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THIS DOCUMENT AND ANY ACCOMPANYING DOCUMENTS ARE IMPORTANT AND REQUIRE YOUR IMMEDIATE
ATTENTION. If you are in any doubt as to the action you should take or the contents of this document, you are
recommended to seek your own independent financial advice immediately from your stockbroker, bank, solicitor,
accountant, or other appropriate independent financial adviser, who is authorised under the Financial Services and
Markets Act 2000, as amended (“FSMA”) if you are in the United Kingdom, or from another appropriately authorised
independent financial adviser if you are in a territory outside the United Kingdom.
This Summary, the Registration Document and the Securities Note together comprise a prospectus (the
“Prospectus”) relating to HealthCare Royalty Trust Plc (the “Company”), prepared in accordance with the Prospectus
Rules of the UK Listing Authority made pursuant to section 73A of FSMA. This Prospectus has been approved by the
Financial Conduct Authority (the “FCA”) and has been filed with the FCA and made available to the public in
accordance with Rule 3.2 of the Prospectus Rules. Any decision to invest in Shares should be based on consideration
of the Prospectus as a whole.
Applications will be made for all Shares issued pursuant to the Initial Issue and all subsequent Issues under the Share
Issuance Programme to be admitted to the Official List of the UK Listing Authority with a premium listing and to be admitted
to trading on the London Stock Exchange’s Main Market for listed securities. It is not intended that any class of Shares in the
Company be admitted to listing in any other jurisdiction. It is expected that the Initial Admission will become effective and that
dealings for normal settlement in the Shares issued pursuant to the Initial Issue will commence on 23 March 2016.
The Share Issuance Programme will remain open until 24 February 2017 or such earlier time at which the maximum
number of Shares to be issued pursuant to the Share Issuance Programme have been issued.

HealthCare Royalty Trust Plc
(Incorporated in England and Wales with registered no. 9917821 and registered as an investment company
under section 833 of the Companies Act 2006)

Summary
Share Issuance Programme in respect of up to 500 million Ordinary Shares
and/or C Shares in aggregate
Initial Issue comprising of a Placing, Offer for Subscription and Intermediaries
Offer of Ordinary Shares at an Initial Issue Price of £1.00 per Ordinary Share
Admission to the premium segment of the Official List of the UK Listing
Authority and to trading on the Main Market of the London Stock Exchange
Sponsor, Global Coordinator and Bookrunner

Jefferies
The Company and each of the Directors whose name appears on page 23 of the Registration Document and page 16 of
the Securities Note, accept responsibility for the information contained in the Prospectus. To the best of the knowledge of
the Company and the Directors, who have taken all reasonable care to ensure that such is the case, the information
contained in the Prospectus is in accordance with the facts and does not omit anything likely to affect the import of such
information.
HealthCare Royalty Management, LLC (the “Investment Manager”) accepts responsibility for the information contained in
the Prospectus relating to it and all statements made by it, as well as the information contained in the section entitled
“Track Record” in Part V of the Registration Document. To the best of the knowledge of the Investment Manager, which
has taken all reasonable care to ensure that such is the case, the information or opinions contained in the Prospectus
related to or attributed to it are in accordance with the facts and do not omit anything likely to affect the import of such
information or opinions.
Jefferies International Limited (“Jefferies”) is authorised and regulated by the FCA and is acting exclusively for the
Company and for no one else in connection with the Share Issuance Programme and will not be responsible to anyone
(whether or not a recipient of the Prospectus) other than the Company for providing the protections afforded to clients of
Jefferies or for affording advice in relation to the Share Issuance Programme, any Issue thereunder, the contents of the
Prospectus or any matters referred to herein. Jefferies is not responsible for the contents of the Prospectus. This does not
exclude any responsibilities which Jefferies may have under FSMA or the regulatory regime established thereunder.
Apart from the liabilities and responsibilities (if any) which may be imposed on Jefferies by FSMA or the regulatory regime
established thereunder, Jefferies makes no representations, express or implied, nor accepts any responsibility whatsoever
for the contents of the Prospectus nor for any other statement made or purported to be made by Jefferies or on its behalf in
connection with the Company, the Investment Manager, the Shares, the Share Issuance Programme or any Issue
thereunder. Jefferies and its Affiliates accordingly disclaim all and any liability (save for any statutory liability) whether arising
in tort or contract or otherwise which it or they might otherwise have in respect of the Prospectus or any such statement.

The Shares have not been and will not be registered under the US Securities Act of 1933, as amended (the “Securities
Act”) or with any securities or regulatory authority of any state or other jurisdiction of the United States and may not be
offered, sold, exercised, resold, transferred or delivered, directly or indirectly, within the United States or to, or for the
account or benefit of, US Persons (as defined in Regulation S under the Securities Act “Regulation S”), except pursuant
to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and in
compliance with any applicable securities laws of any state or other jurisdiction in the United States. There will be no public
offer of the Shares in the United States. Subject to certain limited exceptions, the Shares are being offered or sold only
outside the United States to non-US Persons in offshore transactions in reliance on the exemption from the registration
requirements of the Securities Act provided by Regulation S thereunder. The Company has not been and will not be
registered under the US Investment Company Act of 1940 (the “Investment Company Act”) and investors will not be
entitled to the benefits of the Investment Company Act.
Neither the US Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or
disapproved of the Shares or passed upon or endorsed the merits of the offering of the Shares or the adequacy or
accuracy of the Prospectus. Any representation to the contrary is a criminal offence in the United States.
The Shares may not be acquired by: (i) investors using assets of: (A) an “employee benefit plan” as defined in Section 3(3)
of the United States Employee Retirement Income Security Act of 1974, as amended (“ERISA”) that is subject to Title I of
ERISA; (B) a “plan” as defined in Section 4975 of the United States Internal Revenue Code of 1986, as amended (the “US
Tax Code”), including an individual retirement account or other arrangement that is subject to Section 4975 of the US Tax
Code; or (C) an entity whose underlying assets are considered to include “plan assets” by reason of investment by an
“employee benefit plan” or “plan” described in preceding clause (A) or (B) in such entity pursuant to the US Plan Assets
Regulations; or (ii) a governmental, church, non-US or other employee benefit plan that is subject to any federal, state,
local or non-US law that is substantially similar to the provisions of Title I of ERISA or Section 4975 of the US Tax Code
(collectively, “Benefit Plan Investors”), unless its purchase, holding, and disposition of the Shares will not constitute or
result in a non-exempt violation of any such substantially similar law.
In addition, the Shares are subject to restrictions on transferability and resale in certain jurisdictions and may not be
transferred or resold except as permitted under applicable securities laws and regulations. Investors may be required to
bear the financial risks of their investment in the Shares for an indefinite period of time. Any failure to comply with these
restrictions may constitute a violation of the securities laws of any such jurisdictions. For further information on restrictions
on offers, sales and transfers of the Shares, please refer to the section entitled “US transfer restrictions” in Part I of the
Securities Note.
In connection with the Share Issuance Programme, Jefferies and its Affiliates acting as an investor for its or their own
account(s), may acquire Shares and, in that capacity, may retain, purchase, sell, offer to sell or otherwise deal for its or
their own account(s) in such securities of the Company, any other securities of the Company or other related investments
in connection with any Issue under the Share Issuance Programme or otherwise. Accordingly, references in the Prospectus
to the Shares being issued, offered, acquired, subscribed or otherwise dealt with, should be read as including any issue
or offer to, acquisition of, or subscription or dealing by Jefferies and any of its Affiliates acting as an investor for its or their
own account(s). Neither Jefferies nor any of its Affiliates intends to disclose the extent of any such investment or
transactions otherwise than in accordance with any legal or regulatory obligation to do so.
The Shares are only suitable for investors: (i) who understand the potential risk of capital loss and that there may be limited
liquidity in the underlying investments of the Company; (ii) for whom an investment in the Shares is part of a diversified
investment programme; and (iii) who fully understand and are willing to assume the risks involved in such an investment
portfolio. Investors in the Company are expected to be institutional investors, professional investors, high net worth
investors and advised individual investors who understand the risks involved in investing in the Company and/or who have
received advice from their fund manager or broker regarding investment in the Company. It should be remembered that
the price of the Shares and the income from them can go down as well as up.
The Prospectus does not constitute or form part of any offer or invitation to sell, or the solicitation of an offer to acquire or
subscribe for, any securities other than the securities to which it relates or any offer or invitation to sell or issue, or any
solicitation of any offer to purchase or subscribe for such securities by any person in any circumstances in which such
offer or solicitation is unlawful or would impose any unfulfilled registration, qualification, publication or approval
requirements on the Company or Jefferies.
Capitalised terms contained in this Summary shall have the meanings ascribed to them in the Registration Document
and/or the Securities Note, save where the context indicates otherwise.
Prospective investors should read the entire Prospectus and, in particular, the section entitled “Risk Factors” beginning
on page 4 of the Securities Note and on page 3 of the Registration Document when considering an investment in the
Company.
This Summary is dated 25 February 2016.
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SUMMARY
Summaries are made up of disclosure requirements known as “Elements”. These Elements are
numbered in Sections A – E (A1 – E7). 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
Element

Disclosure requirement

Disclosure

A1

Warning

This summary should be read as an introduction to the
Prospectus. Any decision to invest in the Ordinary Shares
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 of the European Union, 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 it does
not provide, when read together with the other parts of the
Prospectus, key information in order to aid investors when
considering whether to invest in the Ordinary Shares.

A2

Use of
prospectus by
financial
intermediaries

The Company consents to the use of the Prospectus by
specified financial intermediaries in connection with any
subsequent resale or final placement of securities by those
financial intermediaries in the UK. The Company, each of the
Directors and the Investment Manager (to the extent specified
on the cover of the Prospectus) accept responsibility for the
content of this Prospectus with respect to the resale or final
placement of Shares in connection with the Intermediaries Offer
by Intermediaries.
The offer period within which any subsequent resale or final
placement of securities by financial intermediaries and for
which consent to use the Prospectus commences on
25 February 2016 and closes at 11.00 a.m. on 17 March 2016,
unless closed prior to that date (any such prior closure to be
announced via an RNS announcement).
Information on, and the terms and conditions of, any
subsequent resale or final placement of securities by any
Intermediary is to be provided at the time of the offer by the
Intermediary. Any Intermediary using this Prospectus is
required to state on its website that it uses the Prospectus in
accordance with the consent as set out above.
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Section B – Issuer
Element

Disclosure requirement

Disclosure

B1

Legal and
commercial name

HealthCare Royalty Trust Plc

B2

Domicile and legal
form

The Company is a newly established closed-ended investment
company incorporated in England and Wales on 15 December
2015, with registration number 9917821. The Company intends
to carry on its business at all times as an investment trust for the
purposes of section 1158 of the Corporation Tax Act 2010 (as
amended).

B5

Group description

The Company intends to establish one or more wholly-owned
subsidiaries for efficient portfolio management.
HealthCare Royalty Investment ICAV (the “Investment Vehicle”)
is a wholly owned subsidiary of the Company and has been
established in Ireland as a closed-ended Irish collective
asset-management vehicle constituted with registered number
C144651 and authorised by the Central Bank of Ireland
pursuant to the Irish Collective Asset-management Vehicles Act
2015 as a qualifying investor alternative investment fund, and in
whose profits and income Shareholders, through the Initial Offer
and Initial Placing will, indirectly, gain exposure through the
Ordinary Shares issued by the Company.
The Company will acquire nine of the Seed Assets through the
Investment Vehicle.

B6

Notifiable interests/
voting rights

Not applicable.
The Investment Manager holds all voting rights in the Company
as at the date of the Prospectus. Also as at the date of the
Prospectus and insofar as is known to the Company, assuming
Initial Gross Proceeds of in excess of £200 million, no person
will, immediately following the Initial Issue, be directly or
indirectly interested in three per cent. or more of the Company’s
share capital. None of the Company’s Shareholders has or will
have voting rights attached to the Shares held by them which
are different from the voting rights attached to any other Shares
in the same class in the Company. As at the date of the
Prospectus, the Company, insofar as is known to the Company,
will not immediately following the Initial Issue be directly or
indirectly owned or controlled by any single person or entity and
there are no arrangements known to the Company the operation
of which may subsequently result in a change of control of the
Company.

B7

Key financial
information

Not applicable. The Company has been newly incorporated and
has no historical financial information.

B8

Key pro forma
financial information

Not applicable. No pro forma information is included in the
Prospectus.

B9

Profit forecast

Not applicable. No profit estimate or forecast has been made
for the Company.
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B10

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

Not applicable. The Company has been newly incorporated and
has no historical financial information.

B11

Explanation if
working capital not
sufficient for present
requirements

Not applicable. The Company is of the opinion that the working
capital available to it is sufficient for its present requirements,
that is for at least 12 months from the date of the Prospectus.

