 

financial period. This is subject to the Company having sufficient profits available for distributions.  No dividends were 

paid in the three years ended 28 February 2014, 28 February 2015 and 29 February 2016. The Directors have declared 

an interim dividend in respect of Redeemable Income Shares of 2p per share in respect of the year ending 28 February 

2017 which will be paid to holders of income shares on the register as at 26 May 2016.  

 

Distributions will not be paid to the holders of Growth Shares but instead income received from transactions and capital 

gains received following successful realisations will accumulate for the benefit of the holders of Growth Shares, 

increasing the NAV per Growth Share until Exit.  

The Directors do not intend to pay a dividend or other distribution to the holder of the two issued Ordinary Shares 

(Shore Capital Limited) nor to issue any further Ordinary Shares. 

The trading strategy of the Company has a particular emphasis on operating businesses that are sufficiently income 

generative to facilitate the payment of dividends, where possible. 
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Further issues of Shares 

The Directors will have authority to allot and issue further Shares in the share capital of the Company following the 

close of the Offer. Further issues of Shares would only be made if the Directors determine such issues to be in the best 

interests of Shareholders and the Company as a whole. Relevant factors in making such determination include the 

Company’s performance and perceived shareholder demand. In the case of further issues of Shares, such Shares will 

only be issued at prices which are not less than the Offer Price for the New Shares.  

The proceeds from the issue of New Shares will be used in accordance with the Company's trading strategy, described 

above. 

Share Redemptions 

Shareholders will be able to request the redemption of their Shares as of either 28 February or 31 August each year by 

giving the Company written notice using the Redemption Request Application Form. This form should be received by 

the Company before 31 January in respect of redemption requests as of 28 February and 31 July in respect of 

redemption requests as of 31 August. These redemption dates have been chosen because they correspond to the dates to 

which the Company’s interim and annual financial statements will be made up and issued to Shareholders. Should they 

wish to do so, Shareholders are able to request the redemption of some only of their Shares and this is provided for in 

the Redemption Request Application Form. Part of the proceeds of the Offer may be applied in redeeming Shares. The 

terms and conditions of redemption are set out in pages 118 to 119. 

Subject to the Board’s discretion, applicable law and regulation and the availability of sufficient cash reserves, the 

Company will redeem the Shares at a price equal to the Net Asset Value per Income Share or (as applicable) the Net 

Asset Value per Growth Share as at 28 February or 31 August (as applicable), which will be subject to the payment by 

the Shareholder of a 1 per cent. dealing fee to be deducted by the Company from the redemption proceeds and payable 

to the Administrator. 

Where a request for redemption is accepted by the Directors, the Company will seek to pay out the redemption proceeds 

to the Shareholder within four months of the relevant redemption date, following the publication of the Company’s 

interim unaudited or audited annual financial statements (as applicable). 

The Board, in their absolute discretion, reserve the right to effect a disposal of Shares, for Shareholders who request the 

redemption of their Shares, to applicants applying for New Shares, by way of a matched bargain service. Under this 

service, the Company will effect the sale of the Shares of exiting Shareholders wishing to redeem by matching them 

with applicants subscribing for New Shares.  The disposal and acquisition price, together with the fees payable by 

exiting and new Shareholders, will be identical, where the matched bargain service is used, to those prices and fees 

which would have applied if the disposal and acquisition had been carried out by way of a redemption of the exiting 

Shareholder’s Shares and a subscription of New Shares by the new Shareholders. Consequently, for the purpose of 

calculating the fees payable, the acquisition price will be deemed to be the same as the Offer Price for the subscription  

would have been. 

At all times, the Board will aim to ensure that the use of capital deployed will not prejudice the intended BPR status of 

the Company. 
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Part 2: Further Information about the Company 

The Board and the staff 

The Board has overall responsibility for the Group’s activities. Each Director is also a director of Heritage Square 

Limited and will be a director of any further subsidiaries.  The Directors take all trading decisions on behalf of the 

Company and of the Subsidiary. 

The Board comprises three directors, two of whom, Peter Wisher and Michael Posen, are independent of the Trading 

Adviser, and the other being Michael van Messel, a key senior manager of the Shore Capital Group, and a director of 

the Trading Adviser and the Administrator. A majority of the Board, including the Chairman, is independent of the 

Trading Adviser. 

Heritage Square Limited employs a loan book manager to carry out bookkeeping and treasury management services. 

The Directors are as follows: 

Peter Wisher, Chairman (Independent) 

Peter’s first role in the financial markets was with Continental Illinois Bank where he developed his skills and interest 

in credit and risk analysis. This was followed by 10 years at Charterhouse where he was involved in corporate finance, 

capital markets and private equity both in London and New York. After 16 years in banking, Peter moved from an 

advisory role to executive management, first as Finance Director of a company requiring a turnaround and then as Chief 

Operating Officer of a rapidly growing international executive search and training company, both of which were sold 

successfully. He now divides his time between non-executive roles, banking training (including lecturing on credit risk 

in relation to which he has particular expertise) and corporate and investment strategy projects. 

Michael Posen (Independent) 

Michael is an economist by training. After 7 years in industry Michael joined Chase Manhattan Bank specialising in 

property finance. He became Managing Director of the merchant banking arm of Continental Illinois Bank and was 

subsequently Senior Vice President and General Manager of First Interstate Bank in London. He also became a non-

executive director of HDG Harbour Development Group from 1979 to 1987 and then founded Earl Estates, a private 

property company encompassing property development, asset management, project management, property finance and 

investment. Michael has arranged finance for property in the USA, Germany, France and the UK.  

Michael van Messel 

Michael joined Hacker Young following his undergraduate degree and qualified as a Chartered Accountant. He then 

worked as a specialist in their tax department and, subsequently, for Coopers and Lybrand within its financial services 

group. He joined Shore Capital in 1993 as Group Financial Controller and became Operations Director in 2000. He is 

the head of Shore Capital’s finance team, including its treasury function, and is also responsible for all operations at 

Shore Capital including all banking facilities. Michael has been involved in assessing, and subsequently monitoring, 

each company to or in which Shore Capital has lent or invested money. 

Corporate governance 

Although there are no specific corporate governance principles with which the Company is obliged to comply, it is 

intended that the Company will follow the customary corporate governance principles of a trading business of the same 

type as the Group. 

The Board receives relevant details of the Group’s assets, liabilities and other relevant information in advance of Board 

meetings. The Board meets formally at least monthly and the Trading Adviser and Administrator stay in more regular 

contact with the Directors on a less formal basis.  

The Trading Adviser  

The Company has appointed Puma Investment Management Limited as its Trading Adviser to advise and assist the 

Company in executing its Business Plan.  The Trading Advisor provides strategic input in the origination, acquisition 

and realisation of loans and monitors the financial performance of the Group.  The Trading Adviser may also assist in 

identifying suitably qualified employees, operating/management teams and advisers for the Company, the Subsidiary 

and any other trading subsidiaries it may establish. 

The Trading Adviser is authorised and regulated by the FCA (reference 590919) and is a member of the Shore Capital 

Group. The Shore Capital Group was established in 1985 and has offices in Guernsey, London, Liverpool, Edinburgh, 

Berlin and an affiliate office in Dubai. It is independently owned with its management as substantial shareholders. Its 

shares are listed on the Alternative Investment Market of the London Stock Exchange and on the Bermuda Stock 

Exchange.  The equity capital markets division of the group offers a wide range of broking services for companies, 

institutions and other sophisticated clients including corporate finance, traditional stockbroking and market-making.  
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The other part of the group manages specialist funds and advises trading businesses, with a particular focus on venture 

capital, real estate and alternative asset classes.  Shore Capital Group also conducts principal finance activities using its 

own balance sheet.   

The Trading Adviser was incorporated on 11 September 2012 in order to consolidate the Shore Capital Group’s  private 

investor offering, receiving FCA authorisation in May 2013. Prior to the establishment and FCA authorisation of the 

Trading Adviser, the business of the Trading Adviser was carried out by Shore Capital Limited under the trading name 

‘Puma Investments’.  

Upon a subscription for New Shares, Puma Investment Management Limited, as joint Promoter, is entitled to payment 

of the Promoter Fee of 1.5 per cent. and the Dealing Fee of 1 per cent. (or such lesser amount at the Directors’ 

discretion) of the net subscription amount (or deemed subscription amount if the matched bargain service is used) 

towards its costs and expenses. Both fees will be calculated as a percentage of the total amount invested. The Trading 

Adviser will pay RAM’s commission as joint Promoter out of the Promoter Fee. 

The Trading Adviser advises a range of Venture Capital Trusts known as the Puma VCTs on their successful 

investment strategy which has included a primary focus on investing in asset-backed companies. The first four Puma 

VCTs are rated number one in their peer group by independent analyst, The Tax Efficient Review. The first two Puma 

VCTs are also the first limited life VCTs to have reached the milestone of returning in excess of 100p per share to their 

investors. Puma VCT 11 raised £30.6 million, the largest limited life VCT fundraise for 2014/15.  

Shore Capital established a German real estate investment business in March 2006, Puma Brandenburg Limited 

(“PBL”). Shore Capital, including members of the Trading Adviser’s team, have advised PBL on the acquisition, 

structuring, financing and management of a substantial real estate portfolio since its inception. PBL now owns 420,000 

sqm of real estate including approximately 3,100 residential units, 115,000 sqm of office space, hotels including the 

Hyatt Regency Cologne, retail including 32 Lidl stores and mixed use units. 

Shore Capital has a long history of working on a wide range of successful transactions, including the following 

examples: 

Telford Homes plc 

 

A £6.3 million financing was secured on long leasehold flats in London, attracting a combined annual running yield of 8 

per cent.  The flats were built and owned by Telford Homes plc, the AIM listed residential property developer in East 

London noted for regeneration projects within public sector partnerships. 

HB Community Solutions 

 

A £5.4million financing of five schemes which providing supported living accommodation across the UK secured on 

the properties. The projects were owned and developed by HB Community Solutions, backed by the Morgan Sindall 

Group, which has delivered over £300 million of healthcare and public sector projects over 10 years. 

Holiday Inn Winchester 

 

A £7.2 million financing to facilitate the development of the UK’s first new-generation Holiday Inn hotel located 

outside Winchester, Hampshire. Puma Investments played a key role in all stages of the project including advising on 

planning matters, construction and the eventual successful sale of the completed hotel to one of the UK’s leading 

Holiday Inn operators. 

Brewhouse and Kitchen 

  

A £3.1 million financing provided to Brewhouse and Kitchen, a specialist pub owner/operator developing pubs with on-

site breweries in strong locations across Southern England. The financing will support the roll out of this concept 

through the acquisition of selected freehold pub sites. The loans are secured on the business and each freehold site 

acquired, and are made available at 65 per cent. of the value of any approved freehold site acquired. 

Beckenham  

 

A £9million loan over three tranches to support the development of eight residential houses in Beckenham, South 

London.  The loan is well secured throughout as the lenders benefit from a fixed first charge over substantial other land 

holdings in Beckenham.  The developers are highly experienced, particularly in the local market. 

The Trading Adviser team 

The principal members of the Trading Advisor team who are involved in advising the Company are: 

 

Graham Shore 

Graham Shore was previously a management consultancy partner in Touche Ross (now Deloitte) and was responsible 

for the London practice advising the telecommunications and new media industries. At Touche Ross he undertook 
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strategic and economic assignments for a wide range of clients including appraisals of venture capital opportunities. In 

1990 he joined the Shore Capital Group as managing director, and has been involved in advising entities managed by 

the Trading Adviser, including evaluating new deals for those entities. Graham has been involved with AIM since its 

inception as both a corporate financier and investor and with private equity for more than 20 years. 

David Kaye 

David was called to the Bar in 2000. He practised as a barrister at a leading London set of chambers for five years, 

specialising in advising on a range of complex commercial legal issues with a particular focus on financial services and 

real estate. He joined Shore Capital in January 2006 as Deputy General Counsel and in 2011 became Commercial 

Director and General Counsel for Shore Capital Group. In 2012 David was appointed Chief Executive of the asset 

management division of Shore Capital. David is also a director of the Administrator. 

Eliot Kaye 

Eliot is a director of the Trading Adviser, having joined in 2006 following seven years at leading city law firm Berwin 

Leighton Paisner LLP where  he advised on a substantial number of M&A and private equity deals. Eliot leads the team 

advising the Puma VCTs and AIM listed St Peter Port Capital Limited. Eliot has advised on loans to UK based, asset-

backed smaller companies, totalling £50 million. He has particular responsibility for the structuring and execution of 

loans. Eliot is also a director of the Administrator. 

Administrator 

The Company has appointed PI Administration Services Limited to act as its Administrator pursuant to the 

Administration Agreement dated 4 March 2013 (further details of which are set out in paragraph 14.4 of Part 5 

(Additional Information) of this document). The Administrator is responsible for providing administrative support 

(including but not limited to the maintenance of the Company's accounting and statutory records) and calculates the 

monthly Net Asset Value per Income Share and Net Asset Value per Growth Share.  

Registrar 

SLC Registrars act as the Company's registrar pursuant to the Registrar Agreement between the Company and the 

Registrar dated 2 January 2013 (further details of which are set out in paragraph 14.5 of Part 5 (Additional Information) 

of this document). The Registrar is responsible for providing registration services to the Company and maintaining the 

related books and records (such as the Company's register of Shareholders). SLC Registrars is also the Company's 

receiving agent in the United Kingdom. 

Charges and expenses payable by Shareholders and by the Company 

These expenses will include the following: 

Charges and expenses payable by Shareholders 

Redemption Fee 

A redemption of Shares will be subject to the payment by the relevant Shareholder of a 1 per cent. dealing fee to be 

deducted by the Company from the redemption proceeds and payable to the Administrator.  A 1 per cent. dealing fee 

will also apply if instead of redeeming Shares, the Board uses the matched bargain service described on page 18. 

Initial Financial Adviser Charge 

Where a Shareholder has agreed to pay its Financial Adviser fees in respect of his or her subscription for Shares (i.e. the 

Initial Financial Adviser Charge) the Company can facilitate the payment of such charge (plus VAT, if applicable) for 

or on behalf of the Shareholder. Alternatively, the Shareholder can choose to pay their Financial Adviser the Initial 

Financial Adviser Charge directly. 

On-going Financial Adviser Charge 

The Shareholder can agree that the Company can facilitate the payment of an Ongoing Financial Adviser Charge.  

Where this is the case, the amount (plus VAT, if applicable), as indicated on the Application Form, will be paid out of 

dividends (if any) and/or deducted from the Shareholder’s total shareholding, by means of the redemption of some of 

his or her Shares, and paid to the Shareholder’s Financial Adviser annually. Where the amount of the Ongoing Financial 

Adviser Charge has been expressed as a percentage, this will be calculated by reference to the value of the 

Shareholder’s shareholding at the time of the redemption of Shares to fund the payment of the Ongoing Financial 

Adviser Charge.  Such redemption is subject always to the discretion of the Directors, applicable law and regulation and 

the availability of sufficient cash reserves. The Company reserves the right to require evidence of the Financial 

Adviser’s continuing entitlement to payment of the Ongoing Financial Adviser Charge. 

Operating expenses payable by the Company 

The Trading Adviser Promoter Fee 
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On each subscription for New Shares, the Trading Adviser is entitled to payment of the Promoter Fee. The Promoter 

Fee will be calculated as a percentage of the total amount invested (after the deduction of any Initial Financial Adviser 

Charges, as applicable). The Trading Adviser will pay RAM’s commission as joint Promoter out of the Promoter Fee. 

Dealing Fee 

On each subscription for New Shares, the Trading Adviser is entitled to payment of a dealing fee of 1% of the net 

subscription amount (or deemed net subscription amount if the matched bargain service is used). The Dealing Fee will 

be calculated as a percentage of the total amount subscribed for (after the deduction of any Initial Financial Adviser 

Charges, as applicable). 

Advisory Fee and Business Support Fee 

The Trading Adviser will be paid by the Company an annual advisory fee of 1 per cent. plus VAT based on Net Asset 

Value. However, to align its interests with Shareholders, the Trading Adviser will defer its 1 per cent. annual Advisory 

Fee, as described below.   

 

The annual Advisory Fee will only be payable if the Company has generated a minimum return of at least 3 per cent. 

per annum for Shareholders (net of all fees and operating expenses). If that 3 per cent. annual return is achieved, the 

Trading Adviser’s deferred annual Advisory Fee will be paid to the Trading Adviser on the earlier of Exit or each 5 year 

anniversary of the Investment Date.  

 

If the Company fails to generate a minimum return of 3 per cent. per annum by the earlier of Exit or each 5 year 

anniversary of the Investment Date, the Company will pay some or all of that deferred annual Advisory Fee to the 

relevant Shareholders on the following basis. If the relevant Shareholder’s return over the applicable period averages 2 

per cent. or less per Share per annum, then the entirety of that deferred annual Advisory Fee will be paid to the 

Shareholder. If, however, the relevant Shareholder’s return over the applicable period averages more than 2 per cent. 

per Share per annum but less than 3 per cent. per annum, then only such part of the deferred annual Advisory Fee will 

be paid to the Shareholder as is necessary to ensure that the average return, when combined with the annual Advisory 

Fee paid to the Shareholder, averages 3 per cent. per annum. In such a case, the remainder of the annual Advisory Fee 

which has not been paid to the relevant Shareholder will be paid to the Trading Adviser. 

 

The minimum return will be calculated on a simple basis for holders of Income Shares and on a compounded basis for 

holders of Growth Shares, in each case by reference to the Net Asset Value of the Shares at the time of acquisition by 

the Shareholder in question. 

The Trading Adviser provides various business support services to the Subsidiary. As consideration for those services 

the Trading Adviser is providing, the Subsidiary pays to the Trading Adviser (i) an arrangement fee payable on a per 

transaction basis; (ii) a monitoring fee equal to 0.5% of the aggregate amount of loans in respect of which the 

Subsidiary is currently acting as lender and (iii) an amount equal to 0.9% of the gross asset value of the Subsidiary or 

such other sum agreed by the Subsidiary and the Trading Adviser. As at the date of this prospectus, as a result of an 

amendment agreement dated 7 March 2016, the Subsidiary pays an amount equal to 0.1% of the gross asset value of the 

Subsidiary. This agreement shall terminate on 30 June 2016 when the amount shall revert to 0.9% of the gross asset 

value of the Subsidiary. 

 

Other Expenses 

The Company will be responsible for the normal operating costs of a holding company including, audit and taxation 

services, legal fees, registrars’ fees, directors’ fees and other incidental costs of the Company and its subsidiaries.  

Valuations and Net Asset Value per Share 

The Directors have adopted the following Valuation Guidelines: 

• Transactions in unquoted companies will be valued at fair value on a monthly basis in accordance with the 

IPEVC Guidelines which are consistent with UK GAAP. The underlying principle of UK GAAP is that all 

assets and liabilities should be reported at fair value. Fair value is the amount for which an asset could be 

exchanged between knowledgeable, willing parties in an arm’s length transaction. In estimating fair value, the 

methodology applied must be appropriate to the nature, facts and circumstances of the transaction and its 

materiality based on reasonable assumptions and estimates. Such methodology, including earnings multiple, 

cost, cost less a provision or net assets, should be applied consistently. 

• Loans will be valued at fair value which in the absence of stronger evidence of a market price will be 

amortised cost less any allowance for impairment. 

• Accrued interest or dividends or income that has been declared and not yet received will be valued in full, 

unless the Directors believe they are unlikely to be received in full, in which case the Directors will apply a 

discounted valuation in keeping with the Company’s credit policies. 
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• The value of any cash on hand or on deposit, bills and demand notes and accounts receivable, prepaid 

expenses, cash dividends and interest declared or accrued as aforesaid and not yet received shall be deemed to 

be the full amount thereof. 

• Money market instruments with a remaining maturity of 90 days or less will be valued by the amortised cost 

method, which approximates market value. Under this valuation method, assets are valued at their acquisition 

cost as adjusted for amortisation of premium or accretion of discount rather than at market value. 

In accordance with the Valuation Guidelines, the Administrator will calculate the Net Asset Value and the Net Asset 

Value per Income Share and the Net Asset Value per Growth Share as at the last day of each month and the Directors 

will review and approve such adjustments as they may in their discretion determine. 

The Net Asset Value per Income Share and the Net Asset Value per Growth Share as at each month end will be 

published on the website www.pumaheritage.co.uk within 20 days of the relevant month end. 

Material relationships and conflicts of interest 

There are certain potential and actual conflicts of interest between the Company and the Trading Adviser, the 

Administrator and certain of the directors, members and officers of the Trading Adviser and the Administrator. In 

addition, Michael van Messel, a director of the Company, is also a key senior manager of the Shore Capital Group. 

The Trading Adviser may advise the Company and its subsidiaries to deal or co-invest with vehicles and companies 

with which it is associated or which are clients of the Trading Adviser or in respect of which the Trading Adviser has 

been involved in the provision of services for which it may receive commissions, benefits, charges or advantage from so 

acting.  In addition, the Trading Adviser may arrange for the Company to be a party to a financing syndicate of which 

some or all other members are associated with the Trading Adviser or other members of the Shore Capital Group.  

The Trading Adviser provides services to other companies whose trading strategies and/or philosophies overlap with, or 

are complementary to, the trading strategies and/or philosophies pursued by the Company, and both the Company and 

such companies associated with the Trading Adviser may be eligible to participate in the same opportunities.  

It is the policy of the Trading Adviser to allocate opportunities fairly and equitably among the Company and other 

companies that it advises or manages, where applicable, to the extent possible over a period of time.  

The Independent Directors will endeavour to ensure that any conflict of interest is resolved fairly and in accordance 

with the conflicts policy and/or conflicts operating procedure from time to time relating to the Group and/or the Trading 

Adviser.  

There is no arrangement or understanding with any major shareholder, customer, supplier or others pursuant to which 

any Director was selected. 

Accounts and reports to Shareholders 

 

The Company's financial statements are prepared in British pounds. The Company’s unaudited interim and audited 

annual financial statements are made up to 31 August and 28 February respectively in each year apart from the financial 

year ended 29 February 2016.  

 

The Directors intend to communicate regularly with Shareholders through the website http://www.pumaheritage.co.uk. 

Shareholders will receive a copy of the Company’s annual report and accounts and a copy of the Company’s interim 

half yearly results. 

Taxation 

Information concerning the tax status of the Company and the tax treatment of Shareholders is contained in Part 5 

(Taxation) of this document. A potential shareholder should seek advice from his or her own independent professional 

adviser as to the taxation consequences of acquiring, holding or disposing of Shares. 
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Part 3: Financial Information Relating To The Group 

 

Part 3 Section A 

The annual reports and audited consolidated financial statements prepared by Puma Heritage plc for the three financial 

periods ended 28 February 2014, 28 February 2015, and 29 February 2016 in accordance with the Companies Act 2006 

and UK GAAP and filed with the Registrar of Companies are reproduced in Sections D, E and F respectively of this 

Part 3. 

The Company’s Auditor has given an unqualified opinion that the financial statements give a true and fair view of the 

state of affairs of the Group and of its total return and cash flows for each of the financial periods ended 28 February 

2014, 28 February 2015 and 29 February 2016. 

The Auditor of the Company for the financial periods from incorporation to 29 February 2016 was RSM UK Audit 

LLP, formerly known as Baker Tilly UK Audit LLP.  RSM UK Audit LLP is a member of the Institute of Chartered 

Accountants in England and Wales. 
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Part 3 Section B 

Capitalisation and Indebtedness 

The following table shows the Group’s gross indebtedness as at 31 May 2016 (being the latest practicable date prior to 

publication of this Prospectus).  

Total current debt (£’000)  As at 31 May 2016         

Guaranteed - 

Secured - 

Unguaranteed/unsecured - 

  

Total non current debt (excluding current position of non current debt) (£’000)   As at 31 May 2016 

Guaranteed - 

Secured                                                                                                                                          - 

Unguaranteed/unsecured - 

  

The following table show the capitalisation of the Company as at 31 May 2016 (being the latest practicable date prior to 

publication of this Prospectus). 

Shareholders’ equity (£’000) As at 31 May 2016 

Share capital 19,637 

Legal reserves 453 

Other Reserves - 

 20,090 

Note: other reserves do not include profit and loss account reserves. 

 

The following table shows the Company’s unaudited net indebtedness as at 31 May 2016 (the latest practicable date 

prior to the publication of this document). 

31 May 2016 

(unaudited) (‘000) 

A Cash             9,912,774 

B Cash equivalent            - 

C Trading securities            - 

D Liquidity (A+B+C)           9,912,774  

E Current financial receivable                      -  

F Current bank debt           - 

G Current portion of non-current debt          - 

H Other current financial debt          - 

I Current financial debt (F+G+H)          - 

J net current financial indebtedness (I-E-D)                                         -9,912,774 

K Non-current bank loans           - 

L Bonds issued            - 

M Other non-current loans                   - 

N Non-current financial indebtedness (K+L+M)               - 

O Net financial indebtedness (J+N)         -9,912,774 
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Part 3 Section C 

Operating and Financial Review 

 

The published annual reports and audited financial statements for the three financial periods ended 28 February 2014, 

28 February 2015 and 29 February 2016 are reproduced in sections D, E and F respectively of this Part 3 and include, 

on the pages of this document specified in the table below, descriptions of the Company and the Group’s financial 

condition and changes in its financial condition for each of those years. 