B34

Investment
objective and policy

Investment objective
The Company’s investment objective is to provide investors with
long-term, stable dividends whilst also generating an attractive
total return.
The Company’s investment policy is to invest in a diversified
portfolio of healthcare royalties and related investments.
The Company will invest across various geographies (primarily
US and Europe), therapeutic categories and product types
(such as biologics, small molecule pharmaceuticals or medical
devices). For these purposes, a therapeutic category would
typically be a sub-sector of a disease or condition (for example,
breast cancer would be considered a therapeutic category,
within oncology).
Investments will typically take one of the following forms:
Traditional royalties
These represent investments in existing licence contracts.
These royalty contracts are created when the inventor of a
healthcare product, be it a natural person, university or
biotechnology company (the “Licensor”) enters into an
Intellectual Property (“IP”) licensing agreement with a
third-party marketer (the “Licensee”). Under these licensing
agreements, the Licensor is entitled to receive a stream of cash
flow payments based on the future sales of the product, but
typically has no role in the product’s commercialisation. In a
traditional royalty investment, the Company acquires an interest
in all or part of the licensing agreement from the Licensor and
receives the corresponding cash flows.
Credit royalty financing
These represent structured, non-dilutive financing alternatives
for businesses seeking to raise capital in lieu typically of issuing
equity. The Company may enter into a contract with an
undertaking that owns the rights to one or more healthcare
products and such undertaking also typically plays the principal
role in the commercialisation, marketing and sales of such
product or products. This contract entitles the Company to
receive a stream of cash flow payments based on the sales of
such product or products. These investments may also be
structured as debt financing with a fixed interest component as
well as a contingent interest component based on product
sales. Unlike a traditional royalty investment, in credit royalty
financing investments, the Company will not purchase an
interest in the licensing agreement for the IP.
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Alternatively, the Company may buy credit securities that are
collateralised by royalty streams or other assets. In a structured
credit transaction the Company will provide financing to an
undertaking in exchange for payments over the term of the
investment.
Project financing
These represent investments where the Company will provide
capital to an undertaking to fund the development of not yet
approved healthcare products (limited to those undertakings in
which at least one of the relevant healthcare products is in or
has completed phase 3 clinical trials or the equivalent thereof)
in return for debt or equity (which may, depending on the
transaction terms, include convertible debt, options, warrants or
other such contingent purchase rights that may be acquired for
nominal consideration).
Investment restrictions
The following investment limits and restrictions shall apply to the
Company’s investment policy:
l

The Company will not invest more than 20 per cent. of its
gross assets in any single healthcare product; and

l

the Company does not intend to invest more than 35 per
cent. of its gross assets in any single therapeutic category
(which may be increased to a maximum of 40 per cent. with
majority independent Board approval),
for the purposes of the above restrictions, exposure to a
product or therapeutic category gained through equity in a
portfolio undertaking with more than one underlying
healthcare product will be measured on a pro rata basis
save that indirect exposures gained through investment in
Managed Entities or Third Party Funds shall not be counted
towards the above limits. In relation to credit royalty
financings to undertakings, exposure will be measured by
reference to the healthcare products on which repayment is
dependent or secured.

l

The Company will not invest directly more than 5 per cent.
of its gross assets in equity securities (other than equity
securities of Managed Entities or Third Party Funds (each as
defined below) or an acquisition of all or substantially all of
the equity securities of any vehicle whose principal assets
consist of one or more royalties); and

l

the Company will not invest directly more than 10 per cent.
of its gross assets in investments consisting solely of
healthcare products that are not yet approved for use by the
FDA or a comparable regulatory agency (limited to those
investments in which at least one of the relevant healthcare
products is in or has completed phase 3 clinical trials or
equivalent thereof).

The above restrictions apply as at the time of investment (and
will not be considered to have been breached by the exercise
of any option, warrant or other such contingent right, including
the conversion of convertible debt). The Company would
therefore not be required to effect changes in its investments
owing to appreciation or depreciation in value of any
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investment, redemptions or the receipt of, or subscription for,
any rights, bonuses or benefits in the nature of capital or of any
acquisition or merger or scheme of arrangement for
amalgamation, reconstruction, conversion or exchange.
Additionally, products that were not approved at the time of
investment but that subsequently gain approval shall not count
towards the limitation on not yet approved products, from the
time of such approval.
Investment Funds
The Company may also seek exposure to healthcare royalties
by investing in other Managed Entities provided that any such
Managed Entity has a similar investment remit to the Company,
including an investment restriction restricting it from investing or
committing to invest more than 25 per cent. of its total
commitments in any one underlying portfolio company or
investment. The Company will not commit, directly or indirectly,
more than 40 per cent. of its gross assets to any single
Managed Entity (measured at the time such commitment is
made).
In addition, the Company may seek exposure to healthcare
royalties by investing in other investment funds managed by
third parties (“Third Party Funds”). The Company will not invest
more than 5 per cent. of its gross assets in Third Party Funds.
Cash management
The Company’s uninvested or surplus capital or assets may be
invested in cash instruments for cash management purposes.
Hedging policy
The Company does not intend to enter into hedging
transactions to mitigate its exposure to fluctuations in foreign
exchange rates, interest rates, or other market forces. However,
the Company is not precluded from entering into hedging
arrangements and may enter into hedging transactions for
efficient portfolio management purposes.
B35

Borrowing limits

Borrowings may be employed at the level of the Company or
subsidiary investment vehicles, principally to finance
acquisitions and for working capital purposes. It is intended that
any borrowings will be limited to 25 per cent. of the gross asset
value of the Company, calculated at the time of drawdown (and
in no case will borrowings exceed more than 30 per cent. of the
gross asset value of the Company, calculated at the time of
drawdown).

B36

Regulatory status

The Company operates under the Act and is not regulated as a
collective investment scheme by the FCA. The Company
intends to carry on its business as an investment trust for the
purposes of section 1158 of the Corporation Tax Act 2010 (as
amended) at all times.

B37

Typical investors

The Shares are only suitable for investors: (i) who understand
the potential risk of capital loss and that there may be limited
liquidity in the underlying investment of the Company; (ii) for
whom an investment in the Shares is part of a diversified
investment programme; and (iii) who fully understand and are
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willing to assume the risks involved in such an investment
portfolio. Investors in the Company are expected to be
institutional investors, professional investors, high net worth
investors and advised individual investors who understand the
risks involved in investing in the Company and/or who have
received advice from their fund manager or broker regarding
any investment in the Company.
B38

Investment of 20%
or more in single
underlying asset or
investment
company

Not applicable. No investment will represent 20 per cent. or
more of the gross assets at the time of investment.

B39

Investment of 40%
or more in single
underlying asset or
investment
company

Not applicable. No investment will represent 40 per cent. or
more of the gross assets at the time of investment.

B40

Applicant’s service
providers

Investment Manager
The Company and the Investment Manager have entered into
the Investment Management Agreement dated 25 February
2016, pursuant to which the Investment Manager is appointed to
act as investment manager of the Company with responsibility to
perform portfolio and risk management functions for the
Company, and to advise the Company on a day-to-day basis in
accordance with the investment policy of the Company, subject
to the overall policies, supervision, review and control of the
Board. Under the terms of the Investment Management
Agreement, the Investment Manager has discretion to buy, sell,
retain, exchange or otherwise deal in investment assets for the
account of the Company. The Investment Manager is also
required to comply with such regulatory requirements as may
apply to it from time to time as the AIFM of the Company.
Under the terms of the Investment Management Agreement, the
Investment Manager is entitled to a management fee
(“Management Fee”) (as further described in paragraphs 8.2.2
to 8.2.7 of Part VII of this Registration Document) together with
reimbursement of reasonable expenses incurred by it in respect
of the services it provides under the Investment Management
Agreement. The Management Fee which is payable quarterly in
arrears and calculated on the last Business Day of each
calendar quarter (the “MF Calculation Date”).
Subject to the qualification in the paragraph below, the
Management Fee shall be an amount equal to one quarter of
0.5 per cent. of the Net Asset Value on each MF Calculation
Date.
For the purposes of calculating the Management Fee only,
when calculating the Net Asset Value (i) in determining the
assets of the Company the capital value of any remaining Seed
Asset shall not be taken into account on the MF Calculation
Date; and (ii) the liabilities of the Company to be taken into
account shall also be reduced, pro rata to any downward
adjustment made pursuant to sub-paragraph (i).
The Investment Manager may also become entitled to a
performance fee under the Investment Management Agreement
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(“Performance Fee”). The Performance Fee will be calculated
on the following basis.
In respect of a given Performance Period, a Performance Fee
shall be calculated and payable to the Investment Manager
equal to 15 per cent. of any amount by which the Reference
Amount at the end of the Performance Period exceeds the High
Watermark.
For the purpose of calculating the Performance Fee:
(a) The “Reference Amount” means, in respect of a given
Performance Period, the Net Asset Value on the last
Business Day of that Performance Period. For the purposes
of the Reference Amount, the Net Asset Value shall be
calculated in Sterling, in accordance with the valuation
basis used to calculate the Net Asset Value per Share of the
Company from time to time, as at the close of business on
the last Business Day of the Performance Period, adjusted
so as to:
(i) include the gross amount of all dividends paid in
respect of such Performance Period (and where such
dividend is paid in a currency other than Sterling such
dividend will be recognised at the mid spot exchange
rate as at 11.00 a.m. on the last Business Day of the
Performance Period) and any undistributed net revenue
in respect of such Performance Period not otherwise
taken into account for the purposes of calculating such
Net Asset Value;
(ii) not take account of any accrual made in respect of the
Performance Fee itself for that Performance Period;
(iii) deduct from such Net Asset Value any amounts
representing profits made by the Company, and adding
to such Net Asset Value an amount equivalent to any
losses made by the Company, attributable to any
foreign currency hedging activities undertaken for the
purpose of hedging the Company’s currency
exposures;
(iv) remove the impact on the Net Asset Value of any
premium at which Shares have been issued by the
Company during that Performance Period or any
discount at which Shares have been repurchased or
redeemed by the Company during that Performance
Period; and
(v) take into account any adjustment to the Net Asset Value
deemed necessary by the Company’s auditors to reflect
any material change in the Company’s assets or
liabilities that the auditors may require to be made to the
Company’s accounting records in the course of its
statutory audit, provided that the end of the
Performance Period is contemporaneous with any
financial period of the Company which is subject to
statutory audit.
(b) The “High Watermark” means the higher of: (i) the highest
Reference Amount in respect of any Performance Period in
respect of which a Performance Fee has been paid before
the relevant Performance Period; and (ii) the Aggregate
Gross Proceeds. Where the Company issues Shares during
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a Performance Period, the High Watermark to be used for
the calculation of the Performance Fee thereafter shall be
adjusted upwards accordingly to reflect the proceeds of
such issue.
(c) The first “Performance Period” is the period from the Initial
Admission to the end of the Company’s first accounting
period and each subsequent Performance Period begins
immediately after the end of the previous Performance
Period and ends at the end of that accounting period. In
circumstances where the Investment Management
Agreement is terminated, the Termination Date shall be
deemed to be the end of the then current Performance
Period.
A Performance Fee calculation in respect of any Performance
Period shall be carried out following the preparation of the Net
Asset Value calculated as set out in the paragraphs above at
the end of the Performance Period and shall be presented to
the Company by the Investment Manager within 60 days of the
end of that Performance Period subject to that financial year’s
audit (the “PF Finalisation Date”).
For the initial period of three years from the date of the Initial
Admission, 50 per cent. of the Performance Fee (less an
amount equal to any expected tax liability as determined by the
Investment Manager, acting reasonably), if payable in respect
of any Performance Period, shall be paid in specie (such
amount to be paid in specie shall be referred to as the “Cash
Equivalent Amount”), by: (i) the issue by the Company, as
directed by the Investment Manager, to (a) the Investment
Manager, or (b) its Associates, or any of the Investment
Manager’s or its Associates’ officers, directors or employees as
the Investment Manager may direct (“Recipients”), of Ordinary
Shares; and/or (ii) the transfer to either the Investment Manager
or Recipients of Ordinary Shares purchased in the secondary
market by or on behalf of the Company; and/or (iii) the transfer
of Ordinary Shares held in treasury by the Company to the
Investment Manager or Recipients (such Ordinary Shares
issued or transferred in satisfaction of the Performance Fee
shall be referred to as “Performance Shares”). In respect of any
Performance Period, the parties may agree to a Cash
Equivalent Amount in excess of 50 per cent. of the Performance
Fee (less an amount equal to any expected tax liability as
determined by the Investment Manager, acting reasonably).
The remaining amount of the Performance Fee shall be paid in
cash.
The Performance Fee may be payable by the Company only in
cash if:
(a) the Company is limited or prohibited from issuing or
acquiring Ordinary Shares at the relevant time by
Applicable Requirements (including, but not limited to, any
free float obligation applicable to the Company under the
Listing Rules); or
(b) the Company does not have the requisite authority to issue
the relevant Ordinary Shares on a non-pre-emptive basis.
The number and source of the Performance Shares to be
delivered to the Investment Manager shall be calculated as
follows:
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(a) if the relevant Average Closing Price is higher than the last
reported Net Asset Value per Share, the Company will issue
to the Investment Manager, in payment of the relevant
portion of the relevant fee, such number of new Ordinary
Shares credited as fully paid as is equal to the Cash
Equivalent Amount divided by the Average Closing Price
(rounded down to the nearest whole Share);
(b) if the relevant Average Closing Price is lower than the last
reported Net Asset Value per Share, the Company shall
satisfy its obligation to pay the relevant fee by the
application of an amount equal to the Cash Equivalent
Amount to purchase Ordinary Shares for cash in the market
at a price per Share no greater than the last reported Net
Asset Value per Share. In making or directing a broker or
other agent of the Company to make any such purchases,
the Company shall act as an agent for the Investment
Manager and not as principal. If it is not possible to apply all
of the applicable Cash Equivalent Amount to the acquisition
of Ordinary Shares in the market at or below the last
reported Net Asset Value per Share within two months
following the relevant PF Finalisation Date, then the
Investment Manager may elect to extend that period for up
to a further four months or require that the Company issues
such number of new Ordinary Shares as is equal to the
remaining portion of the Cash Equivalent Amount divided by
the then last reported Net Asset Value per Share (rounded
down to the nearest whole Share). Any balance of the Cash
Equivalent Amount remaining at the end of such extended
period will be paid by way of the Company (i) issuing a
number of new Ordinary Shares (rounded down to the
nearest whole number); or (ii) transferring such number of
Ordinary Shares held in treasury, with an aggregate value
equal to such balance on the basis of the then last reported
Net Asset Value per Ordinary Share.
The Investment Manager agrees that the Performance Shares
shall not be sold or otherwise transferred or disposed of until the
expiry of the date that is 12 months from the earlier of: (i) the PF
Finalisation Date; or (ii) the date that is one calendar month after
the Company’s financial year’s audit in respect of the relevant
Performance Period, provided that these restrictions shall cease
to apply in the case of a Lock-Up Termination Event.
The Investment Manager may transfer all or a portion of the
Performance Shares to Recipients, and may sell such
Performance Shares to cover any liability to tax or social
security payments arising thereunder, and any Recipient of
Performance Shares from the Investment Manager may also sell
such Performance Shares to cover liability to tax or social
security payments. The Investment Manager shall ensure that
any transfers of Performance Shares are subject to substantially
similar lock up restrictions to those set out above and shall
ensure that the Company has third party rights to enforce such
lock up restrictions on Recipients. To the extent that the
Investment Manager directs any Performance Shares to be
issued or transferred directly to Recipients, the Investment
Manager shall procure that such Recipients are subject to
substantially similar lock up restrictions to those set out above
and shall ensure that the Company has third party rights to
enforce such lock up restrictions on Recipients.
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The “Average Closing Price” means the average middle market
quotations of the Ordinary Shares (as adjusted to exclude any
dividend which is included in such quotations if the Ordinary
Shares delivered are ex that dividend) for the 20 days period
ending on the Business Day immediately preceding the PF
Finalisation Date.
The “Lock-Up Termination Event” means either:
(a) offer for takeover of the Company becoming unconditional
in all respects; or
(b) the termination of the Investment Management Agreement.
Sponsor, Global Coordinator and Bookrunner
Pursuant to the Sponsor and Placing Agreement dated
25 February 2016 between the Company, the Investment
Manager, the Directors and Jefferies, subject to certain
conditions, Jefferies has agreed to use its reasonable
endeavours to procure Placees for Shares under the Initial
Placing and any subsequent Placing under the Share Issuance
Programme at the applicable Issue Price.
The obligation of Jefferies to use its reasonable endeavours to
procure subscribers for Shares is conditional upon certain
conditions that are customary for an agreement of this nature.
These conditions include, among others: (i) Initial Admission
occurring and becoming effective by 8.00 a.m. London time on
or prior to 23 March 2016 (or such later time and/or date, not
being later than 30 April 2016, as the Company and Jefferies
may agree); and (ii) the Sponsor and Placing Agreement not
having been terminated in accordance with its terms.
Jefferies will be entitled to a commission in respect of Issues
under the Share Issuance Programme. Jefferies will also be
entitled to a reimbursement of all costs, charges and expenses
incurred by Jefferies of, or incidental to, such Issues, Admission of
Ordinary Shares issued pursuant to such Issue and satisfaction of
any of the conditions under the Sponsor and Placing Agreement.
The Company, Directors and Investment Manager have given
warranties to Jefferies concerning, amongst others, the
accuracy of the information contained in the Prospectus. The
Company and Investment Manager have also given indemnities
to Jefferies. The warranties and indemnities given by the
Company, the Directors and the Investment Manager are
standard for an agreement of this nature.
Administrator
The Company has entered into the Fund Administration
Services Agreement dated 25 February 2016, pursuant to which
the Company has appointed Capita Sinclair Henderson Limited
as Administrator to the Company.
The Administrator will be responsible for the Company’s general
administrative functions such as maintenance of the Company’s
accounting and statutory records and, in consultation with the
Investment Manager the calculation of the Company’s Net
Asset Value. Under the terms of the Fund Administration
Services Agreement, the Administrator is entitled to a one off
payment of £7,500 (exclusive of any applicable VAT) to cover
the initial set-up fund accounting services (as defined).
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Under the terms of the Fund Administration Services Agreement,
the Administrator is entitled to a monthly fee calculated by
reference to the Company’s Net Asset Value as follows:
(a) an annual fee of £2,500 (exclusive of any applicable VAT)
payable monthly in equal instalments; plus
(b) the Applicable amount, subject to:
(i) where the Applicable Amount is less than or equal to
£9,500, the fee payable to the Administrator is £3,800,
exclusive of any applicable VAT), payable monthly in
equal instalments. VAT; and
(ii) where the Applicable Amount is more than £9,500, the
fee payable to the Administrator is the Applicable
Amount less £5,700, exclusive of VAT.
For the purposes of calculating the fees under the Fund
Administration Services Agreement, the “Applicable Amount”
means:
(c) 5.00 basis points of the Company’s Net Asset Value up to
and including £150 million divided by 12;
(d) 4.00 basis points of the Company’s Net Asset Value
between over £150 million and £300 million divided by 12;
and
(e) 3.00 basis points of the Company’s Net Asset Value in
excess of £300 million divided by 12.
A minimum fee monthly fee of £3,800 shall apply.
If the Administrator incurs expenses and disbursements,
provided that these are properly incurred in relation to the
provision of the services under the Fund Administration
Services Agreement, the Administrator shall invoice the
Company for such amounts and the Company shall pay the
invoice within 30 days of the date of invoice, provided that,
other than for general day to day disbursements, the
Administrator shall obtain the Company’s prior approval for any
single discretionary expense which is greater than £250.
The Company has given certain market standard indemnities in
favour of the Administrator in respect of the Administrator’s
potential losses in carrying out its responsibilities under the
Administration Agreement, except to the extent such losses are
determined to have resulted from negligence, negligent or
fraudulent misrepresentation, wilful default or fraud of any such
indemnified persons seeking indemnity under the agreement.
Company Secretary
The Company has entered into the Company Secretarial
Agreement dated 25 February 2016, pursuant to which the
Company has appointed Capita Company Secretarial Services
Limited as Company Secretary to the Company.
The Company Secretary provides company secretarial services
to the Company. The Company Secretary is entitled to a fee of
£45,000, exclusive of VAT and disbursements for the first year
following Admission and thereafter an annual fee of £49,500,
exclusive of VAT and disbursements.
The Company has given certain market standard indemnities in
favour of the Company Secretary in respect of the Company
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Secretary’s potential losses in carrying out its responsibilities
under the Company Secretarial Agreement, except to the extent
such losses are determined to have resulted from fraud, wilful
default or negligence of any such indemnified persons seeking
indemnity under the agreement.
Receiving Agent
The Company has entered into the Receiving Agent Services
Agreement dated 25 February 2016, pursuant to which the
Company has appointed Capita Asset Services as Receiving
Agent to the Company.
The Receiving Agent is entitled to an hourly fee for professional
advisory services at a minimum charge £2,000, plus a minimum
processing fee of £5,000. The Receiving Agent is also entitled
to levy certain charges on a per item basis. The Receiving
Agent will also be entitled to reimbursement of all out of pocket
expenses reasonably and properly incurred by it in connection
with its duties.
Registrar
The Company and Capita Asset Services have entered into a
Registrar Services Agreement dated 25 February 2016,
pursuant to which Capita Asset Services has been appointed
as registrar to the Company. The Registrar shall be entitled to
receive an annual maintenance fee of £1.25 per Shareholder
account per annum, subject to a minimum charge of £1,250 per
annum. The Registrar shall also be entitled to reimbursement of
all out of pocket costs, expenses and charges properly incurred
on behalf of the Company.
B41