 

 

Annual Report 

(page number of this 

document) 

2014 2015 2016 

Financial condition 37-41 59-63 83-88 

Changes in financial 

condition 

29-30 50-52 75-76 

Policies and factors which 

could affect operations 

32-33 54-55 78-79 

Capital resources 46-47 68-71 94-96 
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Part 3 Section D 

Annual report and audited financial statements for the financial period from incorporation to 28 

February 2014 

 

 

 

 

 

 

 

 

 

Puma Heritage plc 

Annual report and accounts 2014 
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Highlights 

 

 

• £4.8 million of capital invested in the Company up to 28 February 2014. As 

at May 2014 the capital invested in the Company was £6.3 million. 

 

• First loan completed in January 2014; two more loans completed since the 

period end. 

 

• Strong pipeline of potential deals being considered. 
 

 

 

 

Chairman’s Statement 
 

Introduction 

I am pleased to present to you as Chairman the first annual report for Puma Heritage plc (the “Company”) for 

the period to 28 February 2014. 

The Company was incorporated on 7 November 2012, and commenced trading in July 2013. It was established 

to operate in a range of sectors predominantly in the United Kingdom, with an initial focus on secured lending. 

As at 28 February 2014, the Company had attracted investment of approximately £4.8 million and had executed 

its first transaction (via its wholly owned subsidiary Heritage Square Limited (the “Subsidiary”)), as described 

below. 

 

Transactions 

The Company, through its Subsidiary (together “the Group”), undertakes trading activities focusing on secured 

lending, with the principal aims of generating stable returns for Shareholders, whilst at the same time seeking to 

offer downside risk protection and preserving capital. 

Having commenced trading in July 2013, and following an initial period of marketing its services, the Group 

entered into its first transaction in January 2014, comprising the provision of a £1 million initial credit line 

facility to a company that provides residential part-exchange services, pursuant to which it is providing a series 

of loans with the benefit of a first charge over the relevant properties. The Board feels strongly that transactions 

such as this are extremely well-suited to the Group’s business strategy, providing a stable return with the 

benefit of strong asset-backing.  The first draw down against this facility took place after 28 February 2014. 

Since the Company’s period end on 28 February 2014 the Company has completed two further loans of £0.8 

million in total to two companies that develop supported living accommodation for people with learning 

disabilities, and is currently progressing four further deals with them with a combined value in excess of £1 

million. 

I am pleased to report that the Board considers there to be a strong pipeline of potential transaction 

opportunities which the Board expects the Group to proceed with over the coming weeks and months. The 

Board is cognisant of the need to ensure that, as the Group continues to attract capital, a strong and consistent 

pipeline of transactions is developed to ensure that capital is put to work as efficiently as possible. At the same 

time, the Board will continue to undertake a rigorous review of all potential transactions which are under 

consideration to ensure that they fit within the Group’s business strategy. 
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Results 
The adjusted loss for the period was £35,000 including a partial amortisation of the formation and preliminary 

costs. As detailed in the Prospectus, for the purpose of subscriptions, the formation and preliminary expenses 

are being amortised over five years in order to ensure that they are fairly attributed to initial and subsequent 

investors. This is set out more fully in note 10 to the accounts. The reported loss for the period as shown in the 

consolidated profit and loss account was £128,000 as the accounting rules require the formation and 

preliminary costs to be expensed in the accounts in the period they were incurred. 

 

Outlook 

The Board looks forward to the coming year with confidence. Small and medium size businesses are still 

finding it difficult to access the funding they require from traditional sources of funding (such as banks) and the 

Board feels that there is a strong pipeline of transaction opportunities.  

 

 

 

 

Peter Wisher 

Chairman 

19 May 2014 
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Directors’ Biographies 
 

Peter Wisher (Non-Executive Chairman) 

Peter’s first role in the financial markets was with Continental Illinois Bank where he developed his skills and 

interest in credit and risk analysis. This was followed by 10 years at Charterhouse where he was involved in 

corporate finance, capital markets and private equity both in London and New York. After 15 years in banking, 

Peter moved from an advisory role to executive management, first as Finance Director of a company requiring 

a turnaround and then as Chief Operating Officer of a rapidly growing international executive search and 

training company, both of which were sold successfully. He now divides his time between non-executive roles, 

banking training (including lecturing on credit risk in relation to which he has particular expertise) and 

corporate and investment strategy projects. 

Michael Posen 

 
Michael is an economist by training. After 6 years in industry Michael joined Chase Manhattan Bank 

specialising in property finance. He became Managing Director of the merchant banking arm of Continental 

Illinois Bank and was subsequently Senior Vice President and General Manager of First Interstate Bank in 

London. He also became a non-executive director of HDG Harbour Development Group from 1979 to 1987 

and then founded Earl Estates, a private property company encompassing property development, asset 

management, project management, property finance and investment. Michael has arranged finance for property 

in the USA, Germany, France and the UK. He has structured loans, mezzanine finance, equity participations 

and interest rate hedging instruments in excess of £1 billion. 

Michael van Messel 

 

Michael joined Hacker Young following his undergraduate degree and qualified as a Chartered Accountant. He 

then worked as a specialist in their tax department and, subsequently, for Coopers and Lybrand within its 

financial services group. He joined Shore Capital in 1993 as Group Financial Controller and became Operations 

Director in 2000. He is the head of Shore Capital’s finance team, including its treasury function, and is also 

responsible for all operations at Shore Capital including all banking facilities. Michael has been involved in 

assessing, and subsequently monitoring, each company to or in which Shore Capital has lent or invested 

money. 
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Strategic Report 
 

The Directors present their Strategic Report of the Company for the period ended 28 February 2014. 

 

Principal Activities and Status 

Puma Heritage plc was incorporated and registered in England and Wales on 7 November 2012, and was 

established to operate in a range of sectors predominantly in the United Kingdom, with an initial focus on 

secured lending. 

The Company, through subsidiaries (together “the Group”) undertakes trading activities, initially focusing on 

secured lending, with the principal aims of generating stable returns for Shareholders, whilst at the same time 

seeking to offer downside risk protection and preserving capital. The Company currently has one wholly-

owned subsidiary, Heritage Square Limited (the “Subsidiary”), which carries out secured lending.  

Trading Activities 

The Group was formed to engage in activities such as secured lending where the Board consider that there is 

strong asset-backing to provide downside risk protection and the Group will focus on capital preservation, 

whilst seeking to produce regular returns for Shareholders.  

The Group will typically look to provide loans of between £0.5 million to £5 million to small and medium sized 

businesses.  Loans of a larger size can be considered on a case-by-case basis.  The term of such loans will be 

typically between 1 to 4 years.  The Group may finance new projects, including the development of property or 

plant, which requires specialist financial knowledge.  The Group looks to back counterparties with a proven 

track record in their chosen sector and will typically lend up to 70% of the cost of the project but may be able to 

lend more depending on the dynamics of the individual deals.  Ideally the value of loans made will be up to 

70% of the value of the secured assets.  The Group may also provide bespoke loans secured on investment 

property suited to a range of borrowing scenarios where traditional bridging terms may be too short and where 

traditional loan criteria used by the major banks may not be suitable. 

The Group engages mainly with businesses that are seeking debt finance, that have substantial tangible assets, 

such as freehold property or contracted/highly predictable revenue streams from financially robust 

counterparties (over which security will be taken).   

 

Principal Risks and Uncertainties 

The principal risks facing the Group relate to its trading activities and how they are managed as follows:  

Risks of loan non-performance 

There are a variety of factors which could adversely affect the ability of counterparties to fulfil their payment 

obligations or which may cause other events of default. These include changes in financial and other market 

conditions, trading performance, interest rates, government regulations or other policies, the worldwide 

economic environment, changes in law and taxation, natural disasters, terrorism, social unrest and civil 

disturbances.  

Loans made by the Group may, after funding, become non-performing for a wide variety of reasons, including 

non-payment of principal or interest, as well as covenant violations by the borrower in respect of the underlying 

loan documents. Such non-performing loans may require a substantial amount of workout negotiations and/or 

restructuring, which may entail, among other things, substantial irrecoverable costs, a substantial reduction in 

the interest rate, a substantial write-down of the principal of such loan and/or a substantial change in the terms, 

conditions and covenants with respect to such defaulted loan. However, even if a restructuring were 

successfully accomplished, there is risk that, upon maturity of such loan, replacement “take-out” financing will 

not be available. 

It is possible that the Group may find it necessary or desirable to foreclose on collateral securing one or more 

loans made by the Group. The foreclosure process can be lengthy and expensive, which could have a material 

negative effect on the anticipated return on the foreclosed loan. By way of example, it would not be unusual for 

any costs of enforcement to be paid out in full before the repayment of interest and principal. This could 

substantially reduce the anticipated return on the foreclosed loan. 

The level of defaults on loans and the losses suffered on such defaults may increase in the event of adverse 

financial or credit market conditions. The liquidity in defaulted loans may also be limited, and to the extent that 

defaulted loans are sold, it is highly unlikely that the proceeds from such sale will be equal to the amount of 

unpaid principal and interest thereon, which would adversely affect the value of the loans and, consequently, 

the Group. 
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Business Property Relief may not be available 

The Directors are committed to manage the Group with a view to ensuring that a subscription for Shares in the 

Company will offer Shareholders Business Property Relief from Inheritance Tax, but there can be no guarantee 

that the Group will fulfil the criteria to obtain such relief nor that HMRC will not challenge whether 

Shareholders are entitled to Business Property Relief, which may give rise to Shareholders incurring costs in 

engaging professional advisers. 

 

Business Review and Future Developments 

The Group’s business review and future developments are set out in the Chairman’s Statement on pages 2 and 

3.  

 

Key performance indicators 

At each board meeting, the Directors will consider a number of performance measures to assess the Group’s 

success in meeting its objectives. The Board believes the key performance indicators will be movement in the 

Company’s NAV, percentage of NAV deployed and dividends per share. The Board considers that the Group 

has no non-financial key performance indicators.  

 

Approved by the board and signed on its behalf by  

 

 

 

 

Peter Wisher 

Chairman 
19 May 2014 
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Report of the Directors 
 

The Directors present their annual report and the audited consolidated financial statements of the Group for the 

period ended 28 February 2014. 

 

Results and Dividends 

The results for the financial period are set out on page 10.   

 

The Directors do not propose a final dividend.  
 

Capital Structure 
The issued share capital of the Company is detailed in note 9 of these accounts. During the period ended 28 

February 2014, the Company issued 2 Ordinary Shares, 1,912,512 Redeemable Income Shares and 3,035,148 

Redeemable Growth Shares which together represent 100% of the voting shares.  140,000 Redeemable Income 

Shares were redeemed in the period.  During the period the Company also issued 50,000 non-voting preference 

shares. The preference shares were redeemed in the period. 

 

Gearing 

The Company has the authority to borrow up to 50% of the Net Asset Value of the Company but there are 

currently no plans to take advantage of this capacity. 

 

Directors 

The Directors of the Company since incorporation were as follows: 

 

Peter Wisher (Chairman)  (appointed 15 February 2013) 

Michael Posen  (appointed 15 February 2013) 

Michael van Messel  (appointed 15 February 2013) 
 

Keith Lassman and HK Nominees Limited were appointed as the two directors on incorporation and both 

resigned on 15 February 2013. 

 

Michael van Messel is a key senior manager of the Shore Capital Group, and a director of the Trading Adviser 

and the Administrator. 

 

Third Party Indemnity Provision for Directors 

Qualifying third party indemnity provision was in place for the benefit of all Directors of the Company. 

 

Annual General Meeting 

The Annual General Meeting of the Company will be held at 6 New Street Square, London EC4A 3CX on 

Friday 30 May 2014 at 11:00am.  

 

Auditor 
The Company has appointed Baker Tilly UK Audit LLP as auditor in accordance with the provisions of s489 of 

the Companies Act 2006.   Baker Tilly UK Audit LLP has expressed its willingness to continue in office. 

 

Statement as to Disclosure of Information to the Auditor 

The Directors in office at the date of this report have confirmed that, as far as they are aware, there is no 

relevant information of which the auditor is unaware. Each of the Directors have confirmed that they have 

taken all the steps that they ought to have taken as Directors in order to make themselves aware of any relevant 

audit information and to establish that it has been communicated to the auditor. 

 

Statement of Directors’ Responsibilities 

The directors are responsible for preparing the Strategic Report and the Directors’ Report and the financial 

statements in accordance with applicable law and regulations.  

 

Company law requires the directors to prepare financial statements for each financial year. Under that law the 

directors have elected to prepare the financial statements in accordance with United Kingdom Generally 

Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law).  

 

Under company law the directors must not approve the financial statements unless they are satisfied that they 

give a true and fair view of the state of affairs of the group and the company and of the profit or loss of the 

group for that period.  
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In preparing those financial statements, the directors are required to: 

  

a. select suitable accounting policies and then apply them consistently; 

 

b. make judgements and accounting estimates that are reasonable and prudent; 

 

c. state whether applicable UK Accounting Standards have been followed, subject to any material 

departures disclosed and explained in the financial statements; 

 

d. prepare the financial statements on the going concern basis unless it is inappropriate to presume that 

the group and the company will continue in business. 

  

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain 

the group’s and the company’s transactions and disclose with reasonable accuracy at any time the financial 

position of the group and the company and enable them to ensure that the financial statements comply with the 

Companies Act 2006.  They are also responsible for safeguarding the assets of the group and the company and 

hence for taking reasonable steps for the prevention and detection of fraud and other irregularities. 

 

 

Electronic publication 

The financial statements are published on www.pumaheritage.co.uk.  Legislation in the United Kingdom 

regulating the preparation and dissemination of the financial statements may differ from legislation in other 

jurisdictions. 

 

 

On behalf of the Board 

 

 

 

 

Peter Wisher, Chairman 

19 May 2014 



 

36 

 

Independent Auditor’s Report  
to the Members of Puma Heritage plc 

 
We have audited the group and parent company financial statements (the “financial statements”) on pages 10 to 

20.   The financial reporting framework that has been applied in their preparation is applicable law and United 

Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice). 

 

This report is made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the 

Companies Act 2006.  Our audit work has been undertaken so that we might state to the company’s members 

those matters we are required to state to them in an auditor’s report and for no other purpose.  To the fullest 

extent permitted by law, we do not accept or assume responsibility to anyone other than the company and the 

company’s members as a body, for our audit work, for this report, or for the opinions we have formed. 

Respective responsibilities of directors and auditor 

As more fully explained in the Statement of Directors’ Responsibilities set out on pages 7 to 8, the directors are 

responsible for the preparation of the financial statements and for being satisfied that they give a true and fair 

view.  Our responsibility is to audit and express an opinion on the financial statements in accordance with 

applicable law and International Standards on Auditing (UK and Ireland).  Those standards require us to 

comply with the Auditing Practices Board’s (APB’s) Ethical Standards for Auditors. 

 

Scope of the audit of the financial statements 

A description of the scope of an audit of financial statements is provided on the Financial Reporting Council’s 

website at www.frc.org.uk/auditscopeukprivate. 

 

Opinion on financial statements 

In our opinion the financial statements: 

• give a true and fair view of the state of the group’s and parent company’s affairs as at 28 February 2014 

and of the group’s loss for the period then ended; 

• have been properly prepared in accordance with United Kingdom Generally Accepted Accounting 

Practice; and  

• have been prepared in accordance with the requirements of the Companies Act 2006. 

 

Opinion on other matter prescribed by the Companies Act 2006 
In our opinion the information given in the Strategic Report and the Directors’ Report for the financial year for 

which the financial statements are prepared is consistent with the financial statements. 

 

Matters on which we are required to report by exception 
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to 

report to you if, in our opinion: 

• adequate accounting records have not been kept by the parent company, or returns adequate for our audit 

have not been received from branches not visited by us; or 

• the parent company financial statements are not in agreement with the accounting records and returns; or 

• certain disclosures of directors’ remuneration specified by law are not made; or 

• we have not received all the information and explanations we require for our audit.  

 

 

 

 

RICHARD COATES (Senior Statutory Auditor) 

For and on behalf of BAKER TILLY UK AUDIT LLP, Statutory Auditor  

Chartered Accountants 

25 Farringdon Street 

London 

EC4A 4AB 

19 May 2014 
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Consolidated Profit and Loss Account 
For the period ended 28 February 2014 

 
 

Period from  

7 November 2012 to 

28 February 2014 

Note Total 

£'000 

   

Revenue 2 5  

Administration expenses 3 (135) 

  

Operating loss (130) 

  

Interest income 2  

  

Loss on ordinary activities before 

taxation (128) 

   

Tax on return on ordinary activities 4  - 

  

Loss on ordinary activities after tax 

attributable to equity shareholders (128) 

  

 

 

 

 

All items in the above statement derive from continuing operations.  No operations were acquired or 

discontinued in the period. 

 

No separate Statement of Total Recognised Gains and Losses is presented as all gains and losses are included in 

the Consolidated Profit and Loss Account. 
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Consolidated Balance Sheet 
As at 28 February 2014 
 

Note 

As at  

28 February 

2014 

£'000 

  

Current Assets  

Debtors  7 26  

Cash at bank and in hand  4,713  

  4,739  

Creditors - amounts falling due within one year 8 (192) 

  

Net Current Assets  4,547  

  

Creditors - amounts falling due after more than one year 8 (11) 

  

Net Assets  4,536  

  

Capital and Reserves  

Share capital 9 5  

Share premium  4,659  

Profit and Loss account  (128) 

  

Equity Shareholders’ Funds  4,536  

  

  

Net Asset Value per Growth Share 10 94.35p  

Net Asset Value per Income Share 10 94.35p  

   

Adjusted Net Asset Value per Growth Share 10 96.28p  

Adjusted Net Asset Value per Income Share 10 96.28p  

  

 

 

 

 

The financial statements were approved and authorised for issue by the Board of Directors on 19 May 2014 and 

were signed on their behalf by: 

 

 

 

 

Peter Wisher 

Chairman 

19 May 2014 
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Company Balance Sheet 
As at 28 February 2014 
 

Note 

As at  

28 February 

2014 

£'000 

Fixed Assets  

Investments in subsidiary undertakings 6 10  

  

Current Assets  

Debtors and prepayments 7 2,664  

Cash   2,060  

  4,724  

Creditors - amounts falling due within one year 8 (189) 

  

Net Current Assets  4,535  

  

Total Assets less Current Liabilities   4,545  

   

Creditors - amounts falling due after one year 8 (11) 

  

Net Assets  4,534  

  

Capital and Reserves  

Share capital 9 5  

Share premium  4,659  

Profit and loss account  (130) 

  

Equity Shareholders’ Funds  4,534  

  

 

 

 

 

The financial statements were approved and authorised for issue by the Board of Directors on 19 May 2014 and 

were signed on their behalf by: 

 

 

 

Peter Wisher 

Chairman 

19 May 2014 
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Consolidated Cash Flow Statement 

For the period ended 28 February 2014 
 

 

 

 Period from  

7 November 2012 

to 28 February 

2014 

 £'000 

Cash flows from operating activities 

 Loss on ordinary activities before taxation (130) 

Increase in debtors (26) 

Increase in creditors 203  

 

 Net cash inflow from operating activities 47  

 

Returns on investments and servicing of finance  

Interest received 2 

 2 

  

Net cash inflow before financing 49  

 

 Cash flows from financing activities  

Proceeds received from issue of equity share capital 4,868  

Expense paid for issue of share capital (69) 

Proceeds received from issue of redeemable preference shares 50 

Redemption and cancellation of redeemable preference shares (50) 

Repurchase and cancellation of shares (135) 

 

 Net cash inflow from financing 4,664 

  

Increase in cash in the period 4,713  

 

 Reconciliation of net cash flow to movement in net funds 

 Increase in cash in the period 4,713  

Net funds at start of period -  

Net funds at end of period 4,713  
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Reconciliations in Movement in Shareholders’ Funds 
For the period ended 28 February 2014 

 
 

Group 

Share 

capital 

Share 

premium 

Profit and 

loss 

account Total 

£'000 £'000 £'000 £'000 

Shares issues in the period 5  4,863  -  4,868  

Expenses of share issues -  (69) - (69) 

Shares repurchased -  (135)  - (135) 

Loss after taxation attributable to 

equity shareholders -  -  (128) (128) 

 

Balance as at 28 February 2014 5  4,659 (128) 4,536  

 

 

Company 

Share 

capital 

Share 

premium 

Profit and 

loss account Total 

£'000 £'000 £'000 £'000 

Shares issues in the period 5  4,863  -  4,868  

Expenses of share issues -  (69)  - (69) 

Shares repurchased -  (135)  - (135) 

Loss after taxation attributable to 

equity shareholders -  -  (130) (130) 

  

Balance as at 28 February 2014 5  4,659 (130) 4,534  
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1. Accounting Policies 

 

 Group 
 

Basis of Accounting 

The financial statements have been prepared under the historical cost convention and in accordance with UK 

Generally Accepted Accounting Practice (“UK GAAP”)  

 

Basis of consolidation 

The Group accounts consolidate the financial statements of the company and all its subsidiary undertakings. 

Intra-group profits are eliminated on consolidation.  

 

As permitted by s408 Companies Act 2006, the company has not presented its own profit and loss account.   

 

Cash at bank and in hand 

Cash at bank and in hand comprises cash in hand and on-demand deposits. 

 

Income 

Interest receivable on loans is recognised on an accruals basis. 

 

Expenses 

All expenses (inclusive of VAT) are accounted for on an accruals basis.  

 

Taxation 
Corporation tax is applied to profits chargeable to corporation tax, if any, at the applicable rate for the year. 

 

Deferred tax is recognised in respect of all timing differences that have originated but not reversed at the balance 

sheet date, where transactions or events that result in an obligation to pay more, or right to pay less, tax in future 

have occurred at the balance sheet date. This is subject to deferred tax assets only being recognised if it is 

considered more likely than not that there will be suitable taxable profits from which the future reversal of the 

underlying timing differences can be deducted. Timing differences are differences arising between the Group’s 

taxable profits and its results as stated in the financial statements which are capable of reversal in one or more 

subsequent years. Deferred tax is measured on a non-discounted basis at the tax rates that are expected to apply 

in the years in which timing differences are expected to reverse, based on tax rates and laws enacted or 

substantively enacted at the balance sheet date. 

 

Dividends 

Final dividends payable are recognised as distributions in the financial statements when the Company’s liability 

to make payment has been established. The liability is established when the dividends proposed by the Board are 

approved by the Shareholders. Interim dividends are recognised when paid. 

 

 Company 

 

Investments 

Investments in the company’s balance sheet are stated at cost, less any provision for impairments. 

 

Equity instruments 

Equity instruments are classified according to the substance of the contractual arrangements entered into. An 

equity instrument is any contract that evidences a residual interest in the assets of the Company after deducting 

all of its liabilities. Equity instruments issued by the Company are recorded at proceeds received net of issue 

costs. 
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2. Revenue 
 

Period from  

7 November 2012 to 

28 February 2014 

£'000 

  

Secured loan stock interest 5  

 

3. Expenses 
Period from  

7 November 2012 to 

28 February 2014 

£'000 

Directors’ remuneration 14 

Auditor's remuneration for statutory audit 21 

Formation expenses 74 

Other expenses 26 

135 

 

The Company had no employees (other than Directors) during the period.  The average number of Directors 

during the period was 3. 

 

The Auditor’s remuneration of £17,500 has been grossed up in the table above to include irrecoverable VAT. 

 
Directors’ Remuneration 

 

Peter Wisher and Michael Posen currently receive a fee of £10,000 per annum. Michael van Messel receives no 

fee. 

 

In the event that the net assets of the Company, calculated as of the last day of the applicable quarter, reach or 

exceed £10 million, Peter Wisher and Michael Posen will receive a fee of £20,000 per annum. Michael van 

Messel shall continue to receive no fee. 

 

The Directors shall also be paid by the Company all reasonable travelling, hotel and other expenses they may 

incur in attending meetings of the Directors or general meetings or otherwise in connection with the discharge of 

their duties. 

 

These are the total emoluments. There is no pension or share option scheme. 
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4. Tax on Ordinary Activities 
 

There is no corporation tax charge for the period due to losses arising in the period. 

Factors affecting tax charge for the period £'000 

Loss on ordinary activities before taxation (128) 

Tax charge calculated on loss on ordinary activities before taxation at the 

applicable rate of 20% (26) 

Expenses not deductible for tax purposes 15            

Tax losses carried forward 11 

  

-  

No provision for deferred tax has been made in the current accounting period. No deferred tax asset has been 

recognised as the timing of its recovery cannot be foreseen with any certainty.  

 

5. Dividends  
 

The Directors do not propose a final dividend in relation to the period ended 28 February 2014. 

 

6.  Investment in subsidiaries 

 

Company - Cost £'000 

  

Additions 10 

28 February 2014 10 

 
 

 

Subsidiary 

Country of  

registration and 

operation 

 

Activity 

Portion of ordinary 

shares and voting 

rights held 

Trading Companies    

Heritage Square Limited England and Wales Secured Loan 

provider 

100% 

 

 

7. Debtors 

 

As at 28 February 2014 

 Group Company 

 £'000 £'000 

   

Amounts due from subsidiary undertaking - 2,650 

Prepayments and accrued income 26 14 

26  2,664 

  
Amounts due from subsidiary undertaking are unsecured, non-interest bearing and repayable on demand, except 

that the Company is only able to demand repayment of the loan to the extent that the subsidiary undertaking has 

cash available to pay it. 
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8. Creditors 

 

As at 28 February 2014 

 Group Company 

Amounts falling due within one year: £'000 £'000 

Accrued management fees and administration costs 192  189 

 

Amounts falling due after more than one year: £'000 £'000 

Accrued fees to Trading Adviser 11 11 

 

 

The Company has appointed Puma Investment Management Limited to act as Trading Adviser to the Group.  