B42

Regulatory status of
investment
manager,
investment adviser
and custodian

Calculation of Net
Asset Value

Investment Manager
The Company has appointed HealthCare Royalty Management,
LLC, a Delaware limited liability company incorporated on
14 December 2006, as its investment manager. The Investment
Manager is a registered investment advisor under the Advisers
Act and is regulated by the SEC.
The unaudited Net Asset Value and the Net Asset Value per
Ordinary Share will be calculated in US Dollars by the
Administrator (on the basis of information provided by the
Investment Manager), at a minimum, on a quarterly basis, as
described below. In addition to the US Dollar Net Asset Value,
the Administrator is also responsible for calculating the Sterling
equivalent of the US Dollar Net Asset Value based on the US
Dollar to Sterling exchange rate applicable on the date of
calculation. These will be notified quarterly through a Regulatory
Information Service and will also be published quarterly on the
Company’s website.
The Net Asset Value is the value of all assets of the Company
less liabilities (including provisions for such liabilities). The Net
Asset Value per Ordinary Share is the Net Asset Value divided
by the number of Ordinary Shares in issue at the relevant time
(excluding any Ordinary Share held in treasury).
Investments are valued at fair market value as determined by
the Investment Manager at the date of measurement having
considered comparable investments and using a methodology
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based on accounting guidelines and the applicable nature,
facts and circumstances of the respective investments.
B43

Cross liability

Not applicable. The Company is not an umbrella collective
investment undertaking.

B44

No financial
statements have
been made up

Not applicable. The Company has been newly incorporated and
has no historical financial information.

Portfolio

The initial portfolio will provide the Company with 10 cash-flow
generating healthcare assets (the “Seed Assets”) that are well
diversified by product and product category. Four Seed Assets
will be purchased from HealthCare Royalty Partners, L.P.
(“Fund I”) and five Seed Assets will be purchased from
HealthCare Royalty Partners II, L.P. (“Fund II”). One Seed Asset
will be purchased from Vanderbilt Clinical S.a.r.l (“Vanderbilt
Clinical”). Fund I and Fund II are both Managed Entities of the
Investment Manager.

B45

Since its incorporation the Company has not commenced
operations, has not declared any dividend and no financial
statements have been made up. The Company is resident for
tax purposes in the United Kingdom and currently has no
employees.

Assuming the Initial Gross Proceeds equal £255 million or more
(and that the US Dollar to Sterling exchange rate remains
relatively constant), the Company will use the Initial Net
Proceeds to acquire the entirety of the Seed Assets from Fund I,
Fund II and Vanderbilt Clinical for $308 million, which is a price
that the Board consider, having considered the Valuation
Opinion, to be fair and reasonable. An independent valuation
opinion on the proposed purchase price of the Seed Assets has
been prepared by Grant Thornton UK LLP (the “Valuation
Opinion”) and is reproduced in Part IV of this Registration
Document. The Seed Assets generated $78 million in cash flow
in 2015 for Fund I and Fund II and will provide investors in the
Company with exposure to 10 cash-flowing healthcare products
in eight product categories, with the single largest product
estimated to represent less than 20 per cent. of the Net Asset
Value immediately following Initial Admission. All of the Seed
Assets represent commercial stage Portfolio Products. 99 per
cent. of the cash flows come from Royalty Obligors with
investment grade credit ratings, including some of the world’s
current largest pharmaceutical firms.
B46

Net Asset Value

Not applicable. The Company has not commenced operations
and so has no Net Asset Value as at the date of the Prospectus.

Section C – Securities
Element

Disclosure requirement

Disclosure

C1

Type and class of
securities

The Company is targeting an initial capital raise of in excess of
£200 million before expenses, through an Initial Issue, which will
comprise of an Initial Placing and Initial Offer (which includes an
Intermediaries Offer) of Ordinary Shares at £1.00 per Ordinary
Share.
The Initial Issue commences and forms a part of a Share
Issuance Programme to be implemented by the Company. The
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Directors are authorised to issue up to 500 million Shares, being
Ordinary Shares and/or C Shares, over the twelve month period
commencing on the date of publication of this Summary,
pursuant to the Share Issuance Programme. The Company
expects to issue Shares in tranches under its Share Issuance
Programme.
The ISIN of the Ordinary Shares is GB00BYYC3K06 and the
SEDOL is BYYC3K0. The ticker symbol for the Company is HRT.
The ISIN of the C Shares is GB00BZ8FN354 and the SEDOL is
BZ8FN35. The ticker symbol for the Company is HRT.
C2

Currency of the
securities issue

Sterling.

C3

Number of
securities in issue

The following table shows the issued share capital of the
Company at the date of the Prospectus:

Ordinary Shares
Redeemable Preference Shares
C4

Description of the
rights attaching to
the securities

Nominal Value

Number

$0.01
£50,000

1
5,000,000

Life
The Company has been established with an unlimited life. In
accordance with the Articles, however, the Board will propose a
Continuation Resolution at the first annual general meeting of
the Company following the fifth anniversary of Admission. If the
Continuation Resolution is passed, the Board will put a further
Continuation Resolution to Shareholders at the annual general
meeting of the Company every five years thereafter. If a
Continuation Resolution is not passed, the Board is required to
put forward proposals for the reconstruction or reorganisation of
the Company to the Shareholders for their approval within six
months following the date on which the Continuation Resolution
is not passed.
Dividends and voting rights
The holders of the Ordinary Shares are entitled to receive, and
to participate in, any dividends declared in relation to the
Ordinary Shares. The Ordinary Shares shall carry the right to
receive notice of, attend and vote at general meetings of the
Company.
The C Shareholders of any tranche of C Shares will be entitled
to receive such dividends as the Board may resolve to pay to
such C Shareholders out of the assets attributable to such
C Shareholders. The C Shares shall carry the right to receive
notice of and to attend and vote at any general meeting of the
Company. The voting rights of holders of C Shares will be the
same as that applying to holders of Ordinary Shares as set out
in the Articles as if the C Shares and Ordinary Shares were a
single class
No Shareholder shall have any right to vote at any general
meeting or at any separate meeting of the holders of any class
of Shares, either in person or by proxy, in respect of any Share
held by him unless all amounts payable by him in respect of
that Share have been paid.
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Until Conversion, the consent of: (i) the holders of each tranche
of C Shares as a class; and (ii) the holders of the Ordinary
Shares as a class shall be required to:
l

make any alteration to the memorandum of association or
the articles of association of the Company; or

l

pass any resolution to wind up the Company,

and accordingly the special rights attached to the C Shares of
such tranche and the Ordinary Shares shall be deemed to be
varied.
Distribution of assets on a winding up
If the Company is wound up, with the sanction of a special
resolution and any other sanction required by law and subject to
the Act, the liquidator may divide among the Shareholders in
specie the whole or any part of the assets of the Company and
for that purpose may value any assets and determine how the
division shall be carried out as between the Shareholders or
different classes of Shareholders. With the like sanction, the
liquidator may vest the whole or any part of the assets in trustees
upon such trusts for the benefit of the Shareholders as he may
with the like sanction determine, but no Shareholder shall be
compelled to accept any assets upon which there is a liability.
C5

Restrictions on the
free transferability of
the securities

In their absolute discretion, the Board may refuse to register the
transfer of a Share in certificated form which is not fully paid
provided that if the Share is listed on the Official List such
refusal does not prevent dealings in the Shares from taking
place on an open and proper basis. The Board may also refuse
to register a transfer of a Share in certificated form unless the
instrument of transfer:
l

is lodged, duly stamped, at the registered office of the
Company or such other place as the Board may appoint
and is accompanied by the certificate for the Share to which
it relates and such other evidence as the Board may
reasonably require to show the right of the transferor to
make the transfer;

l

is in respect of only one class of Share;

l

is not in favour of more than four transferees; and

l

the transfer is not in favour of any Non-Qualified Holder.

The Board may refuse to register a transfer of a Share in
uncertificated form to a person who is to hold it thereafter in
certificated form in any case where the Company is entitled to
refuse to register the transfer under the Uncertificated
Securities Regulations.
The Board may, in its absolute discretion, decline to transfer,
convert or register any transfer of Shares to any person:
(i) whose ownership of Shares may cause the Company’s
assets to be deemed “plan assets” for the purposes of ERISA or
the US Tax Code; (ii) whose ownership of Shares may cause
the Company to be required to register as an “investment
company” under the Investment Company Act (including
because the holder of the shares is not a “qualified purchaser”
as defined in the Investment Company Act or a “qualified
institutional buyer” as defined in the Securities Act); (iii) whose
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ownership of Shares may cause the Company to register under
the Exchange Act or any similar legislation; (iv) whose
ownership of Shares may cause the Company to be a
“controlled foreign corporation” for the purposes of the US Tax
Code, or may cause the Company to suffer any pecuniary
disadvantage (including any excise tax, penalties or liabilities
under ERISA or the US Tax Code); (v) whose ownership of the
shares may cause the Company to cease to be considered a
“foreign private issuer” for the purposes of the Securities Act or
the Exchange Act (including, without limitation, where the
percentage of the Company’s outstanding shares in which US
residents have any interest is such that the Directors, in their
absolute discretion, determine that there is a material risk that
the Company may in the future cease to be considered a
“foreign private issuer”); or (vi) whose ownership would or might
result in the Company not being able to satisfy its obligations on
the Common Reporting Standard developed by the
Organisation for Economic Co-Operation and Development or
such similar reporting obligations on account of, inter alia,
non-compliance by such person with any information request
made by the Company.
C6

Admission to
trading on a
regulated market

Applications will be made for all Shares issued pursuant to the
Initial Issue and all subsequent Issues under the Share
Issuance Programme to be admitted to the Official List of the
UK Listing Authority with a premium listing and to be admitted
to trading on the London Stock Exchange’s Main Market for
listed securities.

C7

Dividend policy

The Company intends to pay dividends on a quarterly basis
with dividends declared in May, August, November and
February and paid within one month of being declared. The
Company intends to declare its first interim dividend in August
2016 to be paid in September 2016.
The Company intends to comply with the requirements for
maintaining investment trust status for the purposes of section
1158 of the Corporation Tax Act 2010 (as amended) regarding
distributable income. As such, the Company will distribute
amounts such that it does not retain in respect of an accounting
period an amount greater than 15 per cent. of its income (as
calculated for UK tax purposes) for that period.
The Company will target an initial annual dividend of 6 per cent.
of the Issue Price per Ordinary Share under the Initial Issue and
will seek to grow the dividend in line with the CPI. The Company
will also target a net total Shareholder return in excess of 10 per
cent. of the Issue Price per Ordinary Share under the Initial
Issue per annum over the medium term.
The targeted dividend is a target only and not a profit forecast.
There can be no assurance that the target will be met and it
should not be taken as an indication of the Company’s
expected or actual future results. Potential investors should
decide for themselves whether or not this target rate of return
for the Company is reasonable or achievable in deciding
whether to invest in the Company.
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Section D – Risks
Element

Disclosure requirement

Disclosure

D1
D2

Key information on
the key risks
specific to the
issuer or its industry

l

The Company is recently established and has no operating
history. Accordingly, there are no historical financial
statements or other meaningful operating or financial data
with which to evaluate the Company and its performance.
An investment in the Company is subject to all of the risks
and uncertainties associated with a new business, which
may result in the value of the investment by Shareholders
declining substantially or even an entire loss of investment.

l

Returns on the Shareholders’ investments will depend upon
the Investment Manager’s ability to source and make
successful investments on behalf of the Company.

l

The Company may experience fluctuations in its financial
and operating results owing, in particular, to factors
affecting the performance of Portfolio Products.

l

Published Net Asset Value figures published by the
Company will be estimates only and may be materially
different from actual results and figures appearing in the
Company’s financial statements.

l

The value of the Assets and the royalty payments generated
from the underlying Portfolio Products may depreciate as
the revenue generating patent for that particular Portfolio
Product in a particular jurisdiction approaches its expiry
date. Upon the expiry of all revenue generating patents in
all jurisdictions for the Portfolio Product, the Asset will be
written down to nil as it will cease to generate any income
for the Company.

l

The Company will be purchasing the Seed Assets (primarily
through the Investment Vehicle) from other Managed
Entities, and in the future, may purchase further Assets from
Managed Entities. Such transactions may create conflicts of
interest for the Investment Manager and its Affiliates.

l

The Company is purchasing the Seed Assets at a price
derived from their estimated fair value. The fair value has
been arrived at following consideration with, and based on
information from, the Investment Manager and Grant
Thornton UK LLP have issued an opinion as to the fair value
of the Seed Assets. Nevertheless, there can be no
guarantee the estimated valuation on which the purchase
price has been based will not prove to have been
overstated and may vary (perhaps materially) from the
actual values of the Seed Assets.

l

Intellectual property and other legal protections may not
adequately protect the Company’s interest in Assets. Legal
means can only afford limited protection to a healthcare
product and the Company cannot guarantee that any
intellectual property rights granted or issued with respect to
a Portfolio Product will provide sufficient or adequate
protection against infringement or circumvention by a third
party; or that trade secrets cannot be misappropriated or
circumvented.

l

The healthcare sector is subject to significant economic
factors which have an impact on its profitability. For
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example, the healthcare sector is dependent on utilisation
levels which are, in turn, dependent on economic factors. In
particular, in the US, there is a relationship between utilisation
rates of healthcare services and products and employment
levels, as most people rely on their employer for health
insurance coverage which, in turn, pays for their healthcare
services and products. Levels of employment, and other
economic factors, may be subject to economic policy and
economic shocks that fall outside the control of the Investment
Manager or the Company. Similarly, some healthcare products
may benefit from bulk sales to local and/or national
governmental organisations. Any initiatives to reduce the
expenditure on healthcare by governments may adversely
reduce the sales of such products such as those which may
form part of the Company’s portfolio from time to time. Such
initiatives and their impact are outside the control of the
Investment Manager and the Company.
l

The success of the Company depends on the ability and
expertise of the Investment Manager. The Company does
not have employees and its Directors are appointed on a
non-executive basis. All of its investment and asset
management decisions will be made by the Investment
Manager (or any delegates thereof) and not by the
Company and, accordingly, the Company will be
completely reliant upon, and its success will depend on, the
Investment Manager and its personnel, services and
resources.

l

The Investment Manager and its Affiliates are involved in
other financial, investment or professional activities that
may, on occasion, give rise to conflicts of interest with the
Company. In particular, the Investment Manager and its
Affiliates provide investment management and related
services to other funds and managed accounts that have
similar investment policies to that of the Company.

l

No reliance should be placed by investors on the past
performance of other investment vehicles or accounts
managed by the Investment Manager (“Managed Entities”).
The past performance of the investments in these Managed
Entities cannot be relied upon as an indicator of the future
performance of the Company.

l

The investment allocation policy of the Investment Manager
could prejudice investment opportunities available to, and
investment returns achieved by the Company. The
Investment Manager and its Affiliates may have conflicts of
interest in allocating investments among the Company and
other the Managed Entities (including any co-investment
opportunities between the Company and other the
Managed Entities) and in effecting transactions between the
Company and other the Managed Entities, including
transactions in which the Investment Manager and its
Affiliates may have a financial interest.

l

The Company may utilise borrowings in order to increase its
investment exposure. Pursuant to its investment policy, it is
intended that any borrowings employed by the Company
will be limited to 25 per cent. of the gross asset value of the
Company, calculated at the time of drawdown (and in no
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case will borrowings exceed more than 30 per cent. of the
gross asset value of the Company, calculated at the time of
drawdown). While such leverage presents opportunities for
increasing total returns, it can also have the opposite effect of
increasing losses.
D3

Key information on
the key risks
specific to the
securities

l

The price at which the Shares trade will not likely be the
same as their Net Asset Value (although they are related).
As a result of this, Shareholders that dispose of their
interests in the secondary market may realise returns that
are lower than they would have if an amount equivalent to
the Net Asset Value was distributed.

l

The price that can be realised for Shares can be subject to
market fluctuations. Potential investors should not regard an
investment in the Shares as a short-term investment.
Shareholders may not recover the full amount initially
invested, or any amount at all.

l

Admission should not be taken as implying that there will be
an active and liquid market for the Shares particularly as, on
Admission, the Company may have a limited number of
Shareholders. Consequently, the Share price may be
subject to significant fluctuation on small volumes of trading.

l

It is expected that the Ordinary Shares will be quoted in
Sterling and the net proceeds of each Issue (including the
Initial Issue, the net proceeds of which it intends to use to
purchase the Seed Assets) will be in Sterling and the Board
intends that all monies returned to Shareholders will be in
Sterling. However, investments in Assets (including the
Seed Assets) will typically be made in currencies other than
Sterling and income or capital distributions from, and the
proceeds of, the disposal of such Assets will be realised in
currencies other than Sterling. Consequently if: (i) there is
an increase in the value of US Dollars relative to Sterling
prior to the time the Company purchases Assets at a US
Dollar price, currency movement may mean that the price at
which Assets may be purchased will increase in relative
terms (and in certain circumstances may mean the
proceeds of an Issue cannot be invested in a timely manner
or at all); or (ii) if Sterling appreciates against the currencies
in which such investments are denominated, currency
movements may depress Sterling returns to Shareholders.

l

It is possible that the Company may decide to issue further
Shares in the future, including under the Share Issuance
Programme. Any such issue may dilute the holdings of the
Company’s existing Shareholders. Additionally, such issues
could have an adverse effect on the market price of the
Shares.

l

Failure, or risk of failure, by the Company to maintain its
status as a foreign private issuer could result in the
Company’s ability to raise new capital being restricted,
greater limitations on the transfer of the Company’s Shares
and the Company being required to register under the
Exchange Act or compel the Company to take certain steps
it might not otherwise have taken to maintain its status as a
foreign private issuer.
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Section E – Offer
Element

Disclosure requirement

Disclosure

E1

The total net
proceeds and an
estimate of the total
expenses of the
issue/offer,
including estimated
expenses charged
to the investor by
the issuer or the
offeror

The Initial Net Proceeds of the Initial Issue are dependent on the
level of subscriptions and valid applications received pursuant
to the Initial Issue. The target size of the Initial Issue is in excess
of £200 million before expenses. The maximum size of the Initial
Issue is £300 million. The actual number of Ordinary Shares to
be issued pursuant to the Initial Issue is not known at the date
of the Prospectus.
The Minimum Initial Gross Proceeds for the Initial Issue is
£200 million. If the Minimum Initial Gross Proceeds is not raised
and the Initial Issue does not proceed, an announcement will be
made by the Company through a Regulatory Information
Service as soon as practicable thereafter. In the event that the
Initial Issue does not proceed subscription monies will be
returned, without interest at the risk of the applicant, to the bank
account from which the monies were received.
The Company will bear fees and expenses applicable to the
incorporation of the Company and the Initial Issue (including
commission and expenses payable under the Sponsor and
Placing Agreement, registration, listing and admission fees,
printing, advertising and distribution costs and professional
advisory fees, including legal fees, and any other applicable
expenses) up to a sum equal to two per cent. of Initial Gross
Proceeds including irrevocable VAT. In the event that such
expenses exceed two per cent. of Initial Gross Proceeds, the
Investment Manager will pay the excess.
The Net Programme Proceeds will depend on, inter alia, the
number of Shares issued pursuant to the Share Issuance
Programme and their corresponding Issue Price, the Directors
determining to proceed with a Subsequent Issue under the
Share Issuance Programme and the level of subscriptions and
valid applications received.
It is expected that in subsequent Issues under the Share
Issuance Programme, the Company will bear fees and
expenses up to a sum equal to 2 per cent. of the Gross
Proceeds of the relevant Issue.

E2a

Reasons for the
offer and use of
proceeds

The Initial Issue is being made in order to provide investors with
exposure to a diversified portfolio of investments through
participation in an investment trust company. The Board intends to
use the majority of the Initial Net Proceeds of the Initial Issue to
acquire the Seed Assets. The Board considers that the Seed
Assets accord with its investment policy and support both the
Company’s investment objective and its stated return targets.
Where the Initial Gross Proceeds are less than £255 million (or
where the US Dollar to Sterling exchange rate moves unfavourably
against the Company), the proportion to be acquired of the two
largest Seed Assets, Cetrotide and Lyrica, will be reduced, as
required, to accommodate the amount raised in the Initial Issue
and to ensure that in each case the exposure the Company has to
each of these Seed Assets stays within the investment limits
provided for in the Company’s investment policy. under B34 of this
Summary. If the Minimum Initial Gross Proceeds are raised, the
Company will acquire approximately 55 per cent. of Cetrotide and
approximately 95 per cent. of Lyrica.
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Further, the Board believes that raising further capital under the
Share Issuance Programme will have the following principal
benefits:
l

it will allow for the provision of additional capital on a timely
and cost effective basis when the Company, as advised by
the Investment Manager, considers that there are suitable
investment opportunities available. Importantly, the
Company will be able to raise capital in a controlled way to
coincide with the emergence of investment opportunities,
thereby limiting the effect of any cash drag that might
otherwise have manifested, or be applied to pay down
balances outstanding from time to time under any
acquisition facilities which the Company may enter into in
the future in accordance with its investment policy;

l

further investments should lead to further diversification of
the portfolio;

l

it provides a convenient and cost effective means by which
the Company can issue Shares to better manage any
premium at which the Ordinary Shares trade to the Net
Asset Value per Share;

l

it provides a convenient and cost effective means by which
the Company may enhance the Net Asset Value per
Ordinary Share of existing Ordinary Shares through new
issuances at a premium to Net Asset Value per Ordinary
Share, after the related costs have been deducted;

l

issuing further Shares to a diversified investor base may
increase liquidity in the Shares; and

l

capital injections should reduce the total expense ratio per
Share by spreading the Company’s fixed running costs over
a larger Share base.

The Board intends to invest the Net Programme Proceeds in
accordance with the Company’s investment policy (be it
through the Investment Vehicle or otherwise).
E3

Terms and
Conditions of the
offer

The Company is targeting an initial capital raise of in excess of
£200 million before expenses, through an Initial Issue, which will
comprise of an Initial Placing and Initial Offer (which includes an
Intermediaries Offer) of Ordinary Shares at £1.00 per Ordinary
Share.
The Initial Placing is expected to close at 3.00 p.m. on
17 March 2016.
The Initial Offer is expected to close at 11.00 a.m. on 17 March
2016. Applications under the Initial Offer must be for a minimum
subscription amount of £1,000.
The Intermediaries Offer under the Initial Offer is expected to
close at 11.00 a.m. on 17 March 2016. A minimum application
of £1,000 per Underlying Applicant will apply.
The Initial Issue is conditional on:
l

Initial Admission occurring by 8.00 a.m. on 23 March 2016
(or such later date as the Company and Jefferies may
agree, being in any event not later than 30 April 2016) or, if
earlier, on the date on which the Initial Issue ceases to be
capable of becoming unconditional;
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l

the Sponsor and Placing Agreement becoming wholly
unconditional (save as to Initial Admission) and not being
terminated in accordance with its terms or the Initial Issue
not being suspended in accordance with the terms of the
Sponsor and Placing Agreement; and

l

minimum gross proceeds of £200 million, based on the
Applicable Spot Rate (“Minimum Initial Gross Proceeds”)
having been raised.