During the period, fees of £11,000 accrued in respect of advisory fees under this agreement.  As detailed in the 

Prospectus, the payment of these fees will be deferred until certain conditions are satisfied.   

 

9. Share Capital and Share Premium 
 

As at 28 February 2014 

 Number Value 

£'000 

Ordinary shares of £1 each 2  -  

Redeemable Growth shares of 0.1p each 3,035,148  3  

Redeemable Income shares of 0.1p each 1,772,512  2  

4,807,662  5  

 

Share Transactions in Period 

 

During the period movements in the Company’s redeemable shares were as follows: 

  

Redeemable Growth shares Redeemable Income shares 

Number Value Number Value 

£'000 £'000 

Issued in the period 3,035,148  3  1,912,512  2  

Redeemed in the period -  -  (140,000) -  

As at 28 Feb 2014 3,035,148  3  1,772,512  2  

 

 

The Company was incorporated with two ordinary shares issued fully paid which are now held by Shore Capital 

Limited. 

 

Share issue costs of £69,000 comprise fees payable to Puma Investment Management Limited, the Trading 

Adviser, who are entitled to payment of an initial charge on subscriptions.   

 

On 15 February 2013, 50,000 Redeemable Preference Shares of £1 each in the Company were allotted and 

issued to Shore Capital Limited and paid up as to one quarter so as to enable the Company to obtain a certificate 

under s761 of the Companies Act 2006.  The shares were subsequently fully paid up and then redeemed and 

cancelled in the period. 
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9. Called Up Share Capital (continued) 
 

Share Rights 

 

The Redeemable Growth Shares, the Redeemable Income Shares and the Ordinary Shares shall rank pari passu 

as to rights to attend and vote at any general meeting of the Company. 

 

Ordinary Shares 

The ordinary shares have no rights to dividends and are not redeemable. 

 

Redeemable Growth Shares 
The Redeemable Growth Shares carry no right to receive a dividend from the revenue profits of the Company. In 

respect of any period, the aggregate of the revenue profits of the Company multiplied by the most recently 

calculated Redeemable Growth Share Capital Ratio (being such percentage of the Company’s Net Asset Value 

as shall be attributable to the Redeemable Growth Shares in accordance with the methodology contained within 

the Articles, as calculated by the Company as at the applicable calculation date) shall belong to the holders of the 

Redeemable Growth Shares (as between them pro rata to their respective holding of Redeemable Growth Shares) 

and shall be aggregated to the net asset value of the Redeemable Growth Shares for the purposes of calculating 

the Redeemable Growth Share Capital Ratio. 

 

The Redeemable Growth Shares are redeemable by the Company at a sum equivalent to the Redeemable Growth 

Share Redemption Value (being the Redeemable Growth Share Capital Ratio multiplied by the Net Asset Value 

of the Company, divided by the number of Redeemable Growth Shares in issue, in each case as at the applicable 

calculation date) multiplied by the number of Redeemable Growth Shares subject to the relevant election to 

redeem. Such redemptions may take place as of 28 February or 31 August (or as of such other date as the 

Directors may determine) in any year subject always to the holder of such Redeemable Growth Shares having 

given notice before the end of the calendar month prior to the relevant redemption date of their wish to have their 

Redeemable Growth Shares redeemed, and always subject to the Directors’ discretion, applicable law and 

regulation and there being sufficient liquidity. 

 

Each Redeemable Growth Share which is redeemed, shall, thereafter, be cancelled without further resolution or 

consent. 

 

Redeemable Income Shares 
In respect of any period, the aggregate of the revenue profits of the Company multiplied by the most recently 

calculated Redeemable Income Share Capital Ratio (being such percentage of the Company’s Net Asset Value as 

shall be attributable to the Redeemable Income Shares in accordance with the methodology contained within the 

Articles, as calculated by the Company as at the applicable calculation date) (exclusive of any imputed tax credit 

available to Shareholders) shall belong to the holders of the Redeemable Income Shares (as between them pro 

rata to their respective holding of Redeemable Income Shares). Any such share of the revenue profits which are 

not distributed to the holders of the Redeemable Income Shares in any relevant period shall be aggregated to the 

net asset value of the Redeemable Income Shares for the purposes of calculating the Redeemable Income Share 

Capital Ratio. 

 

The Redeemable Income Shares are redeemable by the Company at a sum equivalent to the Redeemable Income 

Share Redemption Value (being the Redeemable Income Share Capital Ratio multiplied by the Net Asset Value 

of the Company, divided by the number of Redeemable Income Shares in issue, in each case as at the applicable 

calculation date) multiplied by the number of Redeemable Income Shares subject to the relevant election to 

redeem. Such redemptions may take place as of 28 February or 31 August (or as of such other date as the 

Directors may determine) in any year subject always to the holder of such Redeemable Income Shares having 

given notice before the end of the calendar month prior to the relevant redemption date of their wish to have their 

Redeemable Income Shares redeemed and always subject to the Directors’ discretion, applicable law and 

regulation and there being sufficient liquidity. 

 

Each Redeemable Income Share which is redeemed, shall, thereafter, be cancelled without further resolution or 

consent. 
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10. Net Asset Value per Share 
 

 

Total 

Income 

shares 

Growth 

shares 

Ordinary 

shares 

 £'000 £'000 £'000 £'000 

     

Shares in issue as at 28 February 2014 4,807,662  1,772,512  3,035,148  2  

     

Net assets as at 28 February 2014 4,536,000  1,672,000  2,864,000  -  

Add back: formation and preliminary costs 

incurred and expensed in period  101,000    

Less: amortisation of formation and 

preliminary costs in period (8,000)    

Adjusted net assets for new subscribers as at 

28 February 2014 4,629,000 1,707,000 2,922,000 - 

     

Net Asset Value per share  94.35p 94.35p 94.35p - 

     

New Subscriber Net Asset Value per share 96.28p  96.28p  96.28p  -  

 

 

As detailed in the Prospectus, formation and preliminary expenses incurred (including printing and advisory fees) 

in the establishment of the Company and in connection with the Offer will be paid by the Company and 

expensed in its accounts when incurred as required by accounting rules. However, in relation to calculating the 

Net Asset Value of the Shares for New Subscribers, these expenses will be amortised over 5 years from the 

Initial Closing Date in order to ensure that they are fairly attributed to initial and subsequent Investors. 

 

 

11. Contingencies, Guarantees and Financial Commitments 
 

The Group has provided £1 million secured credit line facility pursuant to which it is providing a series of loans. 

As at 28 February 2014 no amounts has been drawn down against this facility. 

 

12. Controlling Party and Related Party Transactions 
 

In the opinion of the Directors there is no immediate or ultimate controlling party. 

 

The company has taken advantage of the exemptions within FRS 8 from disclosing transactions with its wholly 

owned subsidiary. 

 

 

13. Post Balance Sheet Events 
 

On 10 April 2014 a further 749,947 of growth shares were issued for a consideration of £739,000. 

On 6 May 2014 a further 446,730 of growth shares were issued for a consideration of £437,000. 
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Part 3 Section E 

Annual report and audited financial statements for the financial year ended 28 February 2015 
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Highlights 

 

 

• £10.6 million of capital invested in the Company up to 28 February 2015. 

 

• Loan book of £11.2 million as at 28 February 2015. 

 

• Average weighted income of loan book at 28 February 2015 is 9.15% 

 

• Strong pipeline of potential deals 

 

 

 

Chairman’s Statement 
 

Introduction 

I am pleased to present to you as Chairman the annual report for Puma Heritage plc (the “Company”) for the 

year to 28 February 2015. 

The Company was incorporated on 7 November 2012, and commenced trading in July 2013. It was established 

to operate in a range of sectors predominantly in the United Kingdom, with an initial focus on secured lending. 

As at 28 February 2015, the Company had attracted investment of approximately £10.6 million and had a loan 

book of £11.2 million (via its wholly owned subsidiary Heritage Square Limited (the “Subsidiary”)), as 

described below. As at 28 February 2015 the average weighted income of loan book is 9.15%. 

 

Transactions 

The Group undertakes trading activities focusing on secured lending, with the principal aims of generating 

stable returns for Shareholders, whilst at the same time seeking to offer downside risk protection and preserving 

capital. 

In the financial year to 28 February 2015 we are pleased to report that we have completed a range of loans, all 

with the benefit of first charge security with a number of counterparties. The company’s subsidiary Heritage 

Square Ltd has participated in loans totalling £33.1 million of which our share was £11.2 million. In summary, 

the focus of the business has continued to be on loans underpinned by real estate and include participation in 

the following: 

• £7.1 million loan to a counterparty that is an established provider of emergency accommodation in 

Bristol with a 25 year operating history; 

• three loan facilities totalling £15 million to a company that provides residential part-exchange 

services; 

• £8 million loan to fund the development of a Materials Recycling Facility at a 70 hectare operating site 

in Oxfordshire; 

• Five separate loans to a developer of supported living accommodation for people with learning 

disabilities for an aggregate of £2.6 million.  

• £0.4 million loan to an Aberdeenshire based house builder with a positive track record spanning over 

25 years. 

The board is pleased to report that loans have been made across a number of sectors, with several different 

borrowers and are geographically diversified. In addition the Board considers there to be a strong pipeline of 

potential transaction opportunities which we expect the Group to complete in the short to medium term.  

I am pleased to report that the Board considers there to be a strong pipeline of potential transaction 

opportunities which the Board expects the Group to proceed with over the coming weeks and months. The 

Board is cognisant of the need to ensure that, as the Group continues to attract capital, a strong and consistent 

pipeline of transactions is maintained to ensure that capital is put to work as efficiently as possible. At the same 
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time, the Board will continue to undertake a rigorous review of all potential transactions which are under 

consideration to ensure that they fit within the Group’s business strategy. 
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Results 
The reported profit for the period as shown in the consolidated profit and loss account was £86,000 (2014: 

£128,000 loss). The adjusted profit for the period was £106,000 (2014: £35,000 loss) including a partial 

amortisation of the formation and preliminary costs. As detailed in the Prospectus, for the purpose of 

subscriptions, the formation and preliminary expenses are being amortised over five years in order to ensure 

that they are fairly attributed to initial and subsequent investors. This is set out more fully in note 10 to the 

accounts.  

 

Outlook 

The Board looks forward to the coming year with confidence. Small and medium size businesses are still 

finding it difficult to access the funding they require from traditional sources of funding (such as banks) and the 

Board feels that there is a strong pipeline of transaction opportunities.  

 

 

 

 

Peter Wisher 

Chairman 

28 May 2015 
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Directors’ Biographies 
 

Peter Wisher (Non-Executive Chairman) 

Peter’s first role in the financial markets was with Continental Illinois Bank where he developed his skills and 

interest in credit and risk analysis. This was followed by 10 years at Charterhouse where he was involved in 

corporate finance, capital markets and private equity both in London and New York. After 15 years in banking, 

Peter moved from an advisory role to executive management, first as Finance Director of a company requiring 

a turnaround and then as Chief Operating Officer of a rapidly growing international executive search and 

training company, both of which were sold successfully. He now divides his time between non-executive roles, 

banking training (including lecturing on credit risk in relation to which he has particular expertise) and 

corporate and investment strategy projects. 

Michael Posen 

 
Michael is an economist by training. After 6 years in industry Michael joined Chase Manhattan Bank 

specialising in property finance. He became Managing Director of the merchant banking arm of Continental 

Illinois Bank and was subsequently Senior Vice President and General Manager of First Interstate Bank in 

London. He also became a non-executive director of HDG Harbour Development Group from 1979 to 1987 

and then founded Earl Estates, a private property company encompassing property development, asset 

management, project management, property finance and investment. Michael has arranged finance for property 

in the USA, Germany, France and the UK.  

Michael van Messel 

 

Michael joined Hacker Young following his undergraduate degree and qualified as a Chartered Accountant. He 

then worked as a specialist in their tax department and, subsequently, for Coopers and Lybrand within its 

financial services group. He joined Shore Capital in 1993 as Group Financial Controller and became Operations 

Director in 2000. He is the head of Shore Capital’s finance team, including its treasury function, and is also 

responsible for all operations at Shore Capital including all banking facilities. Michael has been involved in 

assessing, and subsequently monitoring, each company to or in which Shore Capital has lent or invested 

money. 
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Strategic Report 
 

The Directors present their Strategic Report of the Company for the year ended 28 February 2015. 

 

Principal Activities and Status 

Puma Heritage plc was incorporated and registered in England and Wales on 7 November 2012, and was 

established to operate in a range of sectors predominantly in the United Kingdom, with an initial focus on 

secured lending. 

The Company, through subsidiaries (together “the Group”) undertakes trading activities, initially focusing on 

secured lending, with the principal aims of generating stable returns for Shareholders, whilst at the same time 

seeking to offer downside risk protection and preserving capital. The Company currently has one wholly-

owned subsidiary, Heritage Square Limited (the “Subsidiary”), which carries out secured lending.  

Trading Activities 

The Group was formed to engage in activities such as secured lending where the Board consider that there is 

strong asset-backing to provide downside risk protection and the Group will focus on capital preservation, 

whilst seeking to produce regular returns for Shareholders.  

The Group will typically look to provide loans of between £0.5 million to £5 million to small and medium sized 

businesses.  Loans of a larger size can be considered on a case-by-case basis.  The term of such loans will be 

typically between 1 to 4 years.  The Group may finance new projects, including the development of property or 

plant, which requires specialist financial knowledge.  The Group looks to back counterparties with a proven 

track record in their chosen sector and will typically lend up to 70% of the cost of the project but may be able to 

lend more depending on the dynamics of the individual deals.  Ideally the value of loans made will be up to 

70% of the value of the secured assets.  The Group may also provide bespoke loans secured on investment 

property suited to a range of borrowing scenarios where traditional bridging terms may be too short and where 

traditional loan criteria used by the major banks may not be suitable. 

The Group engages mainly with businesses that are seeking debt finance, that have substantial tangible assets, 

such as freehold property or contracted/highly predictable revenue streams from financially robust 

counterparties (over which security will be taken).   

 

Principal Risks and Uncertainties 

The principal risks facing the Group relate to its trading activities and how they are managed as follows:  

Risks of loan non-performance 

There are a variety of factors which could adversely affect the ability of counterparties to fulfil their payment 

obligations or which may cause other events of default. These include changes in financial and other market 

conditions, trading performance, interest rates, government regulations or other policies, the worldwide 

economic environment, changes in law and taxation, natural disasters, terrorism, social unrest and civil 

disturbances.  

Loans made by the Group may, after funding, become non-performing for a wide variety of reasons, including 

non-payment of principal or interest, as well as covenant violations by the borrower in respect of the underlying 

loan documents. Such non-performing loans may require a substantial amount of workout negotiations and/or 

restructuring, which may entail, among other things, substantial irrecoverable costs, a substantial reduction in 

the interest rate, a substantial write-down of the principal of such loan and/or a substantial change in the terms, 

conditions and covenants with respect to such defaulted loan. However, even if a restructuring were 

successfully accomplished, there is risk that, upon maturity of such loan, replacement “take-out” financing will 

not be available. 

It is possible that the Group may find it necessary or desirable to foreclose on collateral securing one or more 

loans made by the Group. The foreclosure process can be lengthy and expensive, which could have a material 

negative effect on the anticipated return on the foreclosed loan. By way of example, it would not be unusual for 

any costs of enforcement to be paid out in full before the repayment of interest and principal. This could 

substantially reduce the anticipated return on the foreclosed loan. 

The level of defaults on loans and the losses suffered on such defaults may increase in the event of adverse 

financial or credit market conditions. The liquidity in defaulted loans may also be limited, and to the extent that 

defaulted loans are sold, it is highly unlikely that the proceeds from such sale will be equal to the amount of 

unpaid principal and interest thereon, which would adversely affect the value of the loans and, consequently, 

the Group. 
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Business Property Relief may not be available 

The Directors are committed to manage the Group with a view to ensuring that a subscription for Shares in the 

Company will offer Shareholders Business Property Relief from Inheritance Tax, but there can be no guarantee 

that the Group will fulfil the criteria to obtain such relief nor that HMRC will not challenge whether 

Shareholders are entitled to Business Property Relief, which may give rise to Shareholders incurring costs in 

engaging professional advisers. 

 

Business Review and Future Developments 

The Group’s business review and future developments are set out in the Chairman’s Statement on pages 2 and 

3.  

 

Key performance indicators 

At each board meeting, the Directors will consider a number of performance measures to assess the Group’s 

success in meeting its objectives. The Board believes the key performance indicators will be movement in the 

Group’s NAV, percentage of NAV deployed and dividends per share. The Board considers that the Group does 

not have any non-financial key performance indicators.  

 

Approved by the board and signed on its behalf by  

 

 

 

 

Peter Wisher 

Chairman 
28 May 2015 
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Report of the Directors 
 

The Directors present their annual report and the audited consolidated financial statements of the Group for the 

year ended 28 February 2015. 

 

Results and Dividends 

The results for the financial year are set out on page 10.   

 

The Directors do not propose a final dividend.  
 

Capital Structure 
The issued share capital of the Company is detailed in note 9 of these accounts. During the year ended 28 

February 2015, the Company issued 431,858 Redeemable Income Shares and 5,822,371 Redeemable Growth 

Shares. 

 

Gearing 

The Company has the authority to borrow up to 50% of the Net Asset Value of the Company but there are 

currently no plans to take advantage of this capacity. 

 

Directors 

The Directors of the Company during the year were as follows: 

 

Peter Wisher (Chairman)  

Michael Posen  

Michael van Messel   
 

 

Michael van Messel is a key senior manager of the Shore Capital Group, and a director of the Trading Adviser 

and the Administrator. 

 

Third Party Indemnity Provision for Directors 
Qualifying third party indemnity provision was in place for the benefit of all Directors of the Company. 

 

Annual General Meeting 

The Annual General Meeting of the Company will be held at 6 New Street Square, London EC4A 3CX on 

Friday 24 July 2015 at 11:00am.  

 

Auditor 
Baker Tilly UK Audit LLP has expressed its willingness to continue in office. 

 

Statement as to Disclosure of Information to the Auditor 

The Directors in office at the date of this report have confirmed that, as far as they are aware, there is no 

relevant information of which the auditor is unaware. Each of the Directors have confirmed that they have 

taken all the steps that they ought to have taken as Directors in order to make themselves aware of any relevant 

audit information and to establish that it has been communicated to the auditor. 

 

Statement of Directors’ Responsibilities 

The directors are responsible for preparing the Strategic Report and the Directors’ Report and the financial 

statements in accordance with applicable law and regulations.  

 

Company law requires the directors to prepare financial statements for each financial year. Under that law the 

directors have elected to prepare the financial statements in accordance with United Kingdom Generally 

Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law).  

 

Under company law the directors must not approve the financial statements unless they are satisfied that they 

give a true and fair view of the state of affairs of the group and the company and of the profit or loss of the 

group for that year.  

 

In preparing those financial statements, the directors are required to: 

  

e. select suitable accounting policies and then apply them consistently; 
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f. make judgements and accounting estimates that are reasonable and prudent; 

 

g. state whether applicable UK Accounting Standards have been followed, subject to any material 

departures disclosed and explained in the financial statements; 

 

h. prepare the financial statements on the going concern basis unless it is inappropriate to presume that 

the group and the company will continue in business. 

  

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain 

the group’s and the company’s transactions and disclose with reasonable accuracy at any time the financial 

position of the group and the company and enable them to ensure that the financial statements comply with the 

Companies Act 2006.  They are also responsible for safeguarding the assets of the group and the company and 

hence for taking reasonable steps for the prevention and detection of fraud and other irregularities. 

 

 

Electronic publication 

The financial statements are published on www.pumaheritage.co.uk.  Legislation in the United Kingdom 

regulating the preparation and dissemination of the financial statements may differ from legislation in other 

jurisdictions. 

 

 

On behalf of the Board 

 

 

 

 

Peter Wisher, Chairman 

28 May 2015 
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Independent Auditor’s Report  
to the Members of Puma Heritage plc 

 
We have audited the group and parent company financial statements (the “financial statements”) on pages 10 to 

23. The financial reporting framework that has been applied in their preparation is applicable law and United 

Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice). 

 

This report is made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the 

Companies Act 2006.  Our audit work has been undertaken so that we might state to the company’s members 

those matters we are required to state to them in an auditor’s report and for no other purpose.  To the fullest 

extent permitted by law, we do not accept or assume responsibility to anyone other than the company and the 

company’s members as a body, for our audit work, for this report, or for the opinions we have formed. 

Respective responsibilities of directors and auditor 

As more fully explained in the Statement of Directors’ Responsibilities set out on pages 7 to 8, the directors are 

responsible for the preparation of the financial statements and for being satisfied that they give a true and fair 

view.  Our responsibility is to audit and express an opinion on the financial statements in accordance with 

applicable law and International Standards on Auditing (UK and Ireland).  Those standards require us to 

comply with the Auditing Practices Board’s (APB’s) Ethical Standards for Auditors. 

 

Scope of the audit of the financial statements 

A description of the scope of an audit of financial statements is provided on the Financial Reporting Council’s 

website at www.frc.org.uk/auditscopeukprivate. 

 

Opinion on financial statements 

In our opinion the financial statements: 

• give a true and fair view of the state of the group’s and parent company’s affairs as at 28 February 2015 

and of the group’s profit for the year then ended; 

• have been properly prepared in accordance with United Kingdom Generally Accepted Accounting 

Practice; and  

• have been prepared in accordance with the requirements of the Companies Act 2006. 

 

Opinion on other matter prescribed by the Companies Act 2006 
In our opinion the information given in the Strategic Report and the Directors’ Report for the financial year for 

which the financial statements are prepared is consistent with the financial statements. 

 

Matters on which we are required to report by exception 
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to 

report to you if, in our opinion: 

• adequate accounting records have not been kept by the parent company, or returns adequate for our audit 

have not been received from branches not visited by us; or 

• the parent company financial statements are not in agreement with the accounting records and returns; or 

• certain disclosures of directors’ remuneration specified by law are not made; or 

• we have not received all the information and explanations we require for our audit.  

 

 

 

 

RICHARD COATES (Senior Statutory Auditor) 

For and on behalf of BAKER TILLY UK AUDIT LLP, Statutory Auditor  

Chartered Accountants 

25 Farringdon Street 

London 

EC4A 4AB 

28 May 2015 
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Consolidated Profit and Loss Account 
For the year ended 28 February 2015 

 
 

Year ended  

28 February 

2015 

Period from  

7 November 2012 

to 

28 February 2014 

Note Total Total 

£'000 £'000 

Trading book income 2 393  5  

Administrative expenses 3 (295) (135) 

Operating profit/(loss) 98  (130) 

Interest income 10  2  

Interest expense  (22) - 

    

(12) 2  

Profit/(loss) on ordinary activities 

before taxation 86  (128) 

Tax on profit/(loss) on ordinary 

activities 4 -  -  

Profit/(loss) on ordinary activities 

after tax attributable to equity 

shareholders 86  (128) 

 

 

All items in the above statement derive from continuing operations.  No operations were acquired or 

discontinued in either period. 