The Initial Issue commences and forms a part of a Share
Issuance Programme to be implemented by the Company. The
Directors are authorised to issue up to 500 million Shares, being
Ordinary Shares and/or C Shares, over the twelve month period
commencing on the date of publication of this Summary,
pursuant to the Share Issuance Programme. The Company
expects to issue Shares in tranches under its Share Issuance
Programme.
Future tranches under the Share Issuance Programme may vary
by size and may not be issued at regular intervals. The timing of
issue for a given tranche will be determined at the sole
discretion of the Board, following consultation with Jefferies and
the Investment Manager, when there is both market demand
and capacity to invest funds in accordance with the Company’s
investment policy.
Each allotment of Shares pursuant to the Share Issuance
Programme is conditional on:
l

Admission of the relevant Shares pursuant to each Issue;

l

in relation to non-pre-emptive further Issues, the applicable
Issue Price being not less than the latest published Net
Asset Value per Share of the relevant class; and

l

the Sponsor and Placing Agreement not being terminated in
accordance with its terms or a particular Issue not being
suspended in accordance with the terms of the Sponsor
and Placing Agreement.

In circumstances where these conditions are not met, the
relevant Issue pursuant to the Share Issuance Programme will
not take place.
The Company reserves the right to issue C Shares in the event
that such issue would result in such class not complying with
the public hands test set out in Listing Rule 6.1.19(4)R.
E4

Material interests

Not applicable. No interest is material to the Issue.

E5

Name of person or
entity offering to sell
securities

Not applicable. There are no lock-up agreements in place.

E6

Dilution

Not applicable. This is an initial offering.

E7

Estimated expenses
charged to the
investor by the
issuer or the offeror

Not applicable. No expenses will be charged directly to
investors by the Company in connection with the Issue.
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THIS DOCUMENT AND ANY ACCOMPANYING DOCUMENTS ARE IMPORTANT AND REQUIRE YOUR IMMEDIATE ATTENTION. If you are in any doubt as
to the action you should take or the contents of this document, you are recommended to seek your own independent financial advice immediately from
your stockbroker, bank, solicitor, accountant, or other appropriate independent financial adviser, who is authorised under the Financial Services and
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Shares may, for a period of up to 12 months from the date of this Registration Document, to the extent necessary consist of this Registration Document, a Future
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this Registration Document. To the best of the knowledge of the Company and the Directors, who have taken all reasonable care to ensure that such is the case,
the information contained in this Registration Document is in accordance with the facts and does not omit anything likely to affect the import of such information.
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knowledge of the Investment Manager, which has taken all reasonable care to ensure that such is the case, the information or opinions contained in this Registration
Document related to or attributed to it are in accordance with the facts and do not omit anything likely to affect the import of such information or opinions.

Jefferies International Limited (“Jefferies”) is authorised and regulated by the FCA and is acting exclusively for the Company and for no one else and will not be
responsible to anyone (whether or not a recipient of this Registration Document) other than the Company for providing the protections afforded to clients of
Jefferies or for affording advice in relation to the contents of this Registration Document or any matters referred to herein. Jefferies is not responsible for the
contents of this Registration Document. This does not exclude any responsibilities which Jefferies may have under FSMA or the regulatory regime established
thereunder.
Apart from the liabilities and responsibilities (if any) which may be imposed on Jefferies by FSMA or the regulatory regime established thereunder, Jefferies
makes no representations, express or implied, nor accepts any responsibility whatsoever for the contents of this Registration Document nor for any other
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any Issue thereunder or the Shares. Jefferies and its Affiliates accordingly disclaim all and any liability (save for any statutory liability) whether arising in tort or
contract or otherwise which it or they might otherwise have in respect of this Registration Document or any such statement.
The Shares have not been and will not be registered under the US Securities Act of 1933, as amended (the “Securities Act”) or with any securities or regulatory
authority of any state or other jurisdiction of the United States and may not be offered, sold, exercised, resold, transferred or delivered, directly or indirectly,
within the United States or to, or for the account or benefit of, US Persons (as defined in Regulation S under the Securities Act “Regulation S”), except pursuant
to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and in compliance with any applicable securities laws
of any state or other jurisdiction in the United States. There will be no public offer of the Shares in the United States. Subject to certain limited exceptions, the
Shares are being offered or sold only outside the United States to non US Persons in offshore transactions in reliance on the exemption from the registration
requirements of the Securities Act provided by Regulation S thereunder. The Company has not been and will not be registered under the US Investment
Company Act of 1940 (the “Investment Company Act”) and investors will not be entitled to the benefits of the Investment Company Act.
Neither the US Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of the Shares or
passed upon or endorsed the merits of the offering of the Shares or the adequacy or accuracy of the Prospectus. Any representation to the contrary
is a criminal offence in the United States.
The Shares may not be acquired by: (i) investors using assets of: (A) an “employee benefit plan” as defined in Section 3(3) of the United States Employee
Retirement Income Security Act of 1974, as amended (“ERISA”) that is subject to Title I of ERISA; (B) a “plan” as defined in Section 4975 of the United States
Internal Revenue Code of 1986, as amended (the “US Tax Code”), including an individual retirement account or other arrangement that is subject to Section
4975 of the US Tax Code; or (C) an entity whose underlying assets are considered to include “plan assets” by reason of investment by an “employee benefit
plan” or “plan” described in preceding clause (A) or (B) in such entity pursuant to the US Plan Assets Regulations; or (ii) a governmental, church, non-US or
other employee benefit plan that is subject to any federal, state, local or non-US law that is substantially similar to the provisions of Title I of ERISA or
Section 4975 of the US Tax Code (collectively, “Benefit Plan Investors”), unless its purchase, holding, and disposition of the Shares will not constitute or result
in a non-exempt violation of any such substantially similar law.
In addition, the Shares are subject to restrictions on transferability and resale in certain jurisdictions and may not be transferred or resold except as permitted
under applicable securities laws and regulations. Investors may be required to bear the financial risks of their investment in the Shares for an indefinite period
of time. Any failure to comply with these restrictions may constitute a violation of the securities laws of any such jurisdictions. For further information on
restrictions on offers, sales and transfers of the Shares, please refer to the section entitled “US transfer restrictions” in Part I of the Securities Note.
The Shares are only suitable for investors: (i) who understand the potential risk of capital loss and that there may be limited liquidity in the underlying investments
of the Company; (ii) for whom an investment in the Shares is part of a diversified investment programme; and (iii) who fully understand and are willing to assume
the risks involved in such an investment portfolio. Investors in the Company are expected to be institutional investors, professional investors, high net worth investors
and advised individual investors who understand the risks involved in investing in the Company and/or who have received advice from their fund manager or broker
regarding investment in the Company. It should be remembered that the price of the Shares and the income from them can go down as well as up.
This Registration Document does not constitute or form part of any offer or invitation to sell, or the solicitation of an offer to acquire or subscribe for, any securities
other than the securities to which it relates or any offer or invitation to sell or issue, or any solicitation of any offer to purchase or subscribe for such securities
by any person in any circumstances in which such offer or solicitation is unlawful or would impose any unfulfilled registration, qualification, publication or
approval requirements on the Company or Jefferies.
Capitalised terms contained in this Registration Document shall have the meanings ascribed to them in Part VIII of this Registration Document, save where the
context indicates otherwise.
Prospective investors should read the entire Prospectus and, in particular, the section entitled “Risk Factors” beginning on page 3 of this Registration
Document and page 4 of the Securities Note when considering an investment in the Company.
This Registration Document is dated 25 February 2016.
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RISK FACTORS
An investment in the Shares carries a number of risks including the risk that the entire
investment may be lost. In addition to all other information set out in the Prospectus, the
following specific factors should be considered when deciding whether to make an investment
in the Shares. The risks set out below are those which are considered to be the material risks
relating to an investment in the Shares but are not the only risks relating to the Shares or the
Company. No assurance can be given that the Shareholders will realise profit on, or recover the
value of, their investment in the Shares, or that the Company will achieve any of the target
returns set out in the Prospectus. It should be remembered that the price of securities and the
income from them can go down as well as up.
The success of the Company will depend on the ability of the Investment Manager to
successfully pursue the investment policy of the Company, broader market conditions and the
risk factors set out below in this section and in the Securities Note and any Future Securities
Note.
Additional risks and uncertainties of which the Company is presently unaware or that the
Company currently believes are immaterial may also adversely affect its business, financial
condition, results of operations and the value of the Shares.
Prospective investors should note that the risks relating to the Company, its industry and the
Shares summarised in the Summary or any Future Summary are the risks that the Directors
believe to be the most essential to an assessment by a prospective investor of whether to
consider an investment in the Shares. However, as the risks which the Company faces relate to
events and depend on circumstances that may or may not occur in the future, prospective
investors should consider not only the information on the key risks summarised in the
Summary or any Future Summary but also, among other things, the risks and uncertainties
described below and the section entitled “Risk Factors” in the Securities Note and any Future
Securities Note.
The Shares are only suitable for investors: (i) who understand the potential risk of capital loss
and that there may be limited liquidity in the underlying investment of the Company; (ii) for
whom an investment in the Shares is part of a diversified investment programme; and (iii) who
fully understand and are willing to assume the risks involved in such an investment portfolio.
Investors in the Company are expected to be institutional investors, professional investors,
high net worth investors and advised individual investors who understand the risks involved in
investing in the Company and/or who have received advice from their fund manager or broker
regarding any investment in the Company.
Potential investors in the Shares should review the Prospectus carefully and in its entirety and
consult with their professional advisers before making an application for Shares.
RISKS RELATING TO THE COMPANY
The Company has no operating history
The Company is recently established and has no operating history. Accordingly, there are no
historical financial statements or other meaningful operating or financial data with which to evaluate
the Company and its performance. An investment in the Company is subject to all of the risks and
uncertainties associated with a new business, which may result in the value of the investment by
Shareholders declining substantially or even an entire loss of investment.
The Company has no employees and is reliant on the performance of third party service
providers
The Company has no employees and the Directors have been appointed on a non-executive basis.
Whilst the Company has taken all reasonable steps to establish and maintain adequate procedures,
systems and controls to enable it to comply with its obligations, the Company is reliant upon the
performance of third party service providers for its executive functions. In particular, the Investment
Manager (including any delegates thereof), the Company Secretary, the Registrar and the
Administrator will be performing services which are integral to the operation of the Company. Failure
by any service provider to carry out its obligations to the Company in accordance with the terms of
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its appointment could have a materially detrimental impact on the operation of the Company,
including, without limitation, on its ability to achieve its investment objective.
There may be circumstances where a Director has a conflict of interests
There may be circumstances in which a Director has, directly or indirectly, a material interest in a
transaction being considered by the Company or a conflict of interests with the Company. Any of the
Directors and/or any person connected with them may, from time to time, act as director or employee
of, or invest in or be otherwise involved with: (i) other investment vehicles that have investment
objectives and policies similar to those of the Company; or (ii) entities or other vehicles that are the
subject of transactions with the Company, subject, in both cases and at all times, to the provisions
governing such conflicts of interest both in law and in the Articles. In particular, Clarke Futch is also
an employee of the Investment Manager and there may be circumstances in which there is an
inherent conflict between the interests of the Company and the interests of the Investment Manager.
Investment through wholly owned subsidiaries
The Company will implement its investment policy, in whole or in part, through one or more wholly
owned subsidiaries, including the Investment Vehicle. The Investment Vehicle has been established in
Ireland as a closed-ended Irish collective asset-management vehicle constituted with registered
number C144651 and authorised by the Central Bank of Ireland pursuant to the Irish Collective
Asset-management Vehicles Act 2015 as a qualifying investor alternative investment fund (“QIAIF”),
and in whose profits and income Shareholders, through the Initial Offer and Initial Placing will,
indirectly, gain exposure through the Ordinary Shares issued by the Company. Notwithstanding that
the Investment Vehicle is authorised under its memorandum and articles of association to issue
shares to investors other than the Company, it is intended that the Company will at all times remain
the sole shareholder of the Investment Vehicle and, following Initial Admission, shareholder consent
will be required for the issue of any further shares in the Investment Vehicle. The Investment Vehicle
is regulated by the Central Bank of Ireland and is required to comply with the laws and regulations
imposed in Ireland on such vehicles (which includes a requirement to appoint an administrator and
depositary).
The Investment Vehicle (and other investing subsidiaries as may be established in the future) will have
its own board of directors which may make decisions independently of the Company.
Notwithstanding that the Investment Vehicle shares the same investment policy as the Company
(which cannot be changed without consent from the Company) and that its board is required to act
in the interests of its shareholders (being the Company) it follows that the boards of such subsidiaries
may incur expenses that are indirectly borne by the Company and make other decisions that
adversely affect the Company, its Net Asset Value and returns to Shareholders. In such cases, the
Board of the Company would take such corrective action as it considered appropriate, using its
influence and enforcing its rights as sole Shareholder.
The Company’s investments will be subject to various political and economic risks
The Company will be subject to various risks incidental to investing. Factors affecting economic
conditions, including, for example, currency devaluation, exchange rate fluctuations, competition,
domestic, transnational, international and worldwide political, military and diplomatic events and
trends and innumerable other factors, none of which will be in the control of the Company, can
substantially and adversely affect the business and prospects of the Company.
Published Net Asset Value figures published by the Company will be estimates only and may be
materially different from actual results and figures appearing in the Company’s financial
statements
The Company intends to publish, at a minimum, quarterly Net Asset Value figures in US Dollars, as
well as the Sterling equivalent of the US Dollar figure, based upon the US Dollar to Sterling exchange
rate at the relevant calculation date. The valuations used to calculate the Net Asset Value will be
based on the Investment Manager’s unaudited estimated fair market values of the Company’s Assets.
It should be noted any such estimates may vary (in some cases materially) from the results published
in the Company’s financial statements (as the figures are published at different times) and that they,
and any Net Asset Value figure published, may vary (in some cases materially) from realised or
realisable values. Accordingly, Net Asset Value figures issued by the Company should be regarded
as indicative only and the actual, realisable Net Asset Value per Ordinary Share may be materially
different.
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RISKS RELATING TO THE INVESTMENT POLICY, THE ASSETS AND THE HEALTHCARE
INDUSTRY
Failure to achieve target returns
The target returns set out in this Registration Document are targets only and are based on financial
projections that are themselves based on assumptions regarding market conditions, economic
environment and investment specific assumptions that may not be consistent with conditions in the
future. In particular, the risks described in this section (Risks relating to the investment policy, the
Assets and the healthcare industry) apply to some or all of the underlying healthcare products that
generate royalty payments (each a “Portfolio Product”) upon which the projections in this
Registration Document are based. These assumptions involve a significant element of subjective
judgment and may be proved incorrect by post-investment changes in market conditions.
There can, therefore, be no guarantee that the target returns of the Company can be achieved at the
level set out in this Registration Document. A variety of factors, including changes in the healthcare
industry, exchange rates, government regulations, the non-performance (or underperformance) of
either Seed Assets or any subsequently acquired Assets (or any Royalty Obligor), or the occurrence
of risks described elsewhere in the Prospectus could adversely impact the Company’s ability to
achieve its investment objective and deliver the target returns. Potential investors should not place
any reliance on such target returns in deciding whether to invest in the Company. A failure by the
Company to achieve its target returns could adversely impact the value of the Shares and lead to a
loss of investment.
In addition, although the Company will seek to structure its investments in such a way as to ensure
that taxation is minimised on the returns on those investments, some or all revenues earned by the
Company may be subject to income or corporate tax liabilities (including withholdings) which cannot
be reclaimed by the Company. This may apply, for instance, as a result of taxation levied in the
jurisdictions in which revenues are earned (or are otherwise connected), or as a result of tax
authorities taking a different view to that of the Company in respect of the application of relevant tax
laws to those investments. If applicable, such taxes may reduce the net returns on the Company’s
investments and consequently diminish the potential value of the Company’s assets.
The Company may experience fluctuations in its financial and operating results owing, in
particular, to factors affecting the performance of Portfolio Products
Over time, the Company may experience fluctuations in its financial and operating results. This is due
to a number of factors, including, without limitation, changes in the values of the Assets of the
Company; a rise or fall in the Company’s operating expenses; variations in and the timing of the
recognition of realised and unrealised gains or losses and the degree to which the Company
encounters competition. The Company may also experience fluctuations due to changes in the
amount of royalty payments generated from the Assets. Such returns will depend on a number of
factors which are beyond the Company’s control, for example: (i) products that compete with a
Portfolio Product may reduce or eliminate royalty payments arising from Portfolio Products, because
the market (or any part of it) may come to embrace a competitor’s products in lieu of that Portfolio
Product; (ii) on-going marketing efforts for one or more Portfolio Products may be unsuccessful; (iii) a
Portfolio Product may be found to be unsafe or their risk-benefit balance may change; (iv) insurance
and similar reimbursement policies may change, resulting in decreased demand for, or a decreased
sale price of, certain Portfolio Products; (v) products that compete with any Portfolio Products may be
approved, and sales of the relevant Portfolio Products would likely be adversely affected because of
decreased demand for that Portfolio Product or increased price competition, thereby reducing the
value of the relevant Asset; (vi) any liability claims and/or product recalls with respect to a Portfolio
Product could result in sales of such Portfolio Product being disrupted or even discontinued;
(vii) manufacturing disruption, removal of approvals or restricted labelling may prevent any Portfolio
Product from being manufactured and sold; or (viii) marketers of any Portfolio Product may have
interests that differ from those of the Company and fail to perform adequately in their marketing
efforts (such marketers will ordinarily be outside the control of the Company and the Investment
Manager). Such variability may lead to volatility in the trading price of the Shares; cause the
Company’s results for a particular period not to be indicative of its performance in a future period;
and adversely impact the Net Asset Value and financials of the Company.
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The Investment Manager’s ability to source and advise appropriately on investments
Returns on the Shareholders’ investments will depend upon the Investment Manager’s ability to
source and make successful investments on behalf of the Company. Notwithstanding the acquisition
of the Seed Assets following Initial Admission (conditional upon the fulfilment of certain conditions
under the SPAs), there can be no assurance that the Investment Manager will be able to do so on an
on-going basis. Many investment decisions of the Investment Manager will depend upon the ability of
its employees and agents to obtain relevant information. There can be no guarantee that such
information will be available or, if available, can be obtained by the Investment Manager and its
employees and agents. Further, the Investment Manager will often be required to make investment
decisions without complete information or in reliance upon information provided by third parties that
is impossible or impracticable to verify. For example, the Investment Manager may not have access to
records regarding the complaints received regarding a given healthcare product or the results of
research and development related to products. Furthermore, the Company may have to compete for
attractive investments with other public or private entities, or persons, some or all of which may have
more capital and resources than the Company. These entities may invest in potential investments
before the Company is able to do so or their offers may drive up the prices of potential investments,
thereby potentially lowering returns and, in some cases, rendering them unsuitable for the Company.
An inability to source investments would have a material adverse effect of the Company’s profitability,
its ability to achieve its target returns and the value of the Shares.
Assets will experience capital depreciation as the patents over the Portfolio Products approach
their expiry dates
The value of the Assets and the royalty payments generated from the underlying Portfolio Products