 

No separate Statement of Total Recognised Gains and Losses is presented as all gains and losses are included in 

the Consolidated Profit and Loss Account. 
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Consolidated Balance Sheet 
Company number: 08285184 

As at 28 February 2015 
 

 

Note 

As at  

28 February 

2015 

As at  

28 February 

2014 

£'000 £'000 

    

Current Assets  

Loans due after more than one year  4,132 - 

Loans due within one year  7,049 - 

Debtors and prepayments 7 211 26  

Cash   1,698  4,713  

  13,090 4,739 

    

Creditors - amounts falling due within one year 8 (113) (192) 

  

Assets less Current Liabilities  12,977  4,547  

Creditors - amounts falling due after more than 

one year 8 (2,353) (11) 

  

Net Assets  10,624  4,536  

  

Capital and Reserves  

Share capital 9 11  5  

Share premium  10,655  4,659  

Profit and loss reserve  (42) (128) 

  

Shareholders’ Funds  10,624  4,536  

  

  

Net Asset Value per Growth Share 10 96.04p  94.36p  

Net Asset Value per Income Share 10 96.04p  94.33p  

 
 

Adjusted Net Asset Value per Growth Share 10 97.06p  96.28p  

Adjusted Net Asset Value per Income Share 10 97.06p  96.28p  

 

 

 

The financial statements were approved and authorised for issue by the Board of Directors on 28 May 2015 and 

were signed on their behalf by: 

 

 

 

 

Peter Wisher 

Chairman 

28 May 2015 
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Company Balance Sheet 
As at 28 February 2015 
 

Note 

As at  

28 February 

2015 

As at  

28 February 

2014 

£’000 £'000 

Fixed Assets   

Investments in subsidiary undertakings 6 10 10  

   

Current Assets   

Debtors and prepayments 7 9,517 2,664  

Cash   1,262 2,060  

  10,779 4,724  

Creditors - amounts falling due within one year 8 (63) (189) 

   

Net Current Assets  10,716 4,535  

   

Total Assets less Current Liabilities   10,726 4,545  

    

Creditors - amounts falling due after more than one 

year 

8 (103) 

(11) 

   

Net Assets  10,623 4,534  

   

Capital and Reserves   

Share capital 9 11 5  

Share premium  10,655 4,659  

Profit and loss account  (43) (130) 

   

Shareholders’ Funds  10,623 4,534  

   

 

 

 

 

The financial statements were approved and authorised for issue by the Board of Directors on 28 May 2015 and 

were signed on their behalf by: 

 

 

 

Peter Wisher 

Chairman 

28 May 2015 
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Consolidated Cash Flow Statement 

For the year ended 28 February 2015 
 

 

 

Year ended 

28 February 2015 

Period from 

7 November 2012 

to 

28 February 2014 

 £'000 £'000 

 

 Operating profit/(loss) 98  (130) 

Increase in debtors (185) (26) 

Increase in creditors 2,263  203  

Increase in loan book (11,181) - 

 

  Net cash (outflow)/inflow from operating activities (9,005) 47  

 

  Returns on investments and servicing of finance 

  Interest received 10  2  

Interest paid (22) - 

   

Net cash inflow from returns on investment and 

servicing of finance (12)  2  

 

  Net cash (outflow)/inflow before financing (9,017) 49  

 

  Proceeds received from issue of ordinary share capital 6,152  4,868  

Expense paid for issue of share capital (150) (69) 

Proceeds received from issue of redeemable 

preference shares -  50  

Redemption and cancellation of redeemable 

preference shares -  (50) 

Repurchase of shares -  (135) 

 

 Net cash inflow from financing 6,002  4,664  

 

 (Decrease)/increase in cash in the year (3,015) 4,713  

 

  Reconciliation of net cashflow to movement in net 

funds 

  (Decrease)/increase in cash in the year (3,015) 4,713  

Net funds at start of year 4,713  - 

Net funds at end of year 1,698  4,713  
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Reconciliations in Movement in Shareholders’ Funds 
For the year ended 28 February 2015 

 
 

Group 

Share 

capital 

Share 

premium 

Profit and 

loss 

reserve Total 

£'000 £'000 £'000 £'000 

Shares issued in the period 5  4,863  -  4,868  

Expenses of shares issued -  (69) -  (69) 

Shares repurchased -  (135) -  (135) 

Loss after taxation attributable to 

equity shareholders -  -  (128) (128) 

        

Balance as at 28 February 2014 5  4,659  (128) 4,536  

Shares issued in the year 6  6,146  -  6,152  

Expenses of shares issued -  (150) -  (150) 

Loss after taxation attributable to 

equity shareholders -  -  86  86  

Balance as at 28 February 2015 11  10,655  (42) 10,624  

 

 

Company 

Share 

capital 

Share 

premium 

Profit and 

loss 

reserve Total 

£'000 £'000 £'000 £'000 

Shares issues in the year 5  4,863  -  4,868  

Expenses of share issues -  (69) -  (69) 

Shares repurchased -  (135) -  (135) 

Return after taxation attributable 

to equity shareholders -  -  (130) (130) 

        

Balance as at 28 February 2014 5  4,659  (130) 4,534  

Shares issues in the period 6  6,146  -  6,152  

Expenses of share issues -  (150) -  (150) 

Return after taxation attributable 

to equity shareholders -  -  87 87 

Balance as at 28 February 2015 11  10,655  (43) 10,623  
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2. Accounting Policies 

 

 Group 
 

Basis of Accounting 

The financial statements have been prepared under the historical cost convention and in accordance with UK 

Generally Accepted Accounting Practice (“UK GAAP”)  

 

Basis of consolidation 

The Group accounts consolidate the financial statements of the company and all its subsidiary undertakings. 

Intra-group profits are eliminated on consolidation.  

 

As permitted by s408 Companies Act 2006, the company has not presented its own profit and loss account.  

 

Going concern 

The directors have considered the Company's current financial position and cash flow requirements for the period 

to 30 June 2016 and after careful consideration, have concluded that it is appropriate to adopt the going concern 

for the preparation of these financial statements. 

 

Cash at bank and in hand 

Cash at bank and in hand comprises cash in hand and on-demand deposits. 

 

Income 

Interest receivable on loans is recognised on an accruals basis. 

 

Expenses 

All expenses (inclusive of VAT) are accounted for on an accruals basis.  

 

Taxation 

Corporation tax is applied to profits chargeable to corporation tax, if any, at the applicable rate for the year. 

 

Deferred tax is recognised in respect of all timing differences that have originated but not reversed at the balance 

sheet date, where transactions or events that result in an obligation to pay more, or right to pay less, tax in future 

have occurred at the balance sheet date. This is subject to deferred tax assets only being recognised if it is 

considered more likely than not that there will be suitable taxable profits from which the future reversal of the 

underlying timing differences can be deducted. Timing differences are differences arising between the Group’s 

taxable profits and its results as stated in the financial statements which are capable of reversal in one or more 

subsequent years. Deferred tax is measured on a non-discounted basis at the tax rates that are expected to apply 

in the years in which timing differences are expected to reverse, based on tax rates and laws enacted or 

substantively enacted at the balance sheet date. 

 

Dividends 

Final dividends payable are recognised as distributions in the financial statements when the Company’s liability 

to make payment has been established. The liability is established when the dividends proposed by the Board are 

approved by the Shareholders. Interim dividends are recognised when paid. 

 

 Company 

 

Investments 

Investments in the company’s balance sheet are stated at cost, less any provision for impairments. 

 

Equity instruments 

Equity instruments are classified according to the substance of the contractual arrangements entered into. An 

equity instrument is any contract that evidences a residual interest in the assets of the Company after deducting 

all of its liabilities. Equity instruments issued by the Company are recorded at proceeds received net of issue 

costs. 
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2. Revenue 
 

Year ended  

28 February 2015 

Period from 

7 November 2012 

 to 

28 February 2014 

£'000 £'000 

Loan stock interest 393  5  

 

3.AdministrativeExpenses 

 

Year ended  

28 February 2015 

Period from  

7 November 2012 

 to  

28 February 2014 

£'000 £'000 

Directors’ remuneration 20 14  

Auditor's remuneration for statutory audit 

Non-audit fees – tax compliance 

21 

3 

21 

-  

 
 

The Company had no employees (other than Directors) during either period.  The average number of Directors 

during the year was 3. 

 

The Auditor’s remuneration of £17,500 has been grossed up in the table above to include irrecoverable VAT. 

 
Directors’ Remuneration 

 

Peter Wisher and Michael Posen currently each receive a fee of £10,000 per annum. Michael van Messel receives 

no fee. 

 

In the event that the net assets of the Company, calculated as of the last day of the applicable quarter, reach or 

exceed £10 million, Peter Wisher and Michael Posen each will receive a fee of £20,000 per annum. Michael van 

Messel shall continue to receive no fee. 

 

The Directors shall also be paid by the Company all reasonable travelling, hotel and other expenses they may 

incur in attending meetings of the Directors or general meetings or otherwise in connection with the discharge of 

their duties. 

 

These are the total emoluments. There is no pension or share option scheme. 

 

 



 

66 

 

4. Tax on Ordinary Activities 
 

There is no corporation tax charge for the year due to losses arising in the period. 

 

Year ended  

28 February 2015 

Period from  

7 November 2012 

 to  

28 February 2014 

£'000 £'000 

Profit/(loss) on ordinary activities before taxation 86  (128) 

Tax charge/(credit) calculated on profit/(loss) on ordinary activities 

before taxation at the applicable rate of 20% (2014: 20%) 
17  (26) 

Expenses not deductible for tax purposes -  9  

Tax losses carried forward -  17  

Tax losses brought forward (17) -  

-  -  

 

 

No provision for tax has been made because of losses arising in the prior period. No deferred tax asset has been 

recognised as the timing of its recovery cannot be foreseen with any certainty.  

 

5. Dividends  
 

The Directors do not propose a final dividend in relation to the year ended 28 February 2015 (2014: nil). 

 

6.  Investment in subsidiaries 

 

Company - Cost £'000 

  

Additions 10 

As at 28 February 2014 10 

  

As at 28 February 2015 10 

 

 Additional information on subsidiaries 
 

 

Subsidiary 

Country of  

registration and 

operation 

 

Activity 

Portion of ordinary 

shares and voting 

rights held 

Trading Companies    

Heritage Square Limited England and Wales Secured Loan 

provider 

100% 
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7. Debtors 

 

As at 28 February 2015 As at 28 February 2014 

Group Company Group Company 

£'000 £'000 £'000 £'000 

Prepayments and accrued income 211  20  26  14  

Amounts due from subsidiary 

undertaking -  9,497  -  2,650  

Prepayments and accrued income 211  9,517  26  2,664  

  
Amounts due from subsidiary undertaking are unsecured, non-interest bearing and repayable on demand, except 

that the Company is only able to demand repayment of the loan to the extent that the subsidiary undertaking has 

cash available to pay it. 

 

8. Creditors 

 

As at 28 February 2015 As at 28 February 2014 

Group Company Group Company 

£'000 £'000 £'000 £'000 

Amounts falling due within one 

year: 

Accrued management fees and 

administration costs 113  63  192  189  

113  63  192  189  

Amounts falling due after more than 

one year: 

Accrued fees to Trading Adviser 103  103  11  11  

Long term borrowings 2,250 - - - 

2,353  103  11  11  

 

 

The Company has appointed Puma Investment Management Limited to act as Trading Adviser to the Group.  

During the period, fees of £92,000 (2014: £11,000) accrued in respect of advisory fees under this agreement.  As 

detailed in the Prospectus, the payment of these fees will be deferred until certain conditions are satisfied.   
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9. Share Capital and Share Premium 
 

As at 28 February 2015 As at 28 February 2014 

£'000 £'000 

Number Value Number Value 

Ordinary shares 2  -  2  -  

Growth shares 8,857,519  9  3,035,148  3  

Income shares 2,204,370  2  1,772,512  2  

11,061,891  11  4,807,662  5  

 

Share movements in the year 

 

During the year movements in the Company’s redeemable shares were as follows: 

  

Redeemable Growth shares Redeemable Income shares 

Number Value Number Value 

£'000 £'000 

Issued in the period 3,035,148  3  1,912,512  2  

Redeemed in the period -  -  (140,000) -  

As at 28 Feb 2014 3,035,148  3  1,772,512  2  

Issued in the year 5,822,371  6 431,858 - 

As at 28 Feb 2015 8,857,519 9 2,204,370 2  

 

 

 

 



 

69 

 

9. Share Capital and Share Premium (continued) 
 

Share Rights 

 

The Redeemable Growth Shares, the Redeemable Income Shares and the Ordinary Shares shall rank pari passu 

as to rights to attend and vote at any general meeting of the Company. 

 

Ordinary Shares 

The ordinary shares have no rights to dividends and are not redeemable. 

 

Redeemable Growth Shares 
The Redeemable Growth Shares carry no right to receive a dividend from the revenue profits of the Company. In 

respect of any period, the aggregate of the revenue profits of the Company multiplied by the most recently 

calculated Redeemable Growth Share Capital Ratio (being such percentage of the Company’s Net Asset Value 

as shall be attributable to the Redeemable Growth Shares in accordance with the methodology contained within 

the Articles, as calculated by the Company as at the applicable calculation date) shall belong to the holders of the 

Redeemable Growth Shares (as between them pro rata to their respective holding of Redeemable Growth Shares) 

and shall be aggregated to the net asset value of the Redeemable Growth Shares for the purposes of calculating 

the Redeemable Growth Share Capital Ratio. 

 

The Redeemable Growth Shares are redeemable by the Company at a sum equivalent to the Redeemable Growth 

Share Redemption Value (being the Redeemable Growth Share Capital Ratio multiplied by the Net Asset Value 

of the Company, divided by the number of Redeemable Growth Shares in issue, in each case as at the applicable 

calculation date) multiplied by the number of Redeemable Growth Shares subject to the relevant election to 

redeem. Such redemptions may take place as of 28 February or 31 August (or as of such other date as the 

Directors may determine) in any year subject always to the holder of such Redeemable Growth Shares having 

given notice before the end of the calendar month prior to the relevant redemption date of their wish to have their 

Redeemable Growth Shares redeemed, and always subject to the Directors’ discretion, applicable law and 

regulation and there being sufficient liquidity. 

 

Each Redeemable Growth Share which is redeemed, shall, thereafter, be cancelled without further resolution or 

consent. 

 

Redeemable Income Shares 
In respect of any period, the aggregate of the revenue profits of the Company multiplied by the most recently 

calculated Redeemable Income Share Capital Ratio (being such percentage of the Company’s Net Asset Value as 

shall be attributable to the Redeemable Income Shares in accordance with the methodology contained within the 

Articles, as calculated by the Company as at the applicable calculation date) (exclusive of any imputed tax credit 

available to Shareholders) shall belong to the holders of the Redeemable Income Shares (as between them pro 

rata to their respective holding of Redeemable Income Shares). Any such share of the revenue profits which are 

not distributed to the holders of the Redeemable Income Shares in any relevant period shall be aggregated to the 

net asset value of the Redeemable Income Shares for the purposes of calculating the Redeemable Income Share 

Capital Ratio. 

 

The Redeemable Income Shares are redeemable by the Company at a sum equivalent to the Redeemable Income 

Share Redemption Value (being the Redeemable Income Share Capital Ratio multiplied by the Net Asset Value 

of the Company, divided by the number of Redeemable Income Shares in issue, in each case as at the applicable 

calculation date) multiplied by the number of Redeemable Income Shares subject to the relevant election to 

redeem. Such redemptions may take place as of 28 February or 31 August (or as of such other date as the 

Directors may determine) in any year subject always to the holder of such Redeemable Income Shares having 

given notice before the end of the calendar month prior to the relevant redemption date of their wish to have their 

Redeemable Income Shares redeemed and always subject to the Directors’ discretion, applicable law and 

regulation and there being sufficient liquidity. 

 

Each Redeemable Income Share which is redeemed, shall, thereafter, be cancelled without further resolution or 

consent. 
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10. Net Asset Value per Share 
 

 

As at  

28 February 2015  

Total 

Income 

shares 

Growth 

shares 

Ordinary 

shares 

Shares in issue as at 28 February 2015 11,061,891  2,204,370  8,857,519  2  

 Total 

Attributable 

to Income 

shares 

Attributable 

to Growth 

shares 

Ordinary 

shares 

 £’000 £’000 £’000 £’000 

Net assets 10,624  2,117 8,507 -  

Add back: formation and preliminary costs 

incurred and expensed since inception 152  

Less: amortisation of formation and 

preliminary costs since inception (39) 

Adjusted net assets for new subscribers as 

at 28 February 2015 10,737  2,140  8,597    

Net asset value per share 96.04p  96.04p  96.04p  -  

Adjusted Net asset value per share 97.06p  97.06p  97.06p  -  
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10. Net Asset Value per Share (continued) 

 

As at  

28 February 2014 

Total 

Income 

shares 

Growth 

shares 

Ordinary 

shares 

Shares in issue as at 28 February 2014 4,807,662  1,772,512  3,035,148  2  

     

 Total 

Attributable 

to Income 

shares 

Attributable 

to Growth 

shares 

Ordinary 

shares 

£’000 £’000 £’000 £’000 

Net assets 4,536  1,672  2,864  -  

Add back: formation and preliminary costs 

incurred and expensed in period  101  

Less: amortisation of formation and 

preliminary costs in period (8) 

Adjusted net assets for new subscribers as 

at 28 February 2014 4,629  1,707  2,922    

Net asset value per share 94.35p  94.33p  94.36p  -  

Adjusted Net asset value per share 96.28p  96.28p  96.28p  -  

 

 

As detailed in the Prospectus, formation and preliminary expenses incurred (including printing and advisory fees) 

in the establishment of the Company and in connection with the Offer are paid by the Company and expensed in 

its accounts when incurred as required by accounting rules. However, in relation to calculating the Adjusted Net 

Asset Value of the Shares for New Subscribers, these expenses will be amortised over 5 years from the Initial 

Closing Date in order to ensure that they are fairly attributed to initial and subsequent Investors. 
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11. Contingencies, Guarantees and Financial Commitments 
 

As at 28 February 2015 the Group has loans committed but undrawn of £616,000 (2014: £1,000,000) 

 

12. Controlling Party and Related Party Transactions 
 

In the opinion of the Directors there is no immediate or ultimate controlling party. 

 

The company has taken advantage of the exemptions within FRS 8 from disclosing transactions with its wholly 

owned subsidiary. 

 

 

13. Post Balance Sheet Events 
 

On 3 March 2015 a further 793,056 of growth shares were issued for a consideration of £789,000. 

On 1 April 2015 a further 448,657 of growth shares were issued for a consideration of £448,000. 

On 1 April 2015 a further 93.668 of income shares were issued for a consideration of £94,000. 

On 7 May 2015 a further 99,138 of growth shares were issued for a consideration of £99,000. 
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Highlights 

 

 

• £18m of capital invested in the Company as at 29 February 2016 

 

• Weighted average income of 8.63% being earned on loan book of £13.2 

million as at 29 February 2016 

 

• Strong pipeline of potential deals 

 

 

 

Chairman’s Statement 
 

Introduction 

I am pleased to present to you the annual report for Puma Heritage plc (the “Company” or “Group”) for the 

year to 29 February 2016. 

The Company commenced trading in July 2013 having been established to operate in a range of sectors 

predominantly in the United Kingdom, with an initial focus on secured lending. As at 29 February 2016 the 

loan book on which the Group was earning interest was £13.2 million, of which £7.8 million had been drawn 

(loans having been provided via its wholly owned subsidiary Heritage Square Limited (the “Subsidiary”)), as 

described below. The weighted average income of this loan book was 8.63%. 

In addition to the above loan book, as at 29 February 2016 the Group had offered further loan facilities totalling 

£8.7 million to fund future cashflow requirements of projects already backed by the Group, such facilities being 

non-interest earning until drawn.  The cash in the Group at the year end is held on short term deposit in order to 

allow it to be deployed quickly in respect of these undrawn loan facilities, as well as to be available to fund new 

loans. 

Notwithstanding the need to hold a level of cash to service undrawn commitments, the Board remains mindful 

of the desire to deploy cash quickly to drive returns for shareholders, whilst being equally mindful not to 

compromise the rigour with which all prospective loans are analysed to ensure they meet the Group’s prudent 

appetite for risk. The Board is encouraged that the attractiveness of this offering has been evident through the 

increasing subscriptions for new shares received in the year. 

 

Transactions 

The Group undertakes trading activities focusing on secured lending, with the principal aims of generating 

stable returns for shareholders, whilst at the same time seeking to offer downside risk protection and preserving 

capital. 

In the financial year to 29 February 2016, I am pleased to report that we have completed a range of new loans, 

all with the benefit of first charge security, to a number of borrowers.  The Board is pleased to report that loans 

have been made across a number of sectors, to a number of borrowers and are geographically diversified. In 

summary, the focus of the business has continued to be on loans underpinned by real estate and include the 

following: 

• six separate loan facilities totalling £7.6 million provided to care home operators and property 

developers to fund the development of six care homes across the UK; 

• four loan facilities totalling £5 million to a company that provides residential part-exchange services, 

under which 124 individual loans have been provided; 

• a £1.3 million loan facility to an established residential property developer to acquire a site in Kent on 

which planning permission for the development of eight town houses is being sought; 

• a £1.25 million loan to a property developer to fund the conversion of an office building to residential 

units in West London; and 
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• a £750,000 loan to fund the development of a Materials Recycling Facility (“MRF”) at a 70 hectare 

operating site in Oxfordshire. 

In relation to the loan to the MRF operator, the company operating the MRF suffered a substantial fire at the 

premises on 28 February 2016 with the immediate consequence that the plant cannot now operate and as a 

result, as first charge holders, the Company appointed an administrator over the business in early March 2016.  

The premises are fully insured and the administrator is currently overseeing the claim process, which the Board 

believes should result in a full recovery of the £750,000 loan. The Board will continue to monitor the situation 

closely in collaboration with the Trading Adviser. 

Finally I am pleased to report that the Board considers there to be a strong pipeline of potential transaction 

opportunities which the Board expects the Group to proceed with over the coming weeks and months. The 

Board is cognisant of the need to ensure that, as the Group continues to attract capital, a strong and consistent 

pipeline of transactions is maintained to ensure that capital is put to work as efficiently as possible. At the same 

time, the Board will continue to undertake a rigorous review of all potential transactions which are under 

consideration to ensure that they fit within the Group’s business strategy. 

Results 

The reported profit for the year was £307,000 (2015: £86,000 profit). 

 

Outlook 

The Board looks forward to the coming year with confidence. Small and medium size businesses are still 

finding it difficult to access the funding they require from traditional sources of funding and the Board feels 

that there is a strong pipeline of transaction opportunities.  

 

 

 

 

Peter Wisher 

Chairman 

26 May 2016
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Directors’ Biographies 

Peter Wisher (Non-Executive Chairman) 

Peter’s first role in the financial markets was with Continental Illinois Bank where he developed his skills and 

interest in credit and risk analysis. This was followed by 10 years at Charterhouse where he was involved in 

corporate finance, capital markets and private equity both in London and New York. After 15 years in banking, 

Peter moved from an advisory role to executive management, first as Finance Director of a company requiring 

a turnaround and then as Chief Operating Officer of a rapidly growing international executive search and 

training company, both of which were sold successfully. He now divides his time between non-executive roles, 

banking training (including lecturing on credit risk in relation to which he has particular expertise) and 

corporate and investment strategy projects. 

 

Michael Posen 

 

Michael is an economist by training. After 6 years in industry Michael joined Chase Manhattan Bank 

specialising in property finance. He became Managing Director of the merchant banking arm of Continental 

Illinois Bank and was subsequently Senior Vice President and General Manager of First Interstate Bank in 

London. He also became a non-executive director of HDG Harbour Development Group from 1979 to 1987 

and then founded Earl Estates, a private property company encompassing property development, asset 

management, project management, property finance and investment. Michael has arranged finance for property 

in the USA, Germany, France and the UK.  

 

Michael van Messel 

 
Michael joined Hacker Young following his undergraduate degree and qualified as a Chartered Accountant. He 

then worked as a specialist in their tax department and, subsequently, for Coopers and Lybrand within its 

financial services group. He joined Shore Capital in 1993 as Group Financial Controller and became Operations 

Director in 2000. He is the head of Shore Capital’s finance team, including its treasury function, and is also 

responsible for all operations at Shore Capital including all banking facilities. Michael has been involved in 

assessing, and subsequently monitoring, each company to or in which Shore Capital has lent or invested 

money. 
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Strategic Report 
 

The Directors present their Strategic Report of the Company for the year ended 29 February 2016. 

 

Principal Activities and Status 

Puma Heritage plc was incorporated and registered in England and Wales in November 2012, and was 

established to operate in a range of sectors predominantly in the United Kingdom, with an initial focus on 

secured lending. 

The Company, through subsidiaries (together “the Group”) undertakes trading activities, initially focusing on 

secured lending, with the principal aims of generating stable returns for Shareholders, whilst at the same time 

seeking to offer downside risk protection and preserving capital. The Company currently has one wholly-

owned subsidiary, Heritage Square Limited (the “Subsidiary”), which carries out secured lending.  

Trading Activities 

The Group was formed to engage in activities such as secured lending and asset leasing where the Board 

consider that there is strong asset-backing to provide downside risk protection and the Group will focus on 

capital preservation, whilst seeking to produce regular returns for Shareholders.  

The Group will typically look to provide loans of between £0.5 million to £5 million to small and medium sized 

businesses.  Loans of a larger size can be considered on a case-by-case basis.  The term of such loans will be 

typically between 1 to 4 years.  The Group may finance new projects, including the development of property or 

plant, which requires specialist financial knowledge.  The Group looks to back counterparties with a proven 

track record in their chosen sector and will typically lend up to 70% of the cost of the project but may be able to 

lend more depending on the dynamics of the individual deals.  Ideally the value of loans made will be up to 

70% of the value of the secured assets.  The Group may also provide bespoke loans secured on investment 

property suited to a range of borrowing scenarios where traditional bridging terms may be too short and where 

traditional loan criteria used by the major banks may not be suitable. 

The Group engages mainly with businesses that are seeking debt finance, that have substantial tangible assets, 

such as freehold property or contracted/highly predictable revenue streams from financially robust 

counterparties (over which security will be taken).  Within the remit of low risk, asset-backed enterprises, the 

Board will continue to monitor other opportunities for the deployment of cash in the future.  

 

Principal Risks and Uncertainties 

The principal risks facing the Group relate to its trading activities and how they are managed as follows:  

Risks of loan non-performance 

There are a variety of factors which could adversely affect the ability of counterparties to fulfil their payment 

obligations or which may cause other events of default. These include changes in financial and other market 

conditions, trading performance, interest rates, government regulations or other policies, the worldwide 

economic environment, changes in law and taxation, natural disasters, terrorism, social unrest and civil 

disturbances.  

Loans made by the Group may, after funding, become non-performing for a wide variety of reasons, including 

non-payment of principal or interest, as well as covenant violations by the borrower in respect of the underlying 

loan documents. Such non-performing loans may require a substantial amount of workout negotiations and/or 

restructuring, which may entail, among other things, substantial irrecoverable costs, a substantial reduction in 

the interest rate, a substantial write-down of the principal of such loan and/or a substantial change in the terms, 

conditions and covenants with respect to such defaulted loan. However, even if a restructuring were 

successfully accomplished, there is risk that, upon maturity of such loan, replacement “take-out” financing will 

not be available. 

It is possible that the Group may find it necessary or desirable to foreclose on collateral securing one or more 

loans made by the Group. The foreclosure process can be lengthy and expensive, which could have a material 

negative effect on the anticipated return on the foreclosed loan. By way of example, it would not be unusual for 

any costs of enforcement to be paid out in full before the repayment of interest and principal. This could 

substantially reduce the anticipated return on the foreclosed loan. 