may depreciate as the revenue generating patent for that particular Portfolio Product in a particular
jurisdiction approaches its expiry date. Upon the expiry of all revenue generating patents in all
jurisdictions for the Portfolio Product, the Asset will be written down to nil as it will cease to generate
any income for the Company. There is a risk that if the Company does not hold other Assets in the
Portfolio with revenue generating patents, the Company’s financial position may be adversely affected
and restrict the Company’s ability to purchase further Assets, which may substantially affect the
Company’s Net Asset Value and returns to Shareholders.
The Seed Assets will be purchased from, and the Company may purchase future Assets from,
the Managed Entities, or invest directly in the Managed Entities
The Company will be purchasing the Seed Assets (primarily through the Investment Vehicle) from
other Managed Entities, and in the future, may purchase further Assets from Managed Entities. Such
transactions may create conflicts of interest for the Investment Manager and its Affiliates. For example
the Company may not receive the best price possible or the Investment Manager may have an
incentive to improve the performance of one Managed Entity by selling underperforming investments
to the Company. To address such conflicts, the independent Directors will approve any such
transaction and the Investment Manager will: (i) consider its respective duties to each of the
Company and the other Managed Entity; (ii) determine whether the purchase or sale is on terms
(including but not limited to price) that are comparable to what could be obtained through an arm’s
length transaction with a third party; (iii) obtain any required approvals of the transaction’s terms and
conditions; and (iv) secure independent third party opinions that the prices paid are fair and
reasonable. The Investment Manager will not directly or indirectly receive any commission or similar
compensation for effecting such transactions (excluding any Performance Fee which might be
payable for the Assets).
The Company may also seek exposure to healthcare royalties by investing in the Investment
Manager’s other Managed Entities provided that any such Managed Entity has a similar investment
remit to that of the Company, including an investment restriction restricting it from investing or
committing to invest more than 25 per cent. of its committed funds in any one underlying investment.
In accordance with its investment policy, the Company will not commit, directly or indirectly, more than
40 per cent. of its gross assets to any single Managed Entity (measured at the time such commitment
is made). In such cases the Investment Manager and its Affiliates would be subject to a number of
actual and potential conflicts of interest. For example, the Investment Manager may be financially
incentivised to recommend an investment in the Managed Entities. In addressing these conflicts, the
Investment Manager has implemented certain policies and procedures to address such potential
conflicts of interest. Principal among these is a requirement that assets may only be invested in, or
purchased from, any Managed Entity with the prior approval of the independent Directors.
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Seed Asset purchase price
The Company is purchasing the Seed Assets at a price derived from their estimated fair value. The
fair value has been arrived at following consideration with, and based on information from, the
Investment Manager and Grant Thornton UK LLP have issued an opinion as to the fair value of the
Seed Assets. Nevertheless, there can be no guarantee the estimated valuation on which the purchase
price has been based will not prove to have been overstated and may vary (perhaps materially) from
the actual values of the Seed Assets. In such case, the Company’s Net Asset Value and Shareholder
returns may be adversely affected.
Risks associated with leverage
The Company may utilise borrowings in order to increase its investment exposure. Pursuant to its
investment policy, it is intended that any borrowings employed by the Company will be limited to
25 per cent. of the gross asset value of the Company, calculated at the time of drawdown (and in no
case will borrowings exceed more than 30 per cent. of the gross asset value of the Company,
calculated at the time of drawdown). While such leverage presents opportunities for increasing total
returns, it can also have the opposite effect of increasing losses. If income and capital appreciation
on Assets acquired with borrowed funds are less than the costs of the leverage, the Net Asset Value
will decrease. The effect of the use of leverage is to increase the investment exposure, the result of
which is that, in a market that moves adversely, the possible resulting loss to Shareholders’ capital
would be greater than if leverage were not used.
In addition, although the Company does not intend to enter into hedging transactions or other
derivative arrangements, it is not precluded from entering into such transactions for efficient portfolio
management purposes. Leverage may be generated through the use of options, futures, options on
futures, swaps and other synthetic or derivative financial instruments, which contain greater leverage
than a non-margined purchase of the underlying security or instrument. This is due to the fact that,
generally, only a small portion (and in some cases none) of the value of the underlying security or
instrument is required to be paid in order to make such leveraged investments. As a result of leverage
employed by the Company, small changes in the value of the underlying assets may cause a
relatively large change in the Net Asset Value. Often instruments such as those cited above are
subject to variation or other interim margin requirements, which may force premature liquidation of
investment positions.
The Company’s interest in Assets may be diluted in the future
The Company may gain exposure to Portfolio Products through the acquisition of equity interests.
Following such initial investment, the Company may have the opportunity to increase its participation
in that Asset. There is no assurance that the Company will make such follow-on investments or that
the Company will have sufficient funds to make all or any of such investments. In the event the
Company does not participate in a follow-on investment opportunity and other investors in that Asset
provide the requested financing, the Company’s investment in that Asset is likely to be substantially
diluted. This could have an adverse effect on the return the Company receives from that Asset and
as a result adversely affect the Company’s financial conditions, the Net Asset Value, its ability to
achieve its target returns and the value of the Shares.
There are significant economic risks that may have an impact on the healthcare industry
The healthcare sector is subject to significant economic factors which have an impact on its
profitability. For example, the healthcare sector is dependent on utilisation levels which are, in turn,
dependent on economic factors. In particular, in the US, there is a relationship between utilisation
rates of healthcare services and products and employment levels, as most people rely on their
employer for health insurance coverage which, in turn, pays for their healthcare services and
products. Levels of employment, and other economic factors, may be subject to economic policy and
economic shocks that fall outside the control of the Investment Manager or the Company.
Similarly, some healthcare products may benefit from bulk sales to local and/or national governmental
organisations. Any initiatives to reduce the expenditure on healthcare by governments may adversely
reduce the sales of such products such as those which may form part of the Company’s portfolio
from time to time. Such initiatives and their impact are outside the control of the Investment Manager
and the Company.
The occurrence of any of the events described above, amongst other relevant economic events, will
likely have an adverse impact on the Company’s Net Asset Value and Shareholder returns.
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Counterparty risk
The Company intends to hold Assets that will generate a royalty payment. There is no guarantee that
any or all of the counterparties obligated to make such payments (“Royalty Obligors”) to the
Company will honour their obligations or that they will not seek to limit or terminate their obligations.
Limitation or termination of their obligations or the default or insolvency of such Royalty Obligors may
substantially affect the Company’s business, financial condition, results of operations, the Net Asset
Value and Shareholder returns. The Company may also engage in credit royalty financings. In these
transactions, while the Company will seek to be a secured lender, there is no guarantee that the
counterparty borrower will repay the loan or that the collateral will be sufficient to satisfy the amount
owed. The failure by a counterparty to repay a loan may substantially affect the Company’s business,
financial condition, results of operations, the Net Asset Value and Shareholder returns in much the
same way as a default of a Royalty Obligor might.
Royalty payments from Assets may be adversely affected if the marketer fails to obtain health
insurance provider coverage or adequate reimbursement for the Portfolio Product
Royalty payments from certain Assets with Portfolio Products sold in the US depend on the
successful commercialisation of such Portfolio Products by marketers. Successful commercialisation
of Portfolio Products sold in the US may depend in part on the availability of reimbursement for and
health insurance provider coverage of such products from government health administration
authorities, private health insurers and other third party payers and administrators, including the US
healthcare programs Medicaid and Medicare. Third party payers and administrators, including state
Medicaid programs and Medicare, have recently been challenging the prices charged for
pharmaceutical products. Government and other third party payers increasingly are limiting both
coverage and the level of reimbursement for new drugs. If government and other third party payers
do not provide adequate coverage and reimbursement for these Portfolio Products, health care
providers may not prescribe them or patients may ask their health care providers to prescribe
competing products with more favourable reimbursement. The failure of a marketer to obtain health
insurance provider coverage or adequate reimbursement for a Portfolio Product from third party
payers and administrators may affect sales of the Portfolio Product, which in turn will impact the
royalty payments from such Portfolio Products. This, in turn, may adversely affect the Net Asset Value
of the Company and diminish Shareholder returns.
Intellectual property and other legal protections may not adequately protect the Company’s
interest in Assets
In many cases, a Royalty Obligor’s ability to make payments to the Company or the Company’s ability
to realise its investment in a particular Asset will depend on obtaining and maintaining protection for
any intellectual property rights associated with that Asset in relation to the use, manufacturing
methods and processes, and composition of the relevant Portfolio Product. These may include,
without limitation, patent and trade secret protection.
Legal means can only afford limited protection to a healthcare product and the Company cannot
guarantee that any intellectual property rights granted or issued with respect to a Portfolio Product
will provide sufficient or adequate protection against infringement or circumvention by a third party;
or that trade secrets cannot be misappropriated or circumvented. Furthermore the fact that an
intellectual property right is granted or issued does not guarantee that it will be valid or enforceable.
A third party may successfully challenge the validity or enforceability of the intellectual property right
before the courts or other proceedings, which, depending on the outcome of such dispute, may
result in the scope of the right being limited or revoked.
In particular, the positions of entities holding patents can be highly uncertain and involve complex
legal and factual questions. The Company can provide no assurance that such entities will bring
claims against a third party for any infringement that takes place or that any claims commenced will
be effectively managed and result in a judgment in the best interests of the Company. The
enforcement of any judgment protecting intellectual property rights may also be subject to high costs
and long time delays.
Moreover, the Company can provide no assurance that Portfolio Products will remain free from
infringement claims by third parties. An adverse interim order (such as an injunction) may affect the
manufacture and sale of the Portfolio Product which may, in turn, affect such Portfolio Product’s
market share and reputation. An adverse final decision could force the entities holding the patents in
a particular Portfolio Product to either obtain third-party licences at a material cost or cease
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commercialising such Portfolio Products. Contesting any infringement claims may also prove to be
costly and time consuming.
These factors could impact the commercialisation and sales of a particular Portfolio Product and as
a result the return the Company receives from its investment and therefore the Net Asset Value of the
Company and returns to Shareholders.
The expected royalty term of an Asset may expire earlier than the Company originally expected
and royalty payments for a Portfolio Product may be significantly reduced
For each of its Assets, the Company expects to receive royalty payments from sales of Portfolio
Products for the duration of a specified royalty term from the Royalty Obligors (see further
paragraph 2 of Part III of this Registration Document for the royalty payment structure and current
expected royalty term for each of the Seed Assets). The royalty term can be based on various
factors, such as term of a relevant patent or number of years from first commercial sale of the
Portfolio Product. In certain circumstances, the royalty term may expire earlier than the Company
expected at the time of purchase of the Asset or the royalty payments may be significantly reduced.
Circumstances that may cause the early expiration of a royalty term (for example, invalidation of a
patent dictating the royalty term; or the royalty is payable if a patent covers the Portfolio Product, and
the Royalty Obligor considers the patent as not covering the Portfolio Product), or that may result in
an altered and less beneficial basis for royalty payments (for example, patent litigation settlement
permitting early generic entry; or increased market competition that adversely impacts Portfolio
Product sales), will vary between Portfolio Products and will also depend on specific transaction
terms. Some of these triggers will be within the Company’s or the Investment Manager’s control but
others may not be. If such circumstances come into existence, the value of an Asset and the royalty
payments generated from a particular underlying Portfolio Product may be less than the Company
originally anticipated at the time of purchasing the relevant Asset. Consequently, the Company’s Net
Asset Value and Shareholder returns may be adversely affected.
Some Assets may not be approved by the relevant regulatory agencies
Although all of the Seed Assets represent commercial stage Portfolio Products, some Assets relating
to future investments may relate to Portfolio Products that are in clinical development or are not
otherwise approved by the relevant regulatory agencies. The Company cannot guarantee that such
Assets will achieve success in clinical trials, all clinical trials involving a significant risk of failure, or
receive the appropriate regulatory approvals. There is a risk that regulatory approvals may be
obtained with narrower indications than originally sought or unexpected restrictions on use. Failure to
gain or delays in gaining appropriate regulatory approvals will materially adversely affect the value of
such Assets, including preventing or delaying the commercialisation of the Portfolio Product which
would prevent the generation of or reduce the amount of royalty payments. Furthermore, some
Assets, which are already approved for particular uses and markets, may be acquired with the
expectations that the Portfolio Product will receive further regulatory approvals in relation to additional
uses or approvals to market and sell in additional markets. Such expectations may be reflected in the
price at which the relevant Assets to which these Portfolio Products relate may be acquired by the
Company. Failure to gain such additional regulatory approvals may adversely affect the projected
income the Company is expected to receive from the Asset and therefore adversely affect the
Company’s Net Asset Value and returns to Shareholders. Even if regulatory approvals are obtained,
they may subsequently be suspended or removed, for example as a result of concerns about quality,
safety or efficacy. This may also adversely affect the income the Company expects to receive from the
Asset.
Diversification
The Company’s Assets are diversified by geography, product category and product types. The
Company may invest in Assets where the underlying Portfolio Products are used across a diverse
range of healthcare sectors. Although the diversification of the Assets is intended to reduce the
Company’s exposure to adverse events associated with specific investments, the Company’s target
returns may be adversely affected by the unfavourable performance of particular geographical
markets or product categories, which may affect the performance of one or more Portfolio Products.
Consequently, the royalty payments generated from the Assets which relate to those Portfolio
Products may be adversely impacted which may, in turn, adversely affect the Company’s Net Asset
Value and returns to Shareholders.
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RISKS RELATING TO THE INVESTMENT MANAGER
The success of the Company depends on the ability and expertise of the Investment Manager
In accordance with the Investment Management Agreement, the Investment Manager is responsible
for the management of the Company’s Assets. The Company does not have employees and its
Directors are appointed on a non-executive basis. All of its investment and asset management
decisions will be made by the Investment Manager (or any delegates thereof) and not by the
Company and, accordingly, the Company will be completely reliant upon, and its success will depend
on, the Investment Manager and its personnel, services and resources. The Investment Manager is
not required to and generally will not submit individual investment decisions for approval to the Board,
except where an Asset is being acquired from a Managed Entity or investment is being made in a
Managed Entity.
In particular, the performance of the Company is dependent on the diligence, skill and judgment of
certain key individuals at the Investment Manager, including Clarke Futch, Todd Davis, Gregory Brown
and other senior investment professionals and the information and investments pipeline generated
through their business development efforts. The exact impact of the departure of a key individual
from the Investment Manager on the ability of the Company to achieve its investment objective and
target returns cannot be determined and may depend on the ability of the Investment Manager to
recruit individuals of similar experience, expertise and calibre. There can be no guarantee that the
Investment Manager would be able to do so and this could adversely affect the ability of the
Company to meet its investment objective and target returns and may adversely affect the Company’s
Net Asset Value and Shareholder returns and result in a substantial loss of a Shareholder’s
investment.
There can be no assurance that the Board will be able to find a replacement manager if the
Investment Manager resigns
Under the terms of the Investment Management Agreement, the Investment Manager may resign as
the Company’s alternative investment fund manager by giving the Company not less than 1 years’
written notice, such notice not to expire prior to the end of an initial period of 3 years from the date
of Initial Admission.
The Board would, in these circumstances, have to find a replacement investment manager for the
Company and there can be no assurance that a replacement with the necessary skills and
experience would be available and/or could be appointed on terms acceptable to the Company. In
this event, the Board may have to formulate and put forward to Shareholders proposals for the future
of the Company which may include its merger with another investment company, reconstruction or
winding up.
It is possible that following the termination of the Investment Manager’s appointment; the Investment
Manager will continue to have a role in the management of certain Assets where such Asset is
shared with one or more other Managed Entities that continue to retain the Investment Manager’s
services.
The Investment Manager and its Affiliates provides services to other clients that compete
directly or indirectly with the activities of the Company and may be subject to conflicts of
interest in respect of its activities on behalf of the Company
The Investment Manager and its Affiliates are involved in other financial, investment or professional
activities that may, on occasion, give rise to conflicts of interest with the Company. In particular, the
Investment Manager and its Affiliates provide investment management and related services to other
funds and managed accounts that have similar investment policies to that of the Company.
Consequently, the Investment Manager is not required to commit all of its resources to the Company’s
affairs. Insofar as the Investment Manager devotes resources to satisfy its responsibilities to other
business interests, its ability to devote resources and attention to the Company’s affairs will be
correspondingly less.
Depending on the circumstances, the Investment Manager and its Affiliates may give advice or take
action with respect to the Managed Entities that differs from the advice given or action taken with
respect to the Company, even though their investment policies may be the same or similar as that of
the Company.