The level of defaults on loans and the losses suffered on such defaults may increase in the event of adverse 

financial or credit market conditions. The liquidity in defaulted loans may also be limited, and to the extent that 

defaulted loans are sold, it is highly unlikely that the proceeds from such sale will be equal to the amount of 

unpaid principal and interest thereon, which would adversely affect the value of the loans and, consequently, 

the Group. 
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Business Property Relief may not be available 

The Directors are committed to manage the Group with a view to ensuring that a subscription for Shares in the 

Company will offer Shareholders Business Property Relief from Inheritance Tax, but there can be no guarantee 

that the Group will fulfil the criteria to obtain such relief nor that HMRC will not challenge whether 

Shareholders are entitled to Business Property Relief, which may give rise to Shareholders incurring costs in 

engaging professional advisers. 

 

Business Review and Future Developments 

The Group’s business review and future developments are set out in the Chairman’s Statement on pages 2 and 

3.  

 

Key performance indicators 

At each board meeting, the Directors will consider a number of performance measures to assess the Group’s 

success in meeting its objectives. The Board believes the key performance indicators will be movement in the 

Group’s NAV, percentage of NAV deployed and dividends per share. The Board does not consider that the 

Group requires any non-financial key performance indicators.  

 

Approved by the board and signed on its behalf by  

 

 

 

 

Peter Wisher 

Chairman 
26 May 2016 
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Report of the Directors 
 

The Directors present their annual report and the audited consolidated financial statements of the Group for the 

year ended 29 February 2016. 

 

Results and Dividends 

The results for the financial year are set out on page 10.   

 

The Directors are pleased to declare an interim dividend in respect of Redeemable Income Shares of 2p per 

share in respect of the year ending 28 February 2017 which will be paid to holders of income shares on the 

register as at 26 May 2016.  
 

Capital Structure 

The issued share capital of the Company is detailed in note 10 of these accounts. During the year ended 29 

February 2016, the Company issued 272,642 Redeemable Income Shares and 9,192,626 Redeemable Growth 

Shares. 

 

Gearing 

The Company has the authority to borrow up to 50% of the Net Asset Value of the Company but there are 

currently no plans to take advantage of this capacity. 

 

Directors 

The Directors of the Company during the year were as follows: 

 

Peter Wisher (Chairman)  

Michael Posen  

Michael van Messel   
 

Michael van Messel is a key senior manager of the Shore Capital Group, and a director of the Trading Adviser 

and the Administrator. 

 

Third Party Indemnity Provision for Directors 

Qualifying third party indemnity provision was in place for the benefit of all Directors of the Company. 

 

Annual General Meeting 

The Annual General Meeting of the Company will be held at 6 New Street Square, London EC4A 3CX on 

Friday 22 July 2016 at 11:00am.  

 

Auditor 
RSM UK Audit LLP (formerly Baker Tilly UK Audit LLP) has expressed its willingness to continue in office. 

 

Statement as to Disclosure of Information to the Auditor 
The Directors in office at the date of this report have confirmed that, as far as they are aware, there is no 

relevant information of which the auditor is unaware. Each of the Directors have confirmed that they have 

taken all the steps that they ought to have taken as Directors in order to make themselves aware of any relevant 

audit information and to establish that it has been communicated to the auditor. 

 

Statement of Directors’ Responsibilities 
The directors are responsible for preparing the Strategic Report and the Directors’ Report and the financial 

statements in accordance with applicable law and regulations.  

 

Company law requires the directors to prepare financial statements for each financial year. Under that law the 

directors have elected to prepare the financial statements in accordance with United Kingdom Generally 

Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law).  

 

Under company law the directors must not approve the financial statements unless they are satisfied that they 

give a true and fair view of the state of affairs of the group and the company and of the profit or loss of the 

group for that year.  

 

In preparing those financial statements, the directors are required to: 

  

i. select suitable accounting policies and then apply them consistently; 



 

81 

 

 

j. make judgements and accounting estimates that are reasonable and prudent; 

 

k. state whether applicable UK Accounting Standards have been followed, subject to any material 

departures disclosed and explained in the financial statements; 

 

l. prepare the financial statements on the going concern basis unless it is inappropriate to presume that 

the group and the company will continue in business. 

  

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain 

the group’s and the company’s transactions and disclose with reasonable accuracy at any time the financial 

position of the group and the company and enable them to ensure that the financial statements comply with the 

Companies Act 2006.  They are also responsible for safeguarding the assets of the group and the company and 

hence for taking reasonable steps for the prevention and detection of fraud and other irregularities. 

 

Electronic publication 

The financial statements are published on www.pumaheritage.co.uk.  Legislation in the United Kingdom 

regulating the preparation and dissemination of the financial statements may differ from legislation in other 

jurisdictions. 

 

 

On behalf of the Board 

 

 

 

 

Peter Wisher 

Chairman 

26 May 2016 
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Independent Auditor’s Report  
to the Members of Puma Heritage plc 

 
We have audited the group and parent company financial statements (the “financial statements”) on pages 10 to 

24.  The financial reporting framework that has been applied in their preparation is applicable law and United 

Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice), including FRS 

102 "The Financial Reporting Standard applicable in the UK and Republic of Ireland". 

 

This report is made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the 

Companies Act 2006.  Our audit work has been undertaken so that we might state to the company’s members 

those matters we are required to state to them in an auditor’s report and for no other purpose.  To the fullest 

extent permitted by law, we do not accept or assume responsibility to anyone other than the company and the 

company’s members as a body, for our audit work, for this report, or for the opinions we have formed.  

Respective responsibilities of directors and auditor 

As more fully explained in the Statement of Directors’ Responsibilities set out on pages 7 to 8, the directors are 

responsible for the preparation of the financial statements and for being satisfied that they give a true and fair 

view.  Our responsibility is to audit and express an opinion on the financial statements in accordance with 

applicable law and International Standards on Auditing (UK and Ireland).  Those standards require us to 

comply with the Auditing Practices Board’s (APB’s) Ethical Standards for Auditors. 

 

Scope of the audit of the financial statements 
A description of the scope of an audit of financial statements is provided on the Financial Reporting Council’s 

website at www.frc.org.uk/auditscopeukprivate. 

 

Opinion on financial statements 

In our opinion the financial statements: 

• give a true and fair view of the state of the group’s and parent company’s affairs as at 29 February 2016 

and of the group’s profit for the year then ended; 

• have been properly prepared in accordance with United Kingdom Generally Accepted Accounting 

Practice; and  

• have been prepared in accordance with the requirements of the Companies Act 2006. 

 

Opinion on other matter prescribed by the Companies Act 2006 
In our opinion the information given in the Strategic Report and the Directors’ Report for the financial year for 

which the financial statements are prepared is consistent with the financial statements. 

 

Matters on which we are required to report by exception 
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to 

report to you if, in our opinion: 

• adequate accounting records have not been kept by the parent company, or returns adequate for our audit 

have not been received from branches not visited by us; or 

• the parent company financial statements are not in agreement with the accounting records and returns; or 

• certain disclosures of directors’ remuneration specified by law are not made; or 

• we have not received all the information and explanations we require for our audit.  

 

 

 

 

RICHARD COATES (Senior Statutory Auditor) 

For and on behalf of RSM UK Audit LLP (formerly Baker Tilly UK Audit LLP), Statutory Auditor  

Chartered Accountants 

25 Farringdon Street 

London 

EC4A 4AB 

 

26 May 2016 
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Consolidated Profit and Loss Account 
For the year ended 29 February 2016 

 
 

Year ended  

29 February 2016 

Year ended 28 

February 2015  

Note £'000 £'000 

    

Trading book income 2 788  393  

Administrative expenses 3 (401) (295) 

Operating profit 387  98 

Interest income 12  10  

Interest expense  - (22) 

    

12 (12)  

Profit on ordinary activities before 

taxation 399  86 

Tax on profit on ordinary activities 4 (92)  -  

Profit and total comprehensive 

income for the year 307  86 
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Consolidated Balance Sheet 
Company number: 08285184 

As at 29 February 2016 
 

 

Note 

As at  

29 February 

2016 

As at  

28 February 

2015 

£'000 £'000 

    

Assets  

Loans due after more than one year  3,513 4,132 

Loans due within one year  4,278 7,049 

Debtors  7 1,678 211  

Cash at bank and in hand  9,867  1,698  

  19,336 13,090 

    

Creditors - amounts falling due within one year 8 (915) (113) 

  

Net Current Assets  18,421  12,977  

Creditors - amounts falling due after more than 

one year 8 (277) (2,353) 

  

Net Assets  18,144  10,624  

  

Capital and Reserves  

Share capital 10 18  11  

Share premium  17,861  10,655  

Profit and loss account  265 (42) 

  

Total Equity  18,144  10,624  

  

  

Net Asset Value per Growth Share 11 98.46p  96.04p  

Net Asset Value per Income Share 11 98.46p  96.04p  

 
 

Adjusted Net Asset Value per Growth Share 11 99.08p  97.06p  

Adjusted Net Asset Value per Income Share 11 99.08p  97.06p  

 

 

 

The financial statements were approved and authorised for issue by the Board of Directors on 26 May 2016 and 

were signed on their behalf by: 

 

 

 

 

Peter Wisher 

Chairman 
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Company Balance Sheet 
As at 29 February 2016 
 

Note 

As at  

29 February 

2016 

As at  

28 February 

2015 

£’000 £'000 

Fixed Assets   

Investments in subsidiary undertakings 6 10 10  

   

Current Assets   

Debtors  7 18,633 9,517  

Cash at bank and in hand  224 1,262  

  18,857 10,779  

Creditors - amounts falling due within one year 8 (641) (63) 

   

Net Current Assets  18,216 10,716  

   

Total Assets less Current Liabilities   18,226 10,726  

    

Creditors - amounts falling due after more than one 

year 
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(277)   (103) 

   

Net Assets  17,949 10,623  

   

Capital and Reserves   

Share capital 10 18 11  

Share premium  17,861 10,655  

Profit and loss account  70 (43) 

   

Total Equity  17,949 10,623  

   

 

 

 

 

The financial statements were approved and authorised for issue by the Board of Directors on 26 May 2016 and 

were signed on their behalf by: 

 

 

 

Peter Wisher 

Chairman 
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Consolidated Statement of Cash Flows 

For the year ended 29 February 2016 
 

 

 

Year ended 

29 February 2016 

Year ended 

28 February 2015 

 £'000 £'000 

Reconciliation of profit after tax to net cash 

generated from operating activities 

 

 Profit after tax 307  98 

Tax charge for the year 92 - 

Increase in debtors (763) (185) 

(Decrease)/Increase in creditors (1,378)  2,263  

Decrease/(Increase) in loan book 2,686 (11,181) 

 

Net cash inflow/(outflow) from operating activities 944 (9,005)  

 

Cash flow from investing activities 

Bank interest received 12  10  

Interest paid - (22) 

   

 

Net cash received from/(used in) investing 

activities 12  (12)  

 

Cash flow from financing activities 956 (9,017)  

 

Proceeds received from issue of ordinary share capital 9,497  6,152  

Expense paid for issue of share capital (225) (150) 

Redemption and cancellation of ordinary share capital (2,059)  - 

 

 Net cash inflow from financing activities 7,213  6,002  

 

 Net increase/(decrease) in cash and cash 

equivalents 8,169 (3,015)  

 

  Cash and cash equivalents at the beginning of the year 1,698  4,713 

Cash and cash equivalents at the end of the year 9,867 1,698  
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Company Statement of Cash Flows  
For the year ended 29 February 2016 

 

 

Year ended 

29 February 2016 

Year ended 

28 February 2015 

 £'000 £'000 

Reconciliation of profit after tax to net cash 

generated from operating activities 

 

 Profit after tax 113  70 

Increase in debtors (9,113) (6,853) 

Increase/(decrease) in creditors 753  (34)  

Corporation tax (8) - 

 

Net cash outflow from operating activities (8,255) (6,817)  

 

Cash flow from investing activities 

Bank interest received 4  15  

   

 

Net cash received from investing activities 4 15  

 

Cash flow from financing activities (8,251) (6,802)  

 

Proceeds received from issue of ordinary share capital 9,497  6,152  

Expense paid for issue of share capital (225) (150) 

Redemption and cancellation of ordinary share capital (2,059)  - 

 

 Net cash inflow from financing activities 7,213  6,002  

 

 Net decrease in cash and cash equivalents (1,038) (800)  

 

  Cash and cash equivalents at the beginning of the year 1,262 2,062 

Cash and cash equivalents at the end of the year 224 1,262  
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Statement of changes in Equity 
For the year ended 29 February 2016 

 
 

Group 

Share 

capital 

Share 

premium 

Profit and 

loss 

account Total 

£'000 £'000 £'000 £'000 

Opening balance as at 1 March 

2014 5 4,659 (128) 4,536 

Shares issued in the year 6  6,146  -  6,152  

Expenses of share issues -  (150) -  (150) 

Profit for the year -  -  86 86 

        

Balance as at 28 February 2015 11  10,655  (42) 10,624  

Shares issued in the year 9  9,490  -  9,499  

Expenses of share issues -  (225) -  (225) 

Redemption of shares (2) (2,059) - (2,061) 

Profit for the year -  -  307  307  

Balance as at 29 February 2016 18  17,861  265 18,144  

 

 

Company 

Share 

capital 

Share 

premium 

Profit and 

loss 

account Total 

£'000 £'000 £'000 £'000 

Opening balance as at 1 March 

2014 5  4,659  (130) 4,534  

Shares issued in the year 6  6,146  -  6,152  

Expenses of share issues -  (150) -  (150) 

Profit for the year -  -  87 87 

        

Balance as at 28 February 2015 11  10,655  (43) 10,623  

Shares issued in the period 9 9,490 -  9,499  

Expenses of share issues -  (225) -  (225) 

Redemption of shares (2) (2,059) - (2,061) 

Profit for the year -  -  113 113 

Balance as at 29 February 2016 18  17,861  70 17,949  
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1. Accounting Policies 

 

 Group 
 

Basis of Accounting 

 

Puma Heritage plc (“the Group”) was incorporated and is domiciled in England and Wales. The registered office 

is 42-50 Hersham Road, Walton-on-Thames, Surrey, KT12 1RZ.  The group's principal activities are disclosed in 

the directors’ report. 

 

These financial statements have been prepared in accordance with FRS 102 “The Financial Reporting Standard 

applicable in the UK and the Republic of Ireland” (“FRS 102”) and the requirements of the Companies Act 2006, 

including the provisions of the Large and Medium-sized Companies and Group (Accounts and Reports) 

Regulations 2008, and under the historical cost convention.  

 

Monetary amounts in these financial statements are rounded to the nearest whole £1,000, except where otherwise 

indicated. 

 

First time adoption of FRS 102 
These financial statements are the first financial statements of the Group prepared in accordance with FRS 102. 

The financial statements of the Group for the year ended 28 February 2015 were prepared in accordance with 

previous UK GAAP. 

 

Some of the FRS 102 recognition, measurement, presentation and disclosure requirements and accounting policy 

choices differ from previous UK GAAP.   There are no significant changes to the accounting policies as a result 

of the adoption of FRS 102 and no changes in previously reported profit or equity. 

 

Basis of consolidation 

The Group accounts consolidate the financial statements of the company and all its subsidiary undertakings. 

Intra-group profits are eliminated on consolidation.  

 

As permitted by s408 Companies Act 2006, the company has not presented its own profit and loss account.  

 

Going concern 

The directors have considered the Group's and the Company's current financial position and cash flow 

requirements for the period to 31 May 2017 and after careful consideration, have concluded that it is appropriate 

to adopt the going concern for the preparation of these financial statements. 

 

Cash at bank and in hand 

Cash at bank and in hand comprises cash in hand and on-demand deposits. 

 

Income 

Interest receivable on loans is recognised on an accruals basis. 

 

Expenses 

All expenses (inclusive of VAT) are accounted for on an accruals basis.  

 

 

 

 

 

 

 

 

 

 

 

1. Accounting Policies (continued) 
 

Taxation 
Corporation tax is applied to profits chargeable to corporation tax, if any, at the applicable rate for the year. 
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Deferred tax is recognised in respect of all timing differences that have originated but not reversed at the balance 

sheet date, where transactions or events that result in an obligation to pay more, or right to pay less, tax in future 

have occurred at the balance sheet date. This is subject to deferred tax assets only being recognised if it is 

considered more likely than not that there will be suitable taxable profits from which the future reversal of the 

underlying timing differences can be deducted. Timing differences are differences arising between the Group’s 

taxable profits and its results as stated in the financial statements which are capable of reversal in one or more 

subsequent years. Deferred tax is measured on a non-discounted basis at the tax rates that are expected to apply 

in the years in which timing differences are expected to reverse, based on tax rates and laws enacted or 

substantively enacted at the balance sheet date. 

 

Reserves 

Reserves of the Group represent the following: 

 

Share Premium 

Consideration received for shares issued above their nominal value net of transaction costs. 

 

Profit and Loss Reserve 

The cumulative profit and loss net of distributions to owners. 

 

 

Dividends 
Final dividends payable are recognised as distributions in the financial statements when the Company’s liability 

to make payment has been established. The liability is established when the dividends proposed by the Board are 

approved by the Shareholders. Interim dividends are recognised when paid. 

 

 

 Company 

 

Investments 

Investments in the company’s balance sheet are stated at cost, less any provision for impairments. 

 

Equity instruments 

Equity instruments are classified according to the substance of the contractual arrangements entered into. An 

equity instrument is any contract that evidences a residual interest in the assets of the Company after deducting 

all of its liabilities. Equity instruments issued by the Company are recorded at proceeds received net of issue 

costs. 
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2. Revenue 
 

Year ended  

29 February 2016 

Year ended  

28 February 2015 

£'000 £'000 

Loan stock interest 788  393  

 

 

 

3. Administrative Expenses 

 

Year ended  

29 February 2016 

Year ended  

28 February 2015 

£'000 £'000 

Directors’ remuneration 35 20  

Auditor's remuneration for statutory audit 

Non-audit fees – tax compliance 

22 

3 

21 

3  

 
 

The Company had one employee (excluding Directors) during the year ended 29 February 2016 (2015: nil).  The 

average number of Directors during the year was 3 (2015: 3). 

 

The total remuneration of the directors who are considered to be key management personnel of the Group was 

£35,000 (2015: £20,000). Total social security costs in respect of key management personnel were £2,465 (2015: 

£nil). 

 

The Auditor’s remuneration of £18,500 has been grossed up in the table above to include irrecoverable VAT. 

 
Directors’ Remuneration 

 

Peter Wisher and Michael Posen currently each receive a fee of £20,000 (2015: £10,000) per annum. Michael 

van Messel receives no fee. 

 

In the event that the net assets of the Company, calculated as of the last day of the applicable quarter, fall below 

£10 million, the fees of Peter Wisher and Michael Posen each will reduce to £10,000 per annum. Michael van 

Messel shall continue to receive no fee. 

 

The Directors shall also be paid by the Company all reasonable travelling, hotel and other expenses they may 

incur in attending meetings of the Directors or general meetings or otherwise in connection with the discharge of 

their duties. 

 

These are the total emoluments. There is no pension or share option scheme. 
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4. Tax on Ordinary Activities 
 

 

Year ended  

29 February 2016 

Year ended  

28 February 2015 

£'000 £'000 

Profit on ordinary activities before taxation 399  86 

Tax charge calculated on profit on ordinary activities before taxation 

at the applicable rate of 20% (2015: 20%) 
80  17 

   

Prior year adjustment 8 - 

Expenses not deductible for tax purposes 4  -  

Tax losses brought forward - (17)  

Corporation tax charge 92  -  

 

 

 

5. Dividends  
 

The Directors have declared an interim dividend in respect of redeemable Income Shares of 2p per share in 

respect of the year ending 28 February 2017 which will be paid to holders of income shares on the register as at 

26 May 2016 (2016: nil). 
 

 

 

6.  Investment in subsidiaries 
 

Company - Cost £'000 

  

Cost as at 28 February 2015 and 29 February 2016 10 

 

 Additional information on subsidiaries 

 
 

 

Subsidiary 

Country of  

registration and 

operation 

 

Activity 

Portion of ordinary 

shares and voting 

rights held 

Trading Companies    

Heritage Square Limited England and Wales Secured loan 

provider 

100% 
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7. Debtors 

 

As at 29 February 2016 As at 28 February 2015 

Group Company Group Company 

£'000 £'000 £'000 £'000 

Prepayments and accrued income 876  1  211  20  

Other debtors 802 - - - 

Amounts due from subsidiary 

undertaking -  18,632  -  9,497  

1,678 18,633  211  9,517  

  
Amounts due from subsidiary undertaking are unsecured, non-interest bearing and repayable on demand, except 

that the Company is only able to demand repayment of the loan to the extent that the subsidiary undertaking has 

cash available to pay it. 

 

 

8. Creditors 

 

As at 29 February 2016 As at 28 February 2015 

Group Company Group Company 

£'000 £'000 £'000 £'000 

Amounts falling due within one 

year: 

 

Accrued management fees and 

administration costs 63  51  113  63  

Accruals 768 590 -  

Corporation tax 84 - - - 

915  641 113 63  

Amounts falling due after more than 

one year: 

 

Accrued advisory fees to Trading 

Adviser 277  277  103  103  

Long term borrowings - - 2,250 - 

277  277  

                 

2,353 103  

 

 

The Company has appointed Puma Investment Management Limited to act as Trading Adviser to the Group.  

During the period, fees of £174,000 (2015: £92,000) accrued in respect of advisory fees under this agreement.  

As detailed in the Prospectus, the payment of these fees will be deferred until certain conditions are satisfied.   

 

 

 

 

 

 

9. Financial instruments 
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The carrying value of the Group and Company's financial instruments at 29 February 2016 was: 

 
As at 29 February 2016 As at 28 February 2015 

£'000 £'000 £'000 £'000 

Group Company Group Company 

Financial assets: 

Debt instruments measured at amortised cost     

- Loans due after more than 1 year 3,513 - 4,132 - 

- Loans due within 1 year 4,278 - 7,049 - 

- Other debtors 1,678 1 211 20 

- Amounts due from subsidiary - 18,632 - 9,497 

Total 9,469 18,633 11,392 9,517 

 

 As at 29 February 2016 As at 28 February 2015 

£'000 £'000 £'000 £'000 

Group Company Group Company 

Financial liabilities: 

Measured at amortised cost     

- Accrued management and admin fee's 63 51 113 63 

- Accruals due within 1 year 768 590 - - 

- Accruals due after 1 year 277 277 103 103 

- Other long term borrowings - - 2,250 - 

Total 1,108 918 2,466 166 

 

10. Share Capital  
 

As at 29 February 2016 As at 28 February 2015 

£'000 £'000 

Number Value Number Value 

Ordinary shares 2  -  2  -  

Growth shares 17,354,220  17  8,857,519  9  

Income shares 1,073,123  1  2,204,370  2  

18,427,345  18  11,061,891 11  

 

Share movements in the year 

 

During the year movements in the Company’s redeemable shares were as follows: 

  

Redeemable Growth shares Redeemable Income shares 

Number Value Number Value 

£'000 £'000 

As at 1 March 2014 3,035,148 3 1,772,512 2 

Issued in the year 5,822,371  6  431,858  -  

As at 28 Feb 2015 8,857,519  9  2,204,370  2  

Issued in the year 9,192,626  9 272,642 - 

Redeemed in the year (695,925) (1) (1,403,889) (1) 

As at 29 Feb 2016 17,354,220 17 1,073,123 1  

 

 

 

 

10. Share Capital and Share Premium (continued) 
 

Share Rights 

The Redeemable Growth Shares, the Redeemable Income Shares and the Ordinary Shares shall rank pari passu 

as to rights to attend and vote at any general meeting of the Company. 
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Ordinary Shares 

The ordinary shares have no rights to dividends and are not redeemable. 

 

Redeemable Growth Shares 

The Redeemable Growth Shares carry no right to receive a dividend from the revenue profits of the Company. In 

respect of any period, the aggregate of the revenue profits of the Company multiplied by the most recently 

calculated Redeemable Growth Share Capital Ratio (being such percentage of the Company’s Net Asset Value 

as shall be attributable to the Redeemable Growth Shares in accordance with the methodology contained within 

the Articles, as calculated by the Company as at the applicable calculation date) shall belong to the holders of the 

Redeemable Growth Shares (as between them pro rata to their respective holding of Redeemable Growth Shares) 

and shall be aggregated to the net asset value of the Redeemable Growth Shares for the purposes of calculating 

the Redeemable Growth Share Capital Ratio. 

 

The Redeemable Growth Shares are redeemable by the Company at a sum equivalent to the Redeemable Growth 

Share Redemption Value (being the Redeemable Growth Share Capital Ratio multiplied by the Net Asset Value 

of the Company, divided by the number of Redeemable Growth Shares in issue, in each case as at the applicable 

calculation date) multiplied by the number of Redeemable Growth Shares subject to the relevant election to 

redeem. Such redemptions may take place as of 28 February or 31 August (or as of such other date as the 

Directors may determine) in any year subject always to the holder of such Redeemable Growth Shares having 

given notice before the end of the calendar month prior to the relevant redemption date of their wish to have their 

Redeemable Growth Shares redeemed, and always subject to the Directors’ discretion, applicable law and 

regulation and there being sufficient liquidity. 

 

Each Redeemable Growth Share which is redeemed, shall, thereafter, be cancelled without further resolution or 

consent. 

 

Redeemable Income Shares 

In respect of any period, the aggregate of the revenue profits of the Company multiplied by the most recently 

calculated Redeemable Income Share Capital Ratio (being such percentage of the Company’s Net Asset Value as 

shall be attributable to the Redeemable Income Shares in accordance with the methodology contained within the 

Articles, as calculated by the Company as at the applicable calculation date) (exclusive of any imputed tax credit 

available to Shareholders) shall belong to the holders of the Redeemable Income Shares (as between them pro 

rata to their respective holding of Redeemable Income Shares). Any such share of the revenue profits which are 

not distributed to the holders of the Redeemable Income Shares in any relevant period shall be aggregated to the 

net asset value of the Redeemable Income Shares for the purposes of calculating the Redeemable Income Share 

Capital Ratio. 

 

The Redeemable Income Shares are redeemable by the Company at a sum equivalent to the Redeemable Income 

Share Redemption Value (being the Redeemable Income Share Capital Ratio multiplied by the Net Asset Value 

of the Company, divided by the number of Redeemable Income Shares in issue, in each case as at the applicable 

calculation date) multiplied by the number of Redeemable Income Shares subject to the relevant election to 

redeem. Such redemptions may take place as of 28 February or 31 August (or as of such other date as the 

Directors may determine) in any year subject always to the holder of such Redeemable Income Shares having 

given notice before the end of the calendar month prior to the relevant redemption date of their wish to have their 

Redeemable Income Shares redeemed and always subject to the Directors’ discretion, applicable law and 

regulation and there being sufficient liquidity. Each Redeemable Income Share which is redeemed, shall, 

thereafter, be cancelled without further resolution or consent. 

 

 

 

11. Net Asset Value per Share 
 

As at  

29 February 2016  

Total 

Income 

shares 

Growth 

shares 

Ordinary 

shares 

Shares in issue as at 29 February 2016 18,427,345  1,073,123  17,354,220  2  

 Total 

Attributable 

to Income 

shares 

Attributable 

to Growth 

shares 

Ordinary 

shares 
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 £’000 £’000 £’000 £’000 

Net assets 18,144  1,057 17,087 -  

Add back: formation and preliminary costs 

incurred and expensed since inception 181  

Less: amortisation of formation and 

preliminary costs since inception (68) 

Adjusted net assets as at 29 February 2016 
18,257  1,063  17,194    

Net asset value per share 98.46p  98.46p  98.46p  -  

Adjusted Net asset value per share 99.08p  99.08p  99.08p  -  

 

 

As at  

28 February 2015 

Total 

Income 

shares 

Growth 

shares 

Ordinary 

shares 

Shares in issue as at 28 February 2015 11,061,891   2,204,370  8,857,519   2  

     

 Total 

Attributable 

to Income 

shares 

Attributable 

to Growth 

shares 

Ordinary 

shares 

£’000 £’000 £’000 £’000 

Net assets 10,624  2,117  8,507  -  

Add back: formation and preliminary costs 

incurred and expensed since inception 152  

Less: amortisation of formation and 

preliminary costs since inception (39) 

Adjusted net assets as at 28 February 2015 
10,737  2,140  8,597    

Net asset value per share 96.04p  96.04p  96.04p  -  

Adjusted Net asset value per share 97.06p  97.06p  97.06p  -  

 

 

As detailed in the Prospectus, formation and preliminary expenses incurred (including printing and advisory fees) 

in the establishment of the Company and in connection with the Offer are paid by the Company and expensed in 

its accounts when incurred as required by accounting rules. However, in relation to calculating the Adjusted Net 

Asset Value of the Shares for New Subscribers, these expenses will be amortised over 5 years from the Initial 

Closing Date in order to ensure that they are fairly attributed to initial and subsequent Investors. 

 

12. Contingencies, Guarantees and Financial Commitments 
 

As at 29 February 2016 the Group has loans committed but undrawn of £14.1 million (2015: £0.6 million). 

 

 

13. Controlling Party and Related Party Transactions 
 

In the opinion of the Directors there is no immediate or ultimate controlling party. 

 

The company has taken advantage of the exemptions within FRS 102 Section 33 from disclosing transactions 

with its wholly owned subsidiary, on the basis that Group Accounts are prepared. 

 

 

14. Post Balance Sheet Events 
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Since the year end, a further 82,805 of income and 2,687,309 of growth shares have been issued for a 

consideration of £84,500 and £2,720,000 respectively. 

 

During the same period, a total of 1,838 income shares and 974,211 growth shares have been redeemed for a 

consideration of £2,000 and £968,100 respectively. 

 

During the same period, the Group has provided new loan facilities totaling £2,984,000. 
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Part 4: The Offer 

The Offer 

The Company is proposing to raise up to £48,350,838, before expenses, through the Offer of New Income Shares and 

New Growth Shares to be undertaken by the Joint Promoters as agents for the Company at an Offer Price, calculated as 

follows: 

• For a New Income Share, the Net Asset Value per Income Share as at the end of the month of receipt by the 

Company of a valid Application Form, divided by (1 – (Promoter Fee + Dealing Fee)), calculated in pence and 

rounded up to two decimal places. 

 

• For a New Growth Share, the Net Asset Value per Growth Share calculated as at the end of the month of 

receipt by the Company of a valid Application Form, divided by (1 – (Promoter Fee + Dealing Fee)), 

calculated in pence and rounded up to two decimal places. 

The Directors are responsible for the determination of the Offer Price. 

The Company will use the proceeds of the Offer to grow its business, in particular to make additional loans through its 

Subsidiary to small and medium sized businesses. 

The total net proceeds of the Offer will depend on the level of subscriptions. If the full amount of New Income Shares 

and New Growth Shares available under the Offer are subscribed for, the total net proceeds are expected to be 

£48,350,838. The total expenses of the Offer are expected to be not more than £10,000. 

The Company will pay the Trading Adviser the Promoter Fee and the Dealing Fee. 

The latest time for receipt of applications under the Offer is 4.00 p.m. on 19 June 2017. 

The minimum subscription amount is £25,000 (subject to the Directors’ discretion to accept smaller amounts) and may 

be for New Income Shares, New Growth Shares or a combination thereof. Applicants should specify the class of New 

Shares applied for and if they wish to hold both. Applicants under the Offer who confirm their agreement to purchase 

New Shares under the Offer will be bound by the terms and conditions set out under the section headed “Terms and 

Conditions of Offer Applications”. 

New Shares will be allotted and issued to Applicants with valid Application Forms, who have complied with the Terms 

and Conditions of Offer - Applications, on a monthly basis with the Offer Price for the New Income Shares and New 

Growth Shares (as the case may be) being determined by reference to the applicable Net Asset Value per Income Share 

and Net Asset Value per Growth Share. 

The Offer is not being underwritten. 

If the full amount of New Income Shares and New Growth Shares available under the Offer are subscribed for: 

a current Shareholder holding Income Shares representing 1 per cent. of the Company’s current issued Income Shares 

would hold Income Shares representing approximately 0.07 per cent. of the Company’s issued Income Shares; and 

a current Shareholder holding Growth Shares representing 1 per cent. of the Company’s current issued Growth Shares 

would hold shares representing approximately 0.36 per cent. of the Company’s issued Growth Shares. 

General 

All applications for New Shares will be payable in full in cash. Definitive certificates in respect of Shares in certificated 

form are expected to be dispatched by post within 10 business days of the relevant allotment. Temporary documents of 

title will not be issued. 

Pursuant to anti-money laundering laws and regulations with which the Company must comply in the UK, the Company 

and its agents and/or the Registrar or the Trading Adviser may require evidence in connection with any application for 

New Shares, including further identification of the applicant(s), before any New Shares are issued. 

Settlement 

Payment for Shares should be made in accordance with settlement instructions in the Terms and Conditions of Offer 

Applications at the end of this Prospectus. To the extent that any application is rejected in whole or in part, monies 

received will be returned without interest at the risk of the Applicant. 

Overseas Persons 

The attention of potential shareholders who are not resident in, or who are not citizens of, the United Kingdom is drawn 

to the paragraphs below. 
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The offer of Shares under the Offer to Overseas Persons may be affected by the laws of the relevant jurisdictions. Such 

persons should consult their professional advisers as to whether they require any government or other consents or need 

to observe any applicable legal requirements to enable them to subscribe for Shares under the Offer. It is the 

responsibility of all Overseas Persons receiving this Prospectus and/or wishing to subscribe for Shares under the Offer 

to satisfy themselves as to full observance of the laws of the relevant territory in connection therewith, including 

obtaining all necessary governmental or other consents that may be required and observing all other formalities needing 

to be observed and paying any issue, transfer or other taxes due in such territory. 

No person receiving a copy of this Prospectus in any territory other than the United Kingdom may treat the same as 

constituting an offer or invitation to them, unless in the relevant territory such an offer can lawfully be made to them 

without compliance with any further registration or other legal requirements. 

Persons (including, without limitation, nominees and trustees) receiving this Prospectus should not distribute or send it 

to any US Person or in or into the United States or any other jurisdiction where to do so would or might contravene 

local securities laws or regulations.  

The Company reserves the right to treat as invalid any agreement to subscribe for Shares under the Offer if it appears to 

the Company or its agents to have been entered into in a manner that may involve a breach of the securities legislation 

of any jurisdiction. 
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Part 5: Taxation 

The following statements are by way of a general guide to potential Shareholders only and do not constitute legal or tax 

advice. Potential 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. Prospective shareholders should be aware 

that the relevant law and practice or their interpretation 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 Company. 

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 forth below and these changes or interpretations 

could be retroactive and could affect the tax consequences of the Offer or the treatment of any acquisition, 

holding or disposal of Shares for Shareholders. None of the Company or the Trading Adviser 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 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 BPR. 

Business Property Relief (BPR) 

The main requirements for BPR 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 

BPR. This requires the Company and/or its Subsidiaries 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 its Subsidiaries is a qualifying business for BPR, 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 BPR in their own right, but the 

Shareholder has previously held other assets qualifying for BPR, it may be possible to aggregate the combined 

ownership period in order to qualify for BPR on the Shares if the combined ownership covers at least two years out of 

the previous five years. The BPR 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. 

If a Shareholder acquires Income Shares and wishes to exchange them for Growth Shares or vice versa, it can be 

possible for the Shareholder to sell or redeem one class and reinvest in the other class whilst preserving their BPR 

qualifying period. The Directors intend to manage the Company’s affairs in order that shareholdings in the Company 

qualify for full relief from IHT through BPR. 

Dividends 

Dividends 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).  From 6 April 2016, individuals will receive a tax-free 
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£5,000 dividend allowance.  The allowance exempts the first £5,000 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. 

In the event that all or part of the Trading Adviser’s deferred annual Advisory Fee is paid to a Shareholder in the 

circumstances described at page 22, this may be taxed as if it were a dividend paid by the Company. 

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. 

If, rather than the Shares being redeemed by the Company, the shares are sold to a new Shareholder under the matched 

bargain service described at page 18, 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, 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 New Shares, to whom special rules apply. 

No United Kingdom stamp duty or SDRT will be payable on the issue of the New 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, New 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, while SDRT is generally a liability 

of the purchaser or transferee. 
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Part 6: Additional Information 

1 Responsibility 

The Directors, whose names and functions appear on page 19 of this document, and the Company, whose registered 

office appears on page 14 of this document, accept responsibility for the information contained in this document. To the 

best of the knowledge and belief of the Directors and the Company (who have taken all reasonable care to ensure that 

such is the case) the information contained in this document is in accordance with the facts and does not omit anything 

likely to affect the import of such information. 

2 The Company and the Subsidiary 

2.1 The Company was incorporated and registered in England and Wales on 7 November 2012 under the name 

Puma Heritage plc with registered number 8285184 as a public company limited by shares under the Act. The 

principal legislation under which the Company operates is the Act. 

2.2 On 15 February 2013 the Registrar of the Company issued the Company with a certificate under section 761 of 

the Act. 

2.3 As at the date of this prospectus, the Company has one employee.  

3 Share Capital of the Company and the Subsidiary 

3.1 The Company was incorporated with two Ordinary Shares issued fully paid to the subscribers to the 

memorandum of the Company (the “Subscriber Shares”) which are now held by Shore Capital Limited. 

3.2 The Subsidiary was incorporated with one ordinary share of £1 issued fully paid, which is now held by the 

Company. The Company holds a further 9,999 shares in the Subsidiary which were issued on 28 November 

2013. 

3.3  On 15 February 2013, 50,000 Redeemable Preference Shares of £1 each in the Company were allotted and 

issued to Shore Capital Limited and paid up as to one quarter so as to enable the Company to obtain a certificate 

under section 761 of the Act. On 3 December 2013, the Redeemable Preference Shares were paid up in full and 

immediately redeemed at par. 

3.4 On 2 July 2013, 150,000 Income Shares in the Company were issued fully paid. 

3.5 On 9 August 2013, 498,550 Growth Shares in the Company were issued fully paid. 

3.6 On 10 October 2013, 196,500 Growth Shares in the Company were issued fully paid. 

3.7 On 31 October 2013, 197,000 Growth Shares in the Company were issued fully paid. 

3.8 On 31 October 2013, 1,025,641 Income Shares in the Company were issued fully paid. 

3.9 On 3 December 2013, 100,290 Growth Shares in the Company were issued fully paid. 

3.10 On 8 January 2014, 411,701 Growth Shares and 1,227,566 Income Shares were issued fully paid. A further 

516,422 Income Shares were issued fully paid.  

3.11 On 31 January 2014, 410,370 Growth Shares were issued fully paid and 817,196 Growth Shares were issued 

fully paid.  

3.12 On 28 February 2014, 403,541 Growth Shares were issued fully paid, 122,776 Income Shares with issued fully 

paid and 140,000 Income Shares were redeemed. 

3.13 On 28 February 2014, 140,000 Income Shares were redeemed and cancelled.   

3.16  On 10 April 2014, 749,947 Growth Shares were issued fully paid.  

3.17 On 6 May 2014, 446,730 Growth Shares were issued fully paid.  

3.18 On 10 June 2014, 398,572 Growth Shares were issued fully paid. 

3.19 On 3 July 2014, 407,728 Growth Shares were issued fully paid and 229,779 Income Shares were issued fully 

paid. 

3.20 On 5 August 2014, 637,083 Growth Shares were issued fully paid. 

3.21 On 4 September 2014, 99,979 Income Shares were issued fully paid and 197,918 Growth Shares were issued 

fully paid. 

3.22 On 6 October 2014, 845,376 Growth Shares were issued fully paid. 
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3.23 On 7 November 2014, 52,035 Income Shares were issued fully paid and 350,922 Growth Shares were issued 

fully paid. 

3.24 On 4 December 2014, 50,065 Income Shares were issued fully paid and 472,094 Growth Shares were issued 

fully paid. 

3.25 On 8 January 2015, 452,708 Growth Shares were issued fully paid. 

3.26 On 2 February 2015, 863,293 Growth Shares were issued fully paid. 

3.27 On 3 March 2015, 793,056 Growth Shares were issued fully paid, 17,243 Growth Shares were redeemed and 

1,826 Income Shares were redeemed. 

3.28 On 1 April 2015, 448,657 Growth Shares were issued fully paid and 93,668 Income Shares were issued fully 

paid. 

3.29 On 7 May 2015, 99,138 Growth Shares were issued fully paid. 

3.30 On 4 June 2015, 647,820 Growth Shares were issued fully paid. 

3.31 On 7 July 2015, 962,977 Growth Shares were issued fully paid and 182,759 Growth Shares were redeemed. 

3.32 On 11 August 2015, 571,139 Growth Shares were issued fully paid and 42,576 Income Shares were issued fully 

paid. 

3.33 On 7 September 2015, 908,747 Growth Shares were issued fully paid. 

3.34 On 5 October 2015, 397,673 Growth Shares were redeemed. 

3.35 On 9 October 2015, 1,626,881 Growth Shares were issued fully paid. 

3.36 On 5 November 2015, 1,380,025 Growth Shares were issued fully paid, 98,250 Growth Shares were redeemed 

and 1,000,000 Income Shares were redeemed. 

3.37 On 8 December 2015, 415,597 Growth Shares were issued fully paid, 101,533 Income Shares were issued fully 

paid and 402,063 Income Shares were redeemed. 

3.38 On 12 January 2016, 425,525 Growth Shares were issued fully paid and 34,865 Income Shares were issued fully 

paid. 

3.39 On 8 February 2016, 913,064 Growth Shares were issued fully paid. 

3.40 On 7 March 2016, 842,931 Growth Shares were issued fully paid, 9,840 Income Shares were issued fully paid, 

1,838 Income Shares were redeemed and 32,451 Growth Shares were redeemed. 

3.41 On 7 April 2016, 1,050,363 Growth Shares were issued fully paid, 24,536 Income Shares were issued fully paid 

and 817,196 Growth Shares were redeemed. 

3.42 On 4 May 2016, 794,015 Growth Shares were issued fully paid, 48,429 Income Shares were issued fully paid 

and 124,564 Growth Shares were redeemed. 

3.43 On 8 June 2016, 465,479 Growth Shares were issued fully paid and 11,584 Income Shares were issued fully 

paid. 

3.44  Save as disclosed in this paragraph 3, since the date of its incorporation, no share or loan capital of the Company 

or any subsidiary has been issued or agreed to be issued, or (except pursuant to the Offer) is now proposed to be 

issued, for cash or any other consideration and, save for the Dealing Fee and the Promoter Fee, no commissions, 

discounts, brokerages, or other special terms have been granted by the Company or any subsidiary, in connection 

with the issue or sale of any such capital. 

3.45  Save as disclosed in this paragraph 3, as at the date of this document: 

 3.45.1 no Shares were held by, or on behalf of, any member of the Group; 

 3.45.2 no Shares have been issued otherwise than as fully paid; 

 3.45.3 the Company had no outstanding convertible securities, exchangeable securities or securities with 

warranties; 

 3.45.4 the Company has given no undertaking to increase its share capital; and 

 3.45.5 no capital of any member of the Group is under option or is agreed, conditionally or unconditionally, to 

be put under option. 
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4 Articles of Incorporation 

4.1 The articles of association of the Company which were adopted on 2 July 2013 contain, amongst other things, 

provisions to the following effect: 

4.2  Objects 

 That the Company’s objects shall be unrestricted and that the liability of its members is limited 

4.2.1 Issue of Shares 

 
The Board is generally and unconditionally authorised to exercise all powers  of the Company to issue 

or to grant rights to subscribe for or to convert any security into shares in the Company, which 

authority shall expire on the date which is five years from the date of adoption of the Articles (unless 

previously varied or revoked by the Company in general meeting) save that the Company may before 

such expiry make an offer or agreement which would or might require shares to be issued after such 

expiry and the Directors may issue shares in pursuance of such an offer or agreement as if the 

authority conferred hereby had not expired. 

 

4.2.2 Pre-emption rights 

 
In exercising their authority to issue shares pursuant to paragraph 4.2.1 above, the Directors are not 

required to have regard to section 561 and 562 Companies Act (existing shareholders’ right of pre-

emption). 

 
4.2.3  Voting Rights 

 

Subject to any disenfranchisement (in the event of non-compliance with a statutory notice requiring 

disclosure as to beneficial ownership) and subject to any special terms as to voting on which any 

Shares may be issued, on a show of hands every member present in person (or being a corporation, 

present by authorised representative) shall have one vote and, on a poll, every member who is present 

in person or by proxy shall have one vote for every Share of which he is the holder. The Shares shall 

rank pari passu as to rights to attend and vote at any general meeting of the Company. 

 

4.2.4  Rights Attaching to the Redeemable Growth Shares 

 

The Redeemable Growth Shares carry no right to receive a dividend from the revenue profits of the 

Company. In respect of any period, the aggregate of the revenue profits of the Company multiplied by 

the most recently calculated Redeemable Growth Share Capital Ratio (being such percentage of the 

Company’s Net Asset Value as shall be attributable to the Redeemable Growth Shares in accordance 

with the methodology contained in the worked example in the Articles, as calculated by the Company 

as at the applicable calculation date) shall belong to the holders of the Redeemable Growth Shares (as 

between them pro rata to their respective holding of Redeemable Growth Shares) and shall be 

aggregated to the net asset value of the Redeemable Growth Shares for the purposes of calculating the 

Redeemable Growth Share Capital Ratio. 

 

The Redeemable Growth Shares are redeemable by the Company at a sum equivalent to the 

Redeemable Growth Share Redemption Value (being the Redeemable Growth Share Capital Ratio 

multiplied by the Net Asset Value of the Company, divided by the number of Redeemable Growth 

Shares in issue, in each case as at the applicable calculation date) multiplied by the number of 

Redeemable Growth Shares subject to the relevant election to redeem. Such redemptions may take 

place as of 28 February or 31 August (or as of such other date as the Directors may determine) in any 

year subject always to the holder of such Redeemable Growth Shares having given notice before the 

end of the calendar month prior to the relevant redemption date of his wish to have his Redeemable 

Growth Shares redeemed, and always subject to the Directors’ discretion, applicable law and 

regulation and there being sufficient liquidity. Each Redeemable Growth Share which is redeemed, 

shall, thereafter, be cancelled without further resolution or consent. 

 

4.2.5  Rights Attaching to the Redeemable Income Shares 

 

In respect of any period, the aggregate of the revenue profits of the Company multiplied by the most 

recently calculated Redeemable Income Share Capital Ratio (being such percentage of the Company’s 

Net Asset Value as shall be attributable to the Redeemable Income Shares in accordance with the 

methodology contained in the worked example in the Articles, as calculated by the Company as at the 

applicable calculation date) (exclusive of any imputed tax credit available to Shareholders) shall 
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belong to the holders of the Redeemable Income Shares (as between them pro rata to their respective 

holding of Redeemable Income Shares). Any such share of the revenue profits which are not 

distributed to the holders of the Redeemable Income Shares in any relevant period shall be aggregated 

to the net asset value of the Redeemable Income Shares for the purposes of calculating the 

Redeemable Income Share Capital Ratio. 

 

The Redeemable Income Shares are redeemable by the Company at a sum equivalent to the 

Redeemable Income Share Redemption Value (being the Redeemable Income Share Capital Ratio 

multiplied by the Net Asset Value of the Company, divided by the number of Redeemable Income 

Shares in issue, in each case as at the applicable calculation date) multiplied by the number of 

Redeemable Income Shares subject to the relevant election to redeem. Such redemptions may take 

place as of 28 February or 31 August (or as of such other date as the Directors may determine) in any 

year subject always to the holder of such Redeemable Income Shares having given notice before the 

end of the calendar month prior to the relevant redemption date of his wish to have his Redeemable 

Income Shares redeemed and always subject to the Directors’ discretion, applicable law and 

regulation and there being sufficient liquidity. Each Redeemable Income Share which is redeemed, 

shall, thereafter, be cancelled without further resolution or consent. 

 

4.2.6  Rights Attaching to the Redeemable Preference Shares (now fully redeemed)* 

 

Each of the Redeemable Preference Shares carries the right to a fixed, cumulative, preferential 

dividend of 0.1 per cent. per annum (exclusive of any imputed tax credit available to shareholders) on 

the nominal amount thereof, but confers no right to vote except when their rights are to be varied or 

aggregated. On a winding-up the Redeemable Preference Shares confer the right to be paid the 

nominal amount paid on such shares. The Redeemable Preference Shares are redeemable at any time 

by the Company and by the holder. Each Redeemable Preference Share which is redeemed, shall, 

thereafter, be cancelled without further resolution or consent. 

 

There are no Redeemable Preference Shares in issue and there is no intention that any will be issued 

n the future. 

 

4.2.7 Rights attaching to Ordinary Shares 

  

Each of the Ordinary Shares carries an entitlement to such dividends as the Directors may resolve, but 

no other right to a dividend is conferred. Subject to disenfranchisement, each Ordinary Share confers 

the right to one vote. On a winding up, the holders of the Ordinary Shares shall be entitled to be paid 

out of the assets of the Company available for distribution the nominal amount paid up on such Shares 

pari passu with, and in proportion to, amounts of capital paid to the holders of other classes of Shares, 

but do not confer any right to participate in any surplus assets of the Company. 

 

4.2.8  Transfers of Shares 

 

All transfers of Shares shall be in the usual form or such other form approved by the Directors. The 

registration of transfers may be suspended by the Directors for any period (not exceeding 30 days) in 

any year. The Directors may, in their absolute discretion and without assigning any reason therefore, 

also refuse to register a transfer unless it is (1) in respect of a Share on which the Company does not 

have a lien, (2) in respect of only one class of Shares, (3) in favour of not more than four joint holders 

as transferees, transferred in accordance with the conditions set out in article 10.5 requiring a duly 

executed instrument of transfer and evidence of title; and (4) to a person nominated or approved by 

the Board in respect of such transfer. Save as aforesaid, there are no restrictions on the free 

transferability of the Shares in the Company save where any jurisdiction, statute or regulation places 

restrictions upon transferability. 

 

4.2.9 Variation of rights 

 

Whenever the shares of the Company are divided into different classes, all or any of the rights at the 

relevant time attached to any share or class of shares (and notwithstanding that the Company may be, 

or may be about to be, in liquidation) may be varied or abrogated in such manner (if any) as may be 

provided by those rights, or in the absence of such provision either with the consent in writing of the 

holders of not less than three-quarters in number of the issued shares of the class, or with the sanction 

of a special resolution of the holders of the shares of the relevant class. The quorum at any separate 

general meeting of the holders of the relevant class (other than an adjourned meeting) shall be two 

persons holding or representing by proxy at least one third of the voting rights of the class in question. 
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4.2.10  Dividends 

 

The Company may in general meeting by ordinary resolution declare dividends in accordance with 

the respective rights of the members, provided that no dividend shall be payable in excess of the 

amount recommended by the Directors. The Directors may pay such interim dividends as appear to 

them to be justified. No dividend or other monies payable in respect of a Share shall bear interest as 

against the Company. There are no fixed dates on which entitlement to a dividend arises. 

 

All dividends unclaimed for a period of twelve years after being declared or becoming due for 

payment shall be forfeited and shall revert to the Company. 

 

4.2.11  Changes in Share Capital 

 

4.2.11.1  Without prejudice to any rights attaching to any existing shares, any share may be issued 

with such rights or restrictions as the Company may by ordinary resolution determine or in 

the absence of such determination, as the Directors may determine. Subject to the Act, the 

Company may issue shares, which are, or at the option of the Company or the holder are, 

liable to be redeemed. 

 

4.2.11.2  Subject to the Act, the Company may by special resolution reduce its share capital, any 

capital redemption reserve and any share premium account, and may also, subject to the Act 

(and by resolution of the holders of the shares repurchased where such shares are convertible 

shares), purchase its own shares. 

 

4.2.12  Directors 

 

Unless and until otherwise determined by the Company in General Meeting the number of directors 

shall not be less than two nor more than ten. The continuing Directors may act notwithstanding any 

vacancy in their body, provided that if the number of the Directors be less than the prescribed 

minimum the remaining Director or Directors shall forthwith appoint an additional Director or 

additional Directors to make up such minimum or shall convene a General Meeting of the Company 

for the purpose of making such appointment. 

 

A Director of the Company may continue or become a director or other officer, servant or member or 

any company promoted by the Company or in which it may be interested as a vendor shareholder, or 

otherwise, and no such Director shall be accountable for any remuneration or other benefits derived as 

director or other officer, servant or member of such company. 

 

The Directors may from time to time provide for the management and transaction of the affairs of the 

Company in any specified locality, whether at home or abroad, in such manner as they think fit. 

 

4.2.13  Directors’ Interests 

 

4.2.13.1  A Director who is in any way, directly or indirectly, interested in a transaction or 

arrangement with the Company shall, at a meeting of the Directors, declare, in accordance 

with the Act, the nature of his interest. 

 

4.2.13.2  When proposals are under consideration concerning the appointment of two or more 

Directors to offices or employment with the Company or any company in which the 

Company is interested the proposals may be divided and considered in relation to each 

Director separately and (if not otherwise precluded from voting) each of the Directors 

concerned shall be entitled to vote and be counted in the quorum in respect of each resolution 

except that concerning his own appointment. 

 

4.2.14  Remuneration of Directors 

 

4.2.14.1  The ordinary remuneration of the Directors shall be such amount as the Directors shall from 

time to time determine to be divided among them in such proportion and manner as the 

Directors may determine. The Directors shall also be paid by the Company all reasonable 

travelling, hotel and other expenses they may incur in attending meetings of the Directors or 

general meetings or otherwise in connection with the discharge of their duties. 

 

4.2.15  Borrowing Powers 
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Subject as provided below, the Directors may exercise all the powers of the Company to borrow 

money and to mortgage or charge its undertaking, property and uncalled capital. 

 

The Directors shall restrict the borrowings of the Company and exercise all voting and other rights or 

powers of control over its subsidiary undertakings (if any) so as to secure that the aggregate amount at 

any time outstanding in respect of money borrowed by the group, being the Company and its 

subsidiary undertakings for the time being (excluding intra-group borrowings), shall not without the 

previous sanction of an ordinary resolution of the Company exceed a sum equal to 50 per cent. of the 

Net Asset Value of the Company.  

5 Directors' and Other Interests 

5.1 As at the date of this Prospectus none of the Directors, or any person connected with any Director, has any 

interest in the issued share capital of the Company or any of its subsidiaries whether beneficial or non-beneficial 

and no shares in the capital of Company are being reserved for allocation to the Directors or any person 

connected with any of them. 

 

5.2 Save in the circumstances described in paragraph 14 below under the heading ‘Disclosure of Ownership’, no 

interest in the Company’s issued share capital or voting rights is notifiable under the Company’s national law. 

 

5.3 The Company is aware that the two issued Ordinary Shares are held by Shore Capital Limited. 

 

5.4 The Company and the Directors are not aware of (i) any person who, directly or indirectly, jointly or severally, 

exercises or could exercise control over the Company, nor (ii) any arrangements the operation of which may at a 

subsequent date result in a change in control of the Company 

 

5.5 All Shareholders have the same voting rights in respect of the share capital of the Company.   

 

5.6 During the five years immediately prior to the date of this document, in addition to their directorships of the 

Company and Heritage Square Limited, the Directors have been members of the administrative, management or 

supervising bodies or parties of the UK companies and partnerships specified below: 

 

Current directorships Previous directorships 

Peter Wisher  

Milland Partnership Limited  

Hazel Renewable Energy VCT2 plc 

Angel Publicity Limited 

Future Digital Footprint Limited 

Wilsco 710 Limited 

Wilsco 712 Limited 

Guarantee Holdings Limited 

Guarantee Laundries Limited 

Guarantee Linen Services Limited 

Sherborne Laundry Limited 

 

Carbon Leadership LLP 

Carbon Search Limited  

Firing Line Ltd  

 

Michael Posen  
Curtra Limited  

Earl Estates Limited  

Earl (Tresham) Limited  

Earl (Stony Stratford) Limited 

Earl (Northampton) Limited 

Earl (Southampton) Limited 

Earl (Kenilworth) Limited 

Earl (Oxford) Limited 

Ben Uri Gallery And Museum Limited 

The London Jewish Museum of Art Limited 

FIL Holding Company 

 

 

Michael van Messel  

Shore Capital Limited 

Shore Capital Group plc 

Jellyworks Limited 

Shore Capital Markets Limited 

Shore Capital Fund Administration Services Limited 

PFVA Limited 

UK Hotels (Finance) plc 
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Shore Capital International Limited 

Shore Capital (Japan) Limited 

St Peter Port Investment Management Limited 

St Peter Port Investments Limited 

Shore Capital Management Limited 

Dawnay Shore G.P. Limited 

Shore Capital Finance Limited 

Shore Capital Trading Limited 

Shore Capital Treasury Limited 

Shore Capital Corporate Services Limited 

Puma Brandenburg Limited 

Charterhouse Stockbrokers Limited 

Shore Capital Investments Limited 

PI Administration Services Limited 

Puma Investment Management Limited 

Puma Nominees Limited 

Apus Sequestration LLP 

Maia Green LLP 

The Zodiac Film Company (No.1) LLP  

The Zodiac Film Company (No.2) LLP 

Kappa Nominees Limited 

Conde Investments limited 

St Peter Port Capital Limited 

Germannetworks Limited 

Shore Capital (GP) Limited 

Shore Capital and Corporate Limited 

Shore Capital Stockbrokers Limited 

  

 

5.7 None of the Directors has, or has had, an interest in any transaction which is or was unusual in its nature or 

conditions or significant to the business of the Company or which has been effected by the Company since its 

incorporation. 

5.8 Save as disclosed in Part 2 as regards Michael van Messel, none of the Directors has any conflict of interests 

between any duties to the Company and his private interests or any other duties. 

5.9 No Director has for at least the five years immediately prior to the date of this document: 

5.8.1 any convictions in relation to fraudulent offences; 

5.8.2 been a director of a company, a member of an administrative, management or supervisory body or a 

senior manager of a company at the time of any bankruptcy, receivership or liquidation proceedings; 

5.8.3 been associated with any bankruptcy, receivership or liquidation in which such person acted in the 

capacity of a member of an administrative, management or supervisory body or senior manager; or 

5.8.4 been subject to any official public incrimination and/or sanctions by statutory or regulatory authorities 

(including designated professional bodies) or has 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. 

5.10 The Company maintains directors' and officers' liability insurance on behalf of the Directors at the expense of 

the Company. 

6 Directors' Appointments 

6.1 Pursuant to their letters of appointment dated 30 May 2014, the appointment of each Director is terminable on 

three months' notice by each party. Each of the Directors other than Michael van Messel is entitled to receive an 

annual fee calculated as follows: £2,500 per quarter for each quarter where (on the last day of the quarter) the 

Net Asset Value is less than £10,000,000, or £5,000 per quarter for each quarter where (on the last day of the 

quarter) the Net Asset Value reaches or exceeds £10,000,000. Michael van Messel is not entitled to a fee.  

6.2 None of the Directors provides his services to the Company pursuant to a service contract with the Company. 

Their appointments are subject to the terms of their letters of appointment. 

6.3 Other than the payment of fees during the notice periods set out above, the Directors' letters of appointment 

provide for no benefits upon termination of their appointment. 
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6.4 There are no arrangements under which any Director has waived or agreed to waive future emoluments nor have 

there been any such waivers of emoluments during the period immediately preceding the date of this document. 

6.5 Save for Directors fees paid to Peter Wisher and Michael Posen for the period from 1 July 2013, no 

remuneration or other benefits in kind has been paid by the Company to any Director since the date of 

incorporation of the Company. 

6.6 The Company has not set aside or accrued amounts to provide pension, retirement or similar benefits for the 

Directors. 

7 Related Party Transactions 

Neither the Company nor the Subsidiary has since their respective dates of incorporation entered into any related party 

transaction as defined by UK GAAP save for the following loans from the Company to its subsidiary Heritage Square 

Limited totalling £20,540,000: 

 

31 October 2013 £1,650,000 

30 January 2014 £1,000,000 

11 March 2014 £1,400.000 

19 June 2014 £1,400,000 

4 August 2014 £550,000 

5 August 2014 £550,000 

15 September 2014 £350,000 

14 October 2014 £750,000 

21 November 2014 £350,000 

16 December 2014 £450,000 

22 January 2015 £400,000 

20 March 2015 £750,000 

23 March 2015 £700,000 

18 June 2015 £500,000 

18 June 2015  £650,000 

24 July 2015  £700,000 

17 September 2015 £200,000 

17 September 2015 £800,000 

23 October 2015 £1,400,000 

30 November 2015 £300,000 

13 January 2016 £1,600,000 

9 February 2016 £500,000 

17 February 2016 £1,290,000 

18 March 2016 £850,000 

24 May 2016 £850,000 

8 June 2016 £600,000 

 

8 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 next 12 months from the date of this document. 

9 No Significant Change 

Save for the issues and redemptions of shares referred to in paragraphs 3.40, 3.41, 3.42 and 3.43 of this Part 6, since 29 

February 2016, being the date to which the audited consolidated financial statements of the Company were made up, 

there has been no significant changes in the financial or trading position of the Group. 

10 Litigation 

There have been no governmental, legal or arbitration proceedings (including any proceedings pending or threatened of 

which the Company is aware) by or against the Group during the 12 months immediately preceding the date of this 

document which may have, or since the incorporation of the Company or the Subsidiary (as the case may be), have had 

a significant effect on its financial position or profitability. 

11 Material Contracts 

The following are the contracts, not being contracts entered into in the ordinary course of business, which have 

been entered into by members of the Group within the two years immediately preceding the date of this 
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document or at any time and contain obligations or entitlements which are, or may be, material to the Group as at 

the date of this document: 

11.1 Offer Agreement 

The Company is party to an Offer Agreement dated 4 March 2013, with Shore Capital Limited which was 

novated under the Novation Agreement dated 31 October 2013 to the Trading Adviser.  Under the Offer 

Agreement the Trading Adviser has undertaken as agent of the Company to use its reasonable endeavours to 

procure subscribers for Shares. The Trading Adviser is entitled to any interest earned on subscription monies 

prior to the allotment of Shares. Under the Offer Agreement, the Company will pay the Trading Adviser the 

Promoter Fee and the Dealing Fee. 

 

Out of the Promoter fee, the Trading Adviser will pay RAM’s commission as joint promoter. The Trading 

Adviser may nominate and appoint any members of its group to act jointly with it as co-promoter of the Offer to 

assist the Trading Adviser in fulfilling its obligations under the Offer Agreement. 

 

The appointment will continue for a period of five years from 1 November 2013 and thereafter shall be 

automatically renewed for consecutive five year periods unless either party gives the other written notice of 

termination on 12 calendar months’ notice. The Trading Adviser shall be entitled to serve such notice of 

termination at any time. The Company shall only be entitled to serve notice of termination so that it expires at 

the end of the relevant five year period, provided that it shall have been approved beforehand by holders of 75 

per cent. or more of the Shares in issue (a “Special Majority”) at a duly convened general meeting of the 

Company called for the purpose. If at any such general meeting a Special Majority does not vote in favour of the 

applicable resolution, no further resolution shall be proposed for the same purpose for a further 12 month period.  

 

The Offer Agreement may also be terminated by the parties in certain circumstances, including, inter alia, if any 

statement in the then current prospectus is untrue, any material omission from the prospectus arises or certain 

breaches occur. 

 

The Company has given an indemnity to the Trading Adviser against claims and losses which relate to the Offer 

Agreement. 

11.2 Trading Adviser Agreement 

The Company is party to an agreement dated 4 March 2013 with Shore Capital Limited which was novated 

under the Novation Agreement dated 31 October 2013 to the Trading Adviser and supplemented by a 

supplemental agreement dated 30 May 2014 between the Company and the Trading Advisor whereby the 

Trading Adviser provides advisory services to the Company to assist it in executing its trading strategy. 

 

The Trading Adviser will receive an advisory fee, details of which are set out under the heading “Advisory Fee” 

on page 22. The Trading Adviser has agreed to reduce its annual Advisory Fee (if necessary to zero) to contain 

the Company’s total Annual Running Expenses (excluding any VAT thereon, if applicable) to a maximum of 

3.25 per cent. of the Company’s NAV.  

 

Subject to the agreement of the Independent Directors, the Trading Adviser may also be paid arrangement, 

structuring and/or monitoring fees for any transactions which it has originated and/or advised on for the 

Company and/or its subsidiaries, including transactions between the Company and its subsidiaries or between the 

subsidiaries. In certain cases, such fees may be paid directly to the Trading Adviser by the underlying customers 

of the Company or its subsidiaries or funded by the payment of arrangement, structuring and/or monitoring fees 

to the Company or its subsidiaries by such customers. The Trading Adviser or members of its group may also be 

paid additional fees and expenses for any other services provided to any of the Company’s subsidiaries 

(including, without limitation, any administration or business support services). 

 

The appointment is for a period of five years from 1 November 2013 and thereafter shall be automatically 

renewed for consecutive five year periods unless either party gives the other written notice of termination on 12 

calendar months’ notice. The Trading Adviser shall be entitled to serve such notice of termination at any time. 

The Company shall only be entitled to serve notice of termination so that it expires at the end of the relevant five 

year period, provided that it shall have been approved beforehand by holders of 75 per cent. or more of the 

Shares in issue (a “Special Majority”) at a duly convened general meeting of the Company called for the 

purpose. If at any such general meeting a Special Majority does not vote in favour of the applicable resolution, 

no further resolution shall be proposed for the same purpose for a further 12 month period. The Trading Adviser 

Agreement is also subject to earlier termination by either party in certain other circumstances. 

 

 



 

  
  

111

The Trading Adviser will at all times act as an independent contractor and adviser and nothing in the agreement 

shall entitle the Trading Adviser to act as an agent for or on behalf of the Company or any subsidiaries or 

contractually bind the Company or its subsidiaries. 

11.3  Novation Agreement  

An agreement dated 31 October 2013 between the Company, Shore Capital Limited and the Trading Adviser 

under which Shore Capital Limited transferred all its rights, obligations and liabilities under the Trading Adviser 

Agreement and the Offer Agreement to the Trading Advisor.  

11.4 Administration Agreement 

An agreement dated 3 March 2013 between the Company and PI Administration Services Limited (the 

“Administrator”), whereby the Administrator provides certain administration services to the Company in respect 

of the period from 1 November 2013 until the termination of the Administration Agreement with regard to all the 

assets of the Company, for an annual fee of 0.4 per cent. plus VAT of the Net Asset Value. 

 

The Administration Agreement will continue for a period of 5 years from 1 November 2013 and thereafter is 

terminable by either party giving 12 months’ written notice, on or after the fifth anniversary of the agreement, 

but subject to early termination in certain circumstances. PIASL shall be entitled to serve such notice of 

termination at any time. The Company shall only be entitled to serve notice of termination so that it expires at 

the end of the relevant five year period, provided that it shall have been approved beforehand by holders of 75 

per cent. or more of the Shares in issue (a “Special Majority”) at a duly convened general meeting of the 

Company called for the purpose. If at any such general meeting a Special Majority does not vote in favour of the 

applicable resolution, no further resolution shall be proposed for the same purpose for a further 12 month period. 

11.5 Registrar Agreement 

 An agreement dated 2 January 2013 between the Company and SLC Registrars (“SLC”), whereby SLC provide 

certain share registrar services, and provide company secretarial services. An agreement dated 2 January 2013 

was also entered into between the Company and SLC to act as receiving agents.  

Under the terms of the Registrar Agreement, the Registrar will be entitled to payment for their services in 

accordance with the fees schedule attached to the Registrar Agreement. This comprises an annual fee (which 

varies according to the number of members of the Company) and certain other fees for services. The most 

significant fee is the annual charge which is on a scale from £950 (per member record per class) for up to 450 

members, to £1,800 (per member per class) for up to 1000 members, with additional sums payable for additional 

members in addition to this. 

 The Registrar Agreement will continue for an initial period of 12 months and thereafter is terminable by either 

party giving at least three months’ notice in writing. 

11.6 Company Secretary and Registered Office Agreement 

 By an agreement dated 6 February 2013 between the Company and Equiniti David Venus Limited, David Venus 

& Company LLP were appointed as company secretary of the Company and Equiniti David Venus Limited 

agreed to provide the registered office.  

 Services include maintaining and updating the statutory books and records of the Company, making necessary 

Companies House filings and general compliance with the Companies Act 2006. 

 The fees for the services provided under the agreement are £2,015 per annum plus VAT. 

11.7 Business Support Agreement 

 An agreement dated 31 October 2013 between the Subsidiary and the Trading Adviser whereby the Trading 

Adviser provides various business support services to the Subsidiary including assistance with the execution of 

transactions, the monitoring of existing completed transactions and general support to the Subsidiary’s trading 

business. As consideration for the services the Trading Adviser is providing, the Subsidiary pays to the Trading 

Adviser (i) an arrangement fee payable on a per transaction basis; (ii) a monitoring fee equal to 0.5% of the 

aggregate amount of loans in respect of which the Subsidiary is currently acting as lender and (iii) an amount 

equal to 0.9% of the gross asset value of the Subsidiary or such other sum agreed by the Subsidiary and the 

Trading Adviser. As at the date of this prospectus, as a result of an amendment agreement dated 7 March 2016, 

the Subsidiary pays an amount equal to 0.1% of the gross asset value of the Subsidiary. This agreement shall 

terminate on 30 June 2016 when the amount shall revert to 0.9% of the gross asset value of the Subsidiary. 

12 Consent 

Each of Shore Capital and the Trading Adviser has given and not withdrawn their consent to the issue of this 

document with the inclusion of its name and reference to it in the form and context in which it appears. 
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13 Mandatory Bids, Squeeze Out and Sell Out Rights Relating to the Shares 

13.1 Mandatory bid 

 

The City Code on Takeovers and Mergers (the ‘‘City Code’’) applies to the Company. Under the City Code, 

when any person acquires, whether by a series of transactions over a period of time or not, an interest in shares 

which (taken together with shares in which persons acting in concert with him are interested) carry 30 per cent. 

or more of the voting rights of a company, the acquirer and, depending on the circumstances, persons acting in 

concert with the acquirer (‘‘concert parties’’), if any, is required (except with the consent of the Panel on 

Takeovers and Mergers (the ‘‘Panel’’)) to make a cash offer for shares not already owned by the acquirer or its 

concert parties (if any) at a price not less than the highest price paid for any interest in shares by it or its 

concert parties (if any) during the previous 12 months or (where there has been no acquisition of shares of the 

relevant class) at a comparable price agreed by the Panel.  

 

A similar obligation to make such a mandatory cash offer would also arise when any person, together with 

persons acting in concert with him, is interested in shares which in the aggregate carry not less than 30 per 

cent. of the voting rights of a company but does not hold shares carrying more than 50 per cent. of such voting 

rights and such person, or any person acting in concert with him, acquires an interest in any other shares which 

increases the percentage of shares carrying voting rights in which he is interested. 

 

13.2  Squeeze-out rules 

 

Under the Act, if a person (the offeror) who has made a general offer to acquire the Shares were to acquire or 

unconditionally contract to acquire, not less than 90 per cent. in value of the Shares to which the offer relates, 

the offeror could then compulsorily acquire the remaining Shares. In order to do so, the offeror would have to 

send a statutory notice to outstanding Shareholders within three months of the last day on which the offer can 

be accepted telling them that the offeror wishes to acquire their Shares and send a statutory declaration to the 

Company stating that the conditions for the giving of the notice have been satisfied. Six weeks later, the 

offeror must send a copy of the statutory notice together with, if the Shares are registered, an executed 

instrument of transfer of the outstanding Shares in the offeror’s favour to the Company and pay the 

consideration to the Company, as appropriate, which would hold the consideration on trust for outstanding 

Shareholders. The consideration offered to those Shareholders whose Shares are compulsorily acquired must, 

in general, be the same as the consideration that was available under the general offer. 

 

13.3  Sell-out rules  

 

The Act gives minority Shareholders, a right to be bought out in certain circumstances by a person who has 

made a general offer as described in paragraph 13.2 above. If, at any time before the end of the period within 

which the general offer can be accepted, the offeror has acquired, or contracted to acquire, Shares representing 

not less than 90 per cent. in value of all the ordinary shares in the Company, any Shareholder to which the 

general offer relates who has not accepted the general offer can, by a written communication to the offeror, 

require it to acquire the Shareholder’s Shares. The offeror is required to give each Shareholder notice of his 

right to be bought out within one month of that right arising. The offeror may impose a time limit on the rights 

of minority Shareholders to be bought out, but that period cannot end less than three months after the end of 

the acceptance period. If a Shareholder exercises his rights, the offeror is entitled and bound to acquire those 

Shares on the terms of the offer or on such other terms as may be agreed. 

 

14 Disclosure of Ownership 

 

14.1  Section 793 of the Act 

Pursuant to section 793 of the Act, the Board has power by notice in writing to require any member to disclose 

to the Company the identity of any person other than the member who has any interest, (whether direct or 

indirect), in the shares held by the member and the nature of such interest. For these purposes, a person shall be 

treated as having an interest in shares if they have any interest in them whatsoever, including but not limited to 

any interest acquired by any person as a result of: 

 (i) entering into a contract to acquire them; 

 (ii) being entitled to exercise, or control the exercise of, any right conferred by the holding of the shares; 

 (iii) having the right to call for delivery of the shares; or 

 (iv) having the right to acquire an interest in shares or having the obligation to acquire such an interest. 
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Where an addressee of such a notice fails to give the Company the information required by the notice within 

the time specified in the notice, the Company may apply to the court for an order directing that the shares in 

question be subject to restrictions. The effect of an order that shares are subject to restrictions is as follows: 

(a) any transfer of the shares is void; 

(b) no voting rights are exercisable; and 

(c) no further shares may be issued in right of the shares or in pursuance of an offer to the holder of the shares, 

14.2 PSC Register 

Pursuant to Part 21A of the Act, the Company is obliged to keep a register of people with significant control 

and to record details of any individual or registerable legal person who controls more than 25% of the 

Company’s shares or voting rights or has the right to appoint or remove a majority of directors or otherwise has 

the right to exercise or actual exercises significant influence or control.  Any person who knows or reasonably 

ought to know that he is a registerable person or registerable relevant legal entity in relation to the Company 

must notify the Company of that fact. 

15 General 

Following subscriptions from the Offer, it is expected that the total costs and expenses of, or incidental to, the Offer, 

which are payable by the Company comprise not more than £10,000 fees and expenses plus the Promoter Fee and the 

Dealing Fee. The net proceeds of the Offer, after deduction of such costs and expenses, are expected to be £48,340,838 

if the full amount of New Income Shares and New Growth Shares available under the Offer are subscribed for.  

16 Information Sourced from Third Parties 

Where information detailed in this document has been sourced from a third party, the Company confirms that such 

information has been accurately reproduced and so far as the Company is aware and is able to ascertain from 

information published by such third parties, no facts have been omitted which would render the reproduced information 

inaccurate or misleading. 

17 Documents Available for Inspection 

17.1 Copies of the following documents will be available for inspection during usual business hours on any day 

(Saturdays, Sundays and public holidays excepted) at the registered office of the Company for a period of one 

year from the date of this document: 

17.2 the Articles; 

17.3 the Prospectus; and 

17.4 the audited consolidated financial statements of the Company for the three financial periods ended 29 February 

2016. 

  

Dated 20 June 2016 
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Definitions 

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

Act or Companies Act Companies Act 2006 (as amended); 

Administration Fee the annual administration fee payable to the Administrator; 

Administrator the Company’s administrator being PI Administration Services Limited; 

Advisory Fee the annual advisory fees payable to the Trading Adviser; 

Annual Running Expenses the central running costs of the Group, including Directors’ fees, the 

Advisory Fee, the Administration Fee and any business support fee 

chargeable by PIML, but excluding transaction related fees and expenses, 

costs relating to the establishment of the Company and employee 

remuneration; 

Application an application to subscribe for Shares contained in a duly completed 

Application Form; 

Application Form the application form for use in respect of the Offer set out in the separate 

application form pack; 

Articles the articles of incorporation of the Company adopted on 2 July 2013; 

Board of Directors the directors of the Company from time to time; 

BPR Business Property Relief from Inheritance Tax as set out in the Inheritance 

Tax Act 1984; 

Business Plan the Company’s business plan set out in Part 1 of this Prospectus; 

Calculation Date 

 

Dealing Fee 

the date on which the Net Asset Value is to be calculated being the last day 

of each month (together with such other dates as the Board may determine); 

the fee payable to the Trading Adviser of  1% of the Offer Price of each 

New Share (but which may be reduced at the Directors’ discretion); 

Directors  the directors of the Company from time to time; 

Exit the disposal by a Shareholder of all or some of his or her Shares either by 

way of a redemption or to a third party applicant for Shares under the Offer 

through the matched bargain service; 

FCA Financial Conduct Authority; 

Financial Adviser A natural or legal person which is authorised and regulated by the FCA to 

give advice to its clients on investments; 

FSA Financial Services Authority, the predecessor of the FCA; 

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

time), including any regulations made pursuant thereto; 

Growth Shares or 

Redeemable Growth Shares 

redeemable growth shares of 0.1p each in the capital of the Company; 

Group the Company and its subsidiaries from time to time, including the 
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Subsidiary; 

Group member the Company and any subsidiary from time to time 

HMRC HM Revenue & Customs; 

IHT or Inheritance Tax inheritance tax as set out in the Inheritance Tax Act 1984; 

IPEVC Guidelines International Private Equity and Venture Capital Valuation Guidelines 

(December 2012 edition); 

Income Shares or 

Redeemable Income Shares 

redeemable income shares of 0.1p each in the capital of the Company; 

Independent Directors the Directors other than Michael van Messel; 

Initial Financial Adviser 

Charge 

fees agreed between a Shareholder and his or her Financial Adviser for 

being given a personal recommendation to subscribe for Shares in the 

Company; 

Investment Date the date on which New Shares are issued to a Shareholder pursuant to an 

Application; 

London Stock Exchange London Stock Exchange plc; 

ML Regulations Money Laundering Regulations 2007; 

Net Asset Value  the net asset value of the Company calculated as at the relevant Calculation 

Date by reference to the difference between: 

(a) the gross value of all the Company’s assets; less 

(b) such accrued liabilities of the Company that should be apparent to the 

Directors, 

In each case determined by the Board with reference (as necessary) to the 

Auditors and to such person as appointed from time to time as the 

Company’s administrator, and having regard to the Valuation Guidelines; 

Net Asset Value per Income 

Share (or NAV per Income 

Share) 

the proportion of the Net Asset Value on any Calculation Date attributable 

to each Income Share in issue as at the relevant Calculation Date; 

Net Asset Value per Growth 

Share (or NAV per Growth 

Share) 

the proportion of the Net Asset Value on any Calculation Date attributable 

to each Growth Share in issue as at the relevant Calculation Date; 

New Income Shares or New 

Redeemable Income Shares 

the new Income Shares to be issued pursuant to the Offer; 

New Growth Shares or New 

Redeemable Growth Shares 

the new Growth Shares to be issued pursuant to the Offer; 

New Shares together new Income Shares and new Growth Shares; 

Offer 

 

the offer for subscription of New Shares at the applicable Offer Price 

pursuant to the terms of this document; 

Offer Price the offer price at which New Income Shares and New Growth Shares are to 

be issued under any issue which will be determined as described in Part 1 
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and Part 4 of this document. 

Ongoing Financial Adviser 

Charge 

fees agreed between the subscriber and his or her Financial Adviser for 

providing on-going services related to a Shareholder’s subscription for 

Shares in the Company; 

Ordinary Shares ordinary shares in the capital of the Company of £1 each; 

Overseas Persons persons who are not resident in, or who are not citizens of, the United 

Kingdom; 

Panel the Takeover Panel; 

Promoter Fee the fee payable by the Company to the Trading Adviser of 1.5 per cent (but 

which may be reduced at the Directors’ discretion). of the Offer Price of 

each New Share out of which it will pay commission to RAM Capital 

Partners LLP, as joint promoter; 

Prospectus this document which describes the Offer, a copy of which is available on the 

websites (www.pumaheritage.co.uk, www.pumainvestments.co.uk and 

http://www.ramcapital.co.uk/puma-heritage-);  

Prospectus Rules the prospectus rules of the FCA made pursuant to section 73A of FSMA; 

Puma VCTs 

 

Puma VCT plc, Puma VCT II plc, Puma VCT III plc, Puma VCT IV plc, 

Puma VCT V plc, Puma High Income VCT plc, Puma VCT VII plc, Puma 

VCT 8 plc, Puma VCT 9 plc, Puma VCT 10 plc, Puma VCT 11 plc and 

Puma VCT 12 plc; 

Redeemable Preference 

Shares 

redeemable preference shares of £1 each in the capital of the Company; 

Redemption Request a request made by completing and sending the Redemption Request 

Application Form 

Registrar  SLC Registrars, Ashley Park House, 42-50 Hersham Road, Walton-on-

Thames, Surrey, KT12 1RZ; 

Shareholders holders of Shares; 

Shares  Growth Shares and/or Income Shares and, when the context requires, 

Ordinary Shares; 

Shore Capital Group Shore Capital Group Limited and/or its subsidiary companies including 

PIML; 

Subsidiary Heritage Square Limited; 

the Company, or Puma 

Heritage 

Puma Heritage plc; 

Terms and Conditions of 

Application 

the terms and conditions set out following the definitions; 

Terms and Conditions of 

Redemption 

the terms and conditions of redemption set out following the definitions; 

Trading Adviser or PIML Puma Investment Management Limited; 
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UK GAAP UK Generally Accepted Accounting Practice; 

Valuation Guidelines the valuation guidelines of the Company adopted from time to time, the 

present guidelines being set out on page 22. 
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Terms and Conditions of Redemption 

 

If you apply for your New Income Shares and/or your New Growth Shares to be redeemed, you will be agreeing with 

the Company and the Registrar as follows: 

 
1. In these terms and conditions of Redemption, the expression “Application Form” means the application form 

for use in accordance with the Terms and Conditions of Application and posting (or delivering by hand during 

normal business hours) it to SLC Registrars, Ashley Park House, 42-50 Hersham Road, Walton-on-Thames, 

Surrey, KT12 1RZ or as otherwise indicated in this document or the Application Form; the expression 

“Redemption Request” means the Redemption Request Application Form for use in accordance with these 

Terms and Conditions of Redemption and posting (or delivering by hand during normal business hours) it to 

SLC Registrars, Ashley Park House, 42-50 Hersham Road, Walton-on-Thames, Surrey, KT12 1RZ or as 

otherwise indicated in this document or the Redemption Request Application Form. 

2.  Any Redemption Request Application Form must be addressed and sent to the Registrar. The rights and 

remedies of the Registrar and Company under these Terms and Conditions of Redemption are in addition to 

any rights and remedies which would otherwise be available to them, and the exercise or partial exercise of one 

such right or remedy will not prevent the exercise of the others. A Redemption Request Application Form must 

be accompanied by the share certificate in respect of the Shares the subject of the Form. If you have lost your 

share certificate they should contact the Registrar. If no such share certificate accompanies the form, the 

Company reserves the right to treat the form as invalid. 

3.  Unless the Board otherwise determines, you can only request to redeem Shares by reference to the Net Asset 

Value per Share as at either 28 February or 31 August (as applicable) of any year. 

4.  In order to redeem Shares, you must give the Company written notice prior to the applicable redemption date 

of either 28 February or 31 August by submitting a Redemption Request Application Form, which should be 

received by the Company by 31 January or 31 July (as applicable). 

5.  You must specify the number of Redeemable Income Shares or Redeemable Growth Shares you wish to 

redeem. The Company reserves the right to reject any Redemption Request Application Form where this is not 

made clear. 

6.  Redemption is subject to the discretion of the Directors, applicable law and regulation and the availability of 

sufficient cash reserves. The Directors will use reasonable efforts to redeem in full the Shares indicated in the 

Redemption Request Application Form. The Directors will not be in a position at the time of receiving a 

request to know if, on the day in question, there will be sufficient money within the Company to finance the 

redemption (whether in part or in full). The Company’s capacity to realise cash from the assets held by it or its 

subsidiaries may represent a further constraint on the Company’s ability to redeem Shares. 

7.  The value of Shares requested to be redeemed in the Redemption Request Application Form will be calculated 

by reference to the Net Asset Value per Share as at the relevant month end and you will be notified of the 

number of Shares which the Company will redeem as soon as reasonably practicable following receipt of your 

Redemption Request Application Form. The Company is entitled to process a redemption on the basis that part 

only of the proceeds of redemption is payable within four months of the redemption taking place, with the 

balance remaining due and payable to you on such later date or date as the Directors may determine (with all 

such outstanding sums remaining as a debt of the Company to you as its unsecured creditor, but on which no 

interest shall accrue). 

8.  Following acceptance of any Redemption Request Application Form, the Company will charge you a dealing 

fee equal to 1 per cent. of the redemption proceeds, which shall be payable to the Administrator and will be 

deducted from the redemption proceeds before they are paid to you. Please note that in circumstances where 

paragraph 7 above applies, the 1 per cent. fee will reflect 1 per cent. of the total value of the redemption, not 

the reduced amount paid to you within four months of the redemption date. 

9.  Upon acceptance of any redemption request, the Company shall pay the proceeds of any redeemed Shares into 

the bank or building society account nominated in section 4 of the Redemption Request Application Form. For 

money laundering reasons, the Company is unable to pay such proceeds into a third party account except in 

case of probate. 

10.  By completing and delivering a Redemption Request Application Form, you: 

a.  agree that redemption of the requested Shares is subject to the discretion of the Directors, applicable 

law and regulation and the availability of sufficient cash reserves and that you are afforded no 

expectation in law that it will be able to realise your shareholding in the Company in full on demand; 
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b.  agree that when the application is accepted by the Company it is an irrevocable request by you to 

redeem such number or value or Shares as are specified in the Redemption Request Application Form 

(or such lesser amount as the Company may determine); 

 

c.  agree that, if the application is accepted by the Company, you will be entitled to the Net Asset Value 

per Share as at the applicable month end, less any exit, dealing or administration charges set out in the 

Prospectus; 

 

d.  agree that any returned monies will be sent at your risk (without interest) and will be sent to you at the 

address supplied in the Redemption Request Application Form; 

 

e.  irrevocably authorise the Company, the Registrar, Puma Investments and/or any person authorised by 

them, as your agent, to do all things necessary to effect the redemption of the Shares specified in the 

Redemption Request Application Form and authorise any representative of the Company, the 

Registrar or Puma Investments to execute any documents required therefore and to redeem your 

Shares; 

 

f.  agree to provide the Company with any information which it may request in connection with your 

application for redemption or to comply with any relevant legislation (as the same may be amended 

from time to time) including without limitation confirmation that the redemption is in compliance 

with the ML Regulations; 

 

g.  warrant that, in connection with your application for redemption, you have observed the laws of all 

requisite territories, obtained any requisite governmental or other consents, complied with all requisite 

formalities and paid any transfer or other taxes due in connection with the application for redemption 

in any territory and that you have not taken any action which will or may result in the Company, the 

Registrar or Puma Investments acting in breach of the regulatory or legal requirements of any territory 

in connection with the redemption of your Shares;  

 

h.  warrant that, if the laws of any territory or jurisdiction outside the United Kingdom are applicable to 

your application for redemption, you have complied with all such laws and the Company, the 

Registrar and Puma Investments will not infringe any laws of any such territory or jurisdiction 

directly or indirectly as a result of in consequence of any acceptance of your application; and 

 

i. agree that your acceptance of the Offer on the terms set out in the Prospectus is binding on you and is 

irrevocable and will not be capable of rescission or termination. 

 

11.  You agree that the Directors, in their absolute discretion, reserve the right to effect a disposal of the Shares, for 

Shareholders who request the redemption of their Shares, to applicants applying for New Shares, by way of a 

matched bargain service. Under this service, the Company will effect the sale of the Shares of exiting 

Shareholders to applicants subscribing for new Shares. The disposal and acquisition price, together with the 

fees payable by exiting and new Shareholders, will be identical, where the matched bargain service is used, to 

those prices and fees which would have applied if the disposal and acquisition had been carried out by way of 

a redemption of the exiting Shareholder’s Shares and a subscription of new Shares by the new Shareholders. 

III.5.1.7 
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Terms and Conditions of Offer - Applications 

If you apply for New Shares in the Offer, you will be agreeing with the Company and the Registrar as follows: 

1. In these terms and conditions of Application, the expression “Prospectus” means the prospectus dated 20 June 2016; 

and the expression “Application Form” means the application form for use in accordance with these Terms and 

Conditions of Application. Application Forms should be posted (or delivered by hand during normal business hours) to 

SLC Registrars, Ashley Park House, 42-50 Hersham Road, Walton-on-Thames, Surrey, KT12 1RZ (“SLC”) or as 

otherwise indicated in this document or the Application Form.  

2. The basis of allocation will be determined by the Directors in their absolute discretion. The Company (and SLC on 

the Company’s behalf) reserve the right to reject any Application or to accept any Application or to accept any 

Application in part only. Multiple Applications are permitted. If any Application is not accepted, or if any contract 

created by acceptance does not become unconditional, or if any Application is accepted for fewer Shares than the 

number applied for, or if in any other circumstances there is an excess paid on Application, the application monies or 

the balance of the amount paid or the excess paid on Application will be returned without interest by post at your risk. 

In the meantime application monies will be retained in the Company’s bank account. 

3. You may pay for the application for Shares by cheque or bankers’ draft submitted with the Application Form or 

electronic transfer. 

 

4. By completing and delivering an Application Form, you: 

 

i. offer to subscribe for the amount specified on your Application Form or such lesser amount for which such 

Application is accepted at the Offer Price, on the terms of the Prospectus, these Terms and Conditions of 

Application and the Articles of Association of the Company; 

 

ii. authorise your Financial Adviser, or whoever he or she may direct, to instruct the Registrar to send a document 

of title for, or credit your account in respect of, the number of Shares for which your Application is accepted 

and/or a cheque for any monies returnable, by post at your risk to your address as set out on your Application 

Form; 

 

iii. agree that your Application may not be revoked and that this paragraph constitutes a collateral contract 

between you and the Company which will become binding upon despatch by post or delivery of your duly 

completed Application Form to the Company or to your financial adviser; 

 

iv. warrant that your remittance will be honoured on first presentation and agree that if it is not so honoured you 

will not be entitled to receive share certificates in respect of the Shares applied for until you make payment in 

cleared funds for such Shares and such payment is accepted by the Company in its absolute discretion (which 

acceptance shall be on the basis that you indemnify it and the Registrar against all costs, damages, losses, 

expenses and liabilities arising out of or in connection with the failure of your remittance to be honoured on 

first presentation) and you agree that, at any time prior to the unconditional acceptance by the Company of 

such late payment, the Company may (without prejudice to its other rights) avoid the agreement to subscribe 

for such Shares and may issue or allot such Shares to some other person, in which case you will not be entitled 

to any payment in respect of such Shares, other than the refund to you, at your own risk, of the proceeds (if 

any) of the cheque or banker’s draft accompanying your Application, without interest; 

 

v. agree that all cheques and bankers’ drafts may be presented for payment on the due dates and any definitive 

document of title and any monies returnable to you may be retained pending clearance of your remittance and 

the verification of identity required by the ML Regulations and that such monies will not bear interest; 

 

vi. undertake to provide satisfactory evidence of identity within such reasonable time (in each case to be 

determined in the absolute discretion of the Company ) to ensure compliance with the ML Regulations; 

 

vii. agree that, in respect of those Shares for which your Application has been received and is not rejected, your 

Application may be accepted at the election of the Company by notification of acceptance thereof to the 

Registrar; 

 

viii. agree that all documents in connection with the Offer and any returned monies will be sent at your risk and will 

be sent to you at the address supplied in the Application Form; 

 

ix. agree that having had the opportunity to read the Prospectus, you shall be deemed to have had notice of all the 

information and representations including the risk factors contained therein; 
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x. confirm that (save for advice received from your Financial Adviser) in making such an Application you are not 

relying on any information and representation other than those contained in the Prospectus and you, 

accordingly, agree that no person responsible solely or jointly for the Prospectus any part thereof or involved in 

the preparation thereof will have any liability for any such other information or representation; 

 

xi. agree that all Applications, acceptances of Applications and contracts resulting therefrom under the Offer shall 

be governed by and construed in accordance with English law, and that you submit to the jurisdiction of the 

English courts and agree that nothing shall limit the right of the Company to bring any action, suit or 

proceedings arising out of or in connection with any such Applications, acceptances of Applications and 

contracts in any other manner permitted by law or any court of competent jurisdiction; 

 

xii. irrevocably authorise the Company and the Registrar and or any person authorised by either of them, as your 

agent, to do all things necessary to effect registration of any Shares subscribed by or issued to you into your 

name and authorise any representative of the Registrar to execute any documents required therefore and to 

enter your name on the register of members of the Company; 

 

xiii. agree to provide the Company with any information which it may request in connection with your Application 

or to comply with any relevant legislation (as the same may be amended from time to time) including without 

limitation satisfactory evidence of identity to ensure compliance with the ML Regulations; 

 

xiv. warrant that, in connection with your Application, you have observed the laws of all requisite territories, 

obtained any requisite governmental or other consents, complied with all requisite formalities and paid any 

issue, transfer or other taxes due in connection with your Application in any territory and that you have not 

taken any action which will or may result in the Company or the Registrar acting in breach of the regulatory or 

legal requirements of any territory in connection with the Offer or your Application; 

 

xv. confirm that you have read and complied with paragraph 5 below; 

 

xvi. confirm that you have reviewed the restrictions contained in paragraph 6 below; 

 

xvii. warrant that, if you are a natural person, you are not under the age of 18 years; 

 

xviii. warrant that, if the laws of any territory or jurisdiction outside the United Kingdom are applicable to your 

Application, you have complied with all such laws and the Company and the Registrar will not infringe any 

laws of any such territory or jurisdiction directly or indirectly as a result of or as a consequence of any 

acceptance of your Application; 

 

xix. agree that the Registrar is acting for the Company in connection with the Offer and for no-one else and that 

they will not treat you as their customer by virtue of such Application being accepted or owe you any duties or 

responsibilities concerning the price of Shares or concerning the suitability of Shares for you or be responsible 

to you for the protections afforded to their customers; 

 

xx. warrant that, if you sign the Application Form on behalf of somebody else or yourself and another or others 

jointly or a corporation, you have the requisite power to make such investments as well as the authority to do 

so and such person will also be bound accordingly and will be deemed also to have given the confirmations, 

warranties and undertakings contained in these Terms and Conditions of Application and undertake (save in 

the case of signature by a Financial Adviser on behalf of the subscriber) to enclose a power of attorney or a 

copy thereof duly certified by a solicitor with the Application Form; 

 

xxi. warrant that the Shares are being acquired for bona fide commercial purposes and not as part of a scheme or 

arrangement the main purpose of which, or one of the main purposes of which, is the avoidance of tax. 

Obtaining tax reliefs given under the applicable legislation is not itself tax avoidance; 

 

xxii. warrant that you have confirmed your tax residence status in the Application Form and that you will notify the 

Company of any changes to such status; 

 

xxiii. warrant that the information contained in the Application Form is accurate; and 

 

xxiv. irrevocably and unconditionally appoint any director of the Company as your attorney and in your name and 

on your behalf to take any steps, or do anything, without limitation, including attending and voting at meetings 

of the Company by way of a poll or show of hands and completing any applicable form(s) of proxy (in favour 

of such director) as may be required by the Company and completing any forms or documents to enable it to 

redeem and/or fund the redemption of any Share and to implement any sale or transfer of Shares in respect of 

the matched bargain service referred to in the Prospectus. 
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5. No person receiving a copy of this document or an Application Form in any territory other than the UK may treat the 

same as constituting an invitation or offer to him or her, nor should he or she in any event use such Application Form 

unless, in the relevant territory, such an invitation or offer could lawfully be made to him or her or such Application 

Form could lawfully be used without contravention of any regulations or other legal requirements. It is the 

responsibility of any person outside the United Kingdom wishing to make an Application to satisfy him or herself as to 

full observance of the laws of any relevant territory in connection therewith, including obtaining any requisite 

governmental or other consents, observing any other formalities requiring to be observed in such territory and paying 

any issue, transfer or other taxes required to be paid in such territory. 

6. The Shares have not been and will not be registered under the Securities Act 1933, as amended, or under the 

securities laws of any state or other political subdivision of the United States and may not be offered or sold in the 

United States of America, its territories or possessions or other areas subject to its jurisdiction (“the USA”). In addition, 

the Company has not been and will not be registered under the United States Investment Company Act of 1940, as 

amended. Puma Investment Management Limited will not be registered under the United States Investment Advisers 

Act of 1940, as amended. No Application will be accepted if it bears an address in the USA. 

7. This Application is addressed to the Registrar and the Company. The rights and remedies of the Registrar and the 

Company under these Terms and Conditions of Application are in addition to any rights and remedies which would 

otherwise be available to either of them, and the exercise or partial exercise of one will not prevent the exercise of the 

others. 

8. The dates and times referred to in these Terms and Conditions of Application may be altered by the Company.  

 

9. The notes on the Application Form form part of these Terms and Conditions of Application. 

10. Your cheque or bankers’ draft must be drawn in sterling on an account at a branch (which must be in the United 

Kingdom, the Channel Islands or the Isle of Man) of a bank which is either a member of the Cheque and Credit 

Clearing Company Limited or the CHAPS Clearing Company Limited, a member of the Scottish Clearing Banks 

Committee or the Belfast Clearing Committee or which has arranged for its cheques or bankers’ drafts to be cleared 

through facilities provided for members of any of those companies or associations and must bear the appropriate sorting 

code in the top right hand corner. Cheques should be drawn on the personal account to which you have sole or joint title 

to such funds. Third party cheques will not be accepted with the exception of building society cheques or banker’s 

drafts where the building society or bank has confirmed the name of the account holder by stamping and endorsing the 

cheque or draft to such effect. The account name should be the same as that shown on the Application. Post-dated 

cheques will not be accepted. Cheques or banker’s drafts will be presented for payment upon receipt. The Company 

reserves the right to instruct SLC Registrars (the “Registrar”) to seek special clearance of cheques and banker’s drafts to 

allow the Company to obtain value for remittances at the earliest opportunity. Payments via CHAPS, BACS or 

electronic transfer will be accepted. The right is reserved to reject any Application Form in respect of which the cheque 

or bankers’ draft has not been cleared on first presentation. 

11. The Directors reserve the right to reject in whole or in part any applications in respect of which any verification of 

identity which the Company or the Receiving Agent consider may be required for the purposes of the ML Regulations 

has not been satisfactorily supplied. Any monies returned to you will be sent by cheque crossed “A/C Payee only” in 

favour of the person named in Section 1 of the Application Form (“the Applicant”). The Company may accept 

applications made otherwise than by completion of an Application Form where you have agreed in some other manner 

acceptable to the Company to apply in accordance with these terms and conditions of Application. 

12. The application of the subscription proceeds is subject to the absolute discretion of the Directors and can be used to 

fund the redemption of Shares in accordance with the provisions of the Act. 

13. You agree that, following the subscription for Shares, PIML is entitled to payment of the Promoter Fee of 1.5 per 

cent. (subject to the Directors’ discretion to accept a lower amount). PIML’s Promoter Fee will be calculated as a 

percentage of the total amount invested (after the deduction of any Initial Financial Adviser Charges, as applicable). Out 

of the Promoter Fee, PIML will pay RAM’s commission as joint Promoter.  

14. You agree that, following the subscription for Shares, the Company will charge you a Dealing Fee equal to 1 per 

cent. (subject to the Directors’ discretion to accept a lower amount) calculated as a percentage of the total amount 

invested (after the deduction of any Initial or Ongoing Financial Adviser Charges, as applicable), which shall be 

payable to the Trading Adviser. 

15. Where you have agreed to pay your Financial Adviser the Initial Financial Adviser Charge and have indicated on 

the Application Form that the Company can facilitate the payment of this, the Company will facilitate the upfront 

payment of the Initial Financial Adviser Charge (plus VAT if applicable) on your behalf. 

16. Where you have agreed to pay your Financial Adviser the Ongoing Financial Adviser Charge and have indicated on 

the Application Form that the Company can facilitate the payment of this, the Company will facilitate the payment of 

the Ongoing Financial Adviser Charge to the Financial Adviser annually by either making such payment out of 
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dividends payable to you and/or by deducting the relevant amount from your total shareholding, by way of a redemption 

of your Shares. Where the amount of the Ongoing Financial Adviser Charge has been expressed as a percentage, this 

will be calculated by reference to the value of your Shareholding at the date as of which the redemption of your Shares 

to fund the payment of the Ongoing Adviser Charge is deemed to have taken place. Such redemption is subject always 

to the discretion of the Directors, applicable law and regulation and the availability of sufficient cash reserves. The 

Company reserves the right to require evidence of the Financial Adviser’s continuing entitlement to payment of the 

Ongoing Financial Adviser Charge. If you change your Financial Adviser, you can instead elect to pay the new 

Financial Adviser the Ongoing Financial Adviser Charge by notifying the Company (or PIML). Alternatively, you can 

notify the Company that you no longer wish to pay your Financial Adviser the Ongoing Financial Adviser Charge. 

However, if you do so notify the Company, and in doing so you act in breach of any agreement you have with your 

Financial Adviser, you will indemnify the Company against all costs, damages, losses, expenses and liabilities arising 

out of or in connection with your breach of such agreement. 

17. The Application Form is being signed by you as a deed. 

 

 

 

 

 

 

 

 

 

 

 