10

The Investment Manager may from time to time encounter conflicts of interest where, for example, it
has a relationship with a Royalty Obligor, or the assignor of royalty rights in a given transaction it is
executing for the Company. This will be the case, in particular, where the assignor or transferor of an
Asset to the Company is one of the Investment Manager’s Managed Entities.
The Investment Manager has established procedures to address any such potential conflicts of
interest as described in Part V of this Registration Document. While the Investment Manager has such
established procedures and will undertake reasonable efforts to identify and manage such conflicts,
there can be no assurance that such conflicts will not interfere with the management of the Company
which, in turn, could adversely affect the Company’s ability to achieve its investment objective, which
could have a material adverse effect on the Company’s profitability, Net Asset Value and returns to
Shareholders.
The investment allocation policy of the Investment Manager could prejudice investment
opportunities available to, and investment returns achieved by, the Company
The Investment Manager and its Affiliates may have conflicts of interest in allocating investments
among the Company and other Managed Entities (including any co-investment opportunities between
the Company and other Managed Entities) and in effecting transactions between the Company and
other Managed Entities, including transactions in which the Investment Manager and its Affiliates may
have a financial interest.
The Investment Manager has discretion to allocate the capital of the Company and other Managed
Entities. The Investment Manager’s approach to allocation is set out in paragraph 6 (Investment
allocation and conflict management) of Part V of this Registration Document. The Investment
Manager is not obliged to allocate capital on a pro rata basis. The Company will principally have
access to new investment opportunities that either fall outside the investment policy or would exceed
the investment restrictions of the Managed Entities, or which the Managed Entities have otherwise
decided not to participate in. It will, therefore, not always be possible to allocate to the Company
every investment opportunity that the Investment Manager believes would be appropriate and
desirable for the Company. Where the Managed Entities have already acquired all available interests
in a particular investment opportunity, the Company may not be able to participate in such an
investment opportunity at all. The allocation policy may affect the Company’s access to investment
opportunities, which in turn may adversely impact its performance, and, by extension, the Company’s
business, financial condition, results of operations, Net Asset Value and Shareholder returns.
Furthermore, the Investment Manager has the discretion to co-invest the capital of the Company with
the capital of a Managed Entity. In such circumstances, the Investment Manager may decide to make
such investments that are in the best interests of the co-investment Funds as a whole, which may be
in conflict with the best interests of the Company itself. The Company may not hold the controlling
interest in such co-investment and therefore may have limited rights in relation to the Assets (for
example in relation to decisions as to disposal).
No reliance should be placed by investors on the past performance of other investment vehicles
or accounts managed by the Investment Manager
This Registration Document contains historical financial performance information in relation to other
Managed Entities. The past performance of the investments in these Managed Entities cannot be
relied upon as an indicator of the future performance of the Company. The Company’s investment
strategy, and the nature and risks associated with the Company’s Assets, may differ from those of the
Managed Entities. Although in many cases the Company’s Assets will be the same or similar to those
held in the Managed Entities, the Company cannot guarantee that this will be the case at all times
and in all circumstances and can offer no assurance that the Assets (or any part thereof) will perform
as well as the past investments made by the Investment Manager for the Managed Entities; that gains
and income will be generated; or that any gains or income that may be generated on particular
Assets will be sufficient to offset any losses sustained.
Further, this Registration Document also contains historical financial performance information in
relation to the Seed Assets. The past performance of the Seed Assets as held by the relevant
Managed Entity is not an indicator of the performance of the Seed Assets after they have been
acquired by the Company. The Company cannot guarantee that the Seed Assets will generate similar
or the same returns as they have done in the past when held by the relevant Managed Entity from
which they have been acquired. The Company also cannot guarantee that, upon acquisition, the flow
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of any royalty payments from the Seed Assets will be uninterrupted by any other factors. Further,
Shareholders should note the risk described under “Assets will experience capital depreciation as
the patents of the Portfolio Products come to their expiry dates”, as the Portfolio Products underlying
the Seed Assets will have a shorter patent life when they are purchased by the Company as
compared to when they were first purchased by the relevant Managed Entity.
Performance fees may create incentives for speculative investments by the Investment Manager
The performance fee payable to the Investment Manager may result in substantially higher payments
to the Investment Manager than would have arisen had alternative arrangements, sometimes found in
other investment vehicles, been entered into instead. The existence of the performance fee may
create an incentive for the Investment Manager to make riskier or more speculative investments than
it would make in the absence of such a fee.
Operational risks may disrupt the Investment Manager’s businesses, result in losses or limit the
Company’s growth
The Company relies heavily on the financial, accounting and other data processing systems of the
Investment Manager. If any of these systems do not operate properly or are disabled, the Company
could suffer financial loss or reputational damage. In addition, the Company may invest in businesses
that are highly dependent on information systems and technology. A disaster or a disruption in the
infrastructure that supports the Company’s Assets or Portfolio Products, or a disruption involving
electronic communications or other services used by the Investment Manager or third parties with
whom the Company conducts business, could have a material adverse impact on the ability of the
Company to continue to operate its business without interruption. The disaster recovery programmes
used by the Investment Manager or third parties with whom the Company conducts business may not
be sufficient to mitigate the harm that may result from such disaster or disruption. In addition,
insurance and other safeguards might only partially reimburse the Company for its losses, if at all.
Litigation against the Investment Manager or the Company may disrupt its investment strategy
and growth
It is also possible that, from time to time, the Investment Manager or the Company will be named as
parties to litigation or become involved in regulatory inquires, which could cause substantial
reputational damage to the Investment Manager or the Company or disrupt its investment strategy,
businesses or potential growth and have an adverse effect on the Company’s Net Asset Value and
returns to Shareholders.
Failure of the Investment Manager to comply with US regulatory requirements could prevent the
Investment Manager from providing services to the Company to the detriment of investors in the
Company
The Investment Manager is a registered adviser under the Advisers Act. Accordingly, the Investment
Manager will be required to comply with all of the provisions of the Advisers Act and the rules
thereunder that apply to registered advisers. While these provisions and rules are designed to protect
investors, if the Investment Manager were to fail to comply with its obligations under the Advisers Act,
the Investment Manager may be prohibited from engaging in a securities-related business. The
occurrence of such a failure to comply may mean that the Investment Manager would be unable to
fulfil its obligations under the Investment Management Agreement. Any interruption to the provision of
investment management services to the Company could indirectly adversely impact the value of the
Company’s existing investments and compromise its ability to make new investments.
RISKS RELATING TO REGULATION AND TAXATION
Changes in laws or regulations governing the Portfolio Products may adversely affect the
business and performance of the Company
The Portfolio Products are subject to laws and regulations enacted by governmental authorities in the
US and elsewhere, in particular regulation relating to research and development, and marketing
activities of healthcare products. The marketability and sales of each Portfolio Product may also be
indirectly affected by other changes in the law and regulations governing other connected industries,
such as the insurance industry. Further, many healthcare products require prior regulatory approval
by governmental agencies prior to commercialisation. Should any of the Portfolio Products become
subject to regulation which they are not currently subject to, or should the regulations which they are
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currently subject to (or directly or indirectly affected by) be materially amended, there is a risk that
their performance and sales (including, without limitation, their ability to be marketed and/or sold at
all) might be adversely affected and this, in turn would likely have an adverse impact on royalty
payments to the Company and therefore the Shareholders. Moreover, the Portfolio Products (and
related manufacturing facilities) will be subject to on-going regulatory obligations and oversight,
which may result in significant additional expense and limit the commercialisation of Portfolio
Products, which may lower the royalty payments to the Company.
Further, the prices that can be charged for Portfolio Products or products in which the Company will
invest may be affected by governmental efforts to reduce the cost of healthcare products through
various means. Such regulatory and legislative developments could have an adverse effect on the
profitability of Portfolio Products and could reduce the royalty payments to the Company.
Changes in laws or regulations governing the Company’s, the Investment Vehicle’s or the
Investment Manager’s operations may adversely affect the business and performance of the
Company
The Company, the Investment Vehicle and Investment Manager are subject to laws and regulations
enacted by national and local governments.
The Company is subject to, and will be required to comply with, certain legal and regulatory
requirements that are applicable to UK investment trusts. The Company is subject also to the
continuing obligations imposed by the UK Listing Authority on all investment companies whose
shares are listed on the Official List.
The Investment Vehicle is subject to, and is required to comply with, certain regulatory requirements
of the Central Bank of Ireland and laws and regulations applicable to QIAIFs under Irish law.
The Investment Manager is subject to, and will be required to comply with, certain regulatory
requirements of the SEC, some of which affect the management of the Company.
The laws and regulations affecting the Company, the Investment Vehicle and/or the Investment
Manager are evolving and any changes in such laws and regulations may have an adverse effect on
the ability of the Company, the Investment Vehicle and/or the Investment Manager to carry on their
respective businesses. For example in the future it is also possible that the Investment Manager,
notwithstanding that it is established and operating in the US, will be required to comply with
domestic European regulations such as the AIFM Directive. Any such changes may have an adverse
effect on the ability of the Company to pursue its investment policy, and may adversely affect the
Company’s business, financial condition, results of operations, Net Asset Value and/or the market
price of the Shares. In such event, the target returns of the Company may be materially affected.
Changes in taxation legislation or practice may adversely affect the Company and the tax
treatment for Shareholders investing in the Company
Any change in the Company’s tax status, or in taxation legislation or practice in the UK or elsewhere,
could affect the value of the Company’s Assets and the Company’s ability to achieve its investment
objective, or alter the post tax returns to Shareholders. Statements in the Prospectus concerning the
taxation of the Company and taxation of Shareholders are based upon current UK tax law and
published practice, any aspect of which is in principle subject to change that could adversely affect
the ability of the Company to pursue successfully its investment policy and/or which could adversely
affect the taxation of the Company and the Shareholders.
It is the intention of the Directors to conduct the affairs of the Company so as to satisfy the conditions
for approval of the Company by HMRC as an investment trust under section 1158 of the Corporation
Tax Act 2010 and pursuant to regulations made under section 1159 of the Corporation Tax Act 2010.
However, neither the Investment Manager nor the Directors can guarantee that this approval will be
obtained and subsequently maintained. The Investment Trust (Approved Company) (Tax) Regulations
2011 require an up-front application to be made for approval as an investment trust. Once approved,
the Company will be treated as an investment trust during the accounting period current as at the
time the application is made, and will continue to have investment trust status in each subsequent
accounting period, unless the Company breaches the investment trust conditions so as to be treated
as no longer approved by HMRC as an investment trust, pursuant to the regulations. Breach of such
conditions could, as a result, lead to the Company being subject to UK tax on its capital gains.
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Existing and potential investors should consult their tax advisers with respect to their particular tax
situations and the tax effects of an investment in the Company.
The Company may be subject to US income taxes on its effectively connected income
Although the Company intends to conduct its activities in a manner so as to not be treated as
engaged in a US trade or business, it is possible that income derived from certain of its activities may
be deemed to be income effectively connected with a US trade or business and thus subject to US
federal income taxation. The Company believes that it will not be treated as engaged in a US trade or
business; however, there can be no assurance that the IRS or a court would agree with the
Company’s position or would not challenge such position. If the Company were found to be engaged
in a US trade or business, the Company would be required to file a US federal and applicable state
and local income tax return and would be subject to US federal and applicable state and local
income taxes on its income and gain that is effectively connected with such US trade or business at
US corporate tax rates. In addition, the Company would be required to pay a branch profits tax on its
effectively connected earnings and profits (subject to certain adjustments) under the US Tax Code,
modified by the US/UK Double Tax Treaty. Although Shareholders should not be subject to any US
reporting obligations or the payment of any US tax directly, any tax liability at the Company level
would affect a Shareholder’s after-tax return.
The income received by the Company or its Investment Vehicle may be subject to US federal
withholding tax as a result of the Company or its Investment Vehicle’s ineligibility for certain
income tax treaty benefits
The Company has determined that the Company and its Investment Vehicle should each satisfy the
applicable limitation on benefits provision in the US/UK Double Tax Treaty and the US/Ireland Double
Tax Treaty and, therefore, each is entitled to the relevant reduction of, or exemption from, US federal
withholding tax on its US-source income, including interest, dividends and royalties. The
determination is made on a yearly basis and may change depending on changes of relevant facts,
including the trading volume of our Ordinary Shares and shareholders’ residency. In addition, there
is no assurance that the IRS or the applicable withholding agent will agree with our determination.
In the event the Company or its Investment Vehicle is determined to be ineligible for the benefits
under the US/UK Double Tax Treaty or the US/Ireland Double Tax Treaty, certain US source income
paid to the Company or its Investment Vehicle may be subject to US federal withholding tax at a rate
of 30 per cent. Any such withholding taxes may materially reduce the investment return of the
Company or its Investment Vehicle, which may reduce any available distributions made to our
Shareholders. Similarly, if the Company or the Investment Vehicle or any other entity held by the
Company were to receive income that is subject to withholding taxes levied by non-US jurisdictions
that cannot be relieved by an applicable double tax treaty, any such withholding taxes may reduce
the overall investment return and any available distributions to Shareholders.
Shareholders may be subject to withholding and forced transfers under FATCA and there may
also be reporting of Shareholders under other exchange of information agreements
Sections 1471 to 1474 of the US Tax Code, an agreement entered into pursuant to such sections of
the US Tax Code, an intergovernmental agreement entered into in furtherance of such sections of the
US Tax Code, or non-US laws implementing such as an intergovernmental agreement (collectively,
“FATCA”) impose certain information reporting requirements on a foreign financial institution (“FFI”)
or other non-US entity and, in certain cases, US federal withholding tax on certain US source
payments and gross proceeds from a sale of assets generating US source payments. Due to the fact
that the Company and its Investment Vehicle are each treated as a deemed-compliant FFI, any
payments made to the Company or its Investment Vehicle are generally exempt from FATCA
withholding and information reporting under applicable exemptions contained in FATCA. However, a
FFI may be required to withhold US tax at the rate of 30 per cent. on “foreign passthru payments”
made after 31 December 2018 (at the earliest) to persons that are not compliant with FATCA or that
do not provide the necessary information or documents, to the extent such payments are treated as
attributable to certain US source payments. The Company is therefore potentially subject to the
foreign passthru payment rules.
There can be no assurance that any payments in respect of the Shares will not be subject to
withholding under FATCA. To the extent such withholding applies, the Company is not required to pay
any additional amounts. Accordingly, all prospective US and non-US Shareholders should consult
their own tax advisors about the effect of FATCA on an investment in the Shares.
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In addition to FATCA, the Organisation for Economic Co-operation and Development has developed a
new global standard for the automatic exchange of financial information between tax authorities (the
“Common Reporting Standard”). The Common Reporting Standard has been implemented in the
European Union through the Revised Directive on Administrative Co-Operation (Council Directive
2014/107/EU). The United Kingdom is a signatory jurisdiction to the Common Reporting Standard
and intends to conduct its first exchange of information with tax authorities of other signatory
jurisdictions in September 2017. While the Common Reporting Standard has been implemented in
the United Kingdom, detailed guidance on the requirements remains outstanding. The requirements
may impose additional burdens and costs on the Company or Shareholders. Although the Company
will attempt to satisfy any obligations imposed on it by the Common Reporting Standards, no
assurance can be given that it will be able to satisfy such obligations. Implementation of the Common
Reporting Standard may require the Company to conduct additional due diligence and report upon
accounts held with it by Shareholders who are reportable persons in other participating jurisdictions.
The Company may require certain additional financial information from Shareholders to comply with
its diligence and reporting obligations under the Common Reporting Standard. Failure by the
Company to comply with the obligations under the Common Reporting Standard may result in fines
being imposed on the Company and in such event, the target returns of the Company may be
materially affected.
The Company is not, and does not intend to become, regulated as an investment company under
the Investment Company Act and related rules
The Company has not been and does not intend to become registered with the SEC as an
“investment company” under the Investment Company Act and related rules, which provide certain
protections to investors and impose certain restrictions on companies that are registered as
investment companies. However, if the Company were to become subject to the Investment Company
Act because of a change of law or otherwise, the various restrictions imposed by the Investment
Company Act, and the substantial costs and burdens of compliance therewith, could adversely affect
the operating results and financial performance of the Company. Moreover, parties to a contract with
an entity that has improperly failed to register as an investment company under the Investment
Company Act may be entitled to cancel or otherwise void their contracts with the unregistered entity
and shareholders in that entity may be entitled to withdraw their investment. In order to ensure
compliance with exemptions that permit the Company to avoid being required to register as an
investment company under the Investment Company Act and related rules, the Company has
implemented restrictions on the ownership and transfer of Shares, which may materially affect an
investor’s ability to hold or transfer Shares and may in certain circumstances require the investor to
transfer or sell its Shares.
The implementation of the Solvency II Directive
On 25 November 2009, Directive 2009/138/EC (the “Solvency II Directive”) was published in the
Official Journal. It has since been extensively amended by the Omnibus II Directive, 2014/51/EU. The
Solvency II came into force on 1 January 2016 (subject to certain transitional provisions). Solvency II
revises the regulation and authorisation of insurance and reinsurance companies. The Solvency II
Directive sets out new requirements on, among other things, capital adequacy and risk management
for insurers or reinsurers. The Solvency II Directive does not restrict the ability of insurers or
reinsurers authorised in the EU to invest in investment companies such as the Company. It does,
however, provide for a capital charge to be applied to assets held by an insurer or reinsurer. The
capital charge to be applied to an asset will depend on the risks presented by that asset. To the
extent that, as a result of the implementation of the Solvency II Directive, insurers or reinsurers are
discouraged from acquiring the Shares, this could have an adverse effect on the trading price and/or
liquidity of the Shares.
Failure, or risk of failure, by the Company to maintain its status as a foreign private issuer could
result in the Company’s ability to raise new capital being restricted, greater limitations on the
transfer of the Company’s Shares and the Company being required to register under the
Exchange Act or compel the Company to take certain steps it might not otherwise have taken to
maintain its status as a foreign private issuer
The Company believes it is a “foreign private issuer”, as such term is defined in Rule 405 under the
Securities Act. The Company could lose its foreign private issuer status in the future if a majority of
its shareholders are US residents and if any of the following are true: (i) a majority of its Directors are
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US citizens or residents; (ii) a majority of its assets are located in the United States; or (iii) its business
is principally administered in the United States. If the Company ceases to be a foreign private issuer,
its ability to raise additional capital could be significantly constrained as a result of conditions that
would be imposed by US securities laws on the issue and sale of further Shares, including
restrictions on transfers of such Shares.
Certain of these conditions would likely be inconsistent with the Company’s intended structure,
including the listing of the Shares on the London Stock Exchange’s main market for listed securities.
Moreover, if the Company ceases to be a foreign private issuer, under certain circumstances it might
be required to register under the Exchange Act, which would result in onerous and costly disclosure
and reporting requirements with which the Company is not structured to comply and it may not be
able to restructure itself to be in a position to comply without incurring substantial expense and
disruption. The Company intends to conduct its business so far as possible to maintain its status as
a foreign private issuer. It is possible that this may require the Company to take steps that it otherwise
would not choose to take, such as imposing limitations on the amount of Shares held by US residents
(including, potentially, by compelling US resident shareholders, to the extent such exist, to transfer
some or all of their Shares). Each such step could materially affect the ability of some investors to
hold Shares, the trading price of the Shares and/or liquidity of the Shares and, potentially, the
investment performance of the Company.
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IMPORTANT NOTICES
Prospective investors should rely only on the information contained in the Prospectus. No
person has been authorised to give any information or to make any representation other than
those contained in the Prospectus (or any supplementary prospectus published by the
Company prior to the date of Admission of the relevant Shares) in connection with the Share
Issuance Programme or any Issue thereunder and, if given or made, such information or
representation must not be relied upon as having been authorised by or on behalf of the
Company, the Investment Manager, Jefferies or any of their respective Affiliates, officers,
directors, employees or agents. Without prejudice to any obligation of the Company to publish
a supplementary prospectus pursuant to section 87G(1) of FSMA, neither the delivery of the
Prospectus nor any subscription or sale made under the Prospectus shall, under any
circumstances, create any implication that there has been no change in the business or affairs
of the Company since the date of the Prospectus or that the information contained in the
Prospectus is correct as of any time subsequent to its date.
The contents of the Prospectus or any subsequent communications from the Company, the
Investment Manager, Jefferies or any of their respective Affiliates, officers, directors, employees or
agents are not to be construed as legal, business or tax advice. Each prospective investor should
consult their own solicitor, financial adviser or tax adviser for legal, financial or tax advice in relation
to the purchase of Shares.
Apart from the liabilities and responsibilities (if any) which may be imposed on Jefferies by FSMA or
the regulatory regime established thereunder, Jefferies makes no representations, express or implied,
nor accepts any responsibility whatsoever for the contents of the Prospectus nor for any other
statement made or purported to be made by it or on its behalf in connection with the Company, the
Investment Manager, the Shares, the Share Issuance Programme or any Issue thereunder. Jefferies
and its Affiliates accordingly disclaim all and any liability (save for any statutory liability) whether
arising in tort or contract or otherwise which it might otherwise have in respect of the Prospectus or
any such statement.
In connection with any Issue under the Share Issuance Programme, Jefferies and its Affiliates acting
as an investor for its or their own account(s), may acquire Shares and, in that capacity, may retain,
purchase, sell, offer to sell or otherwise deal for its or their own account(s) in such securities of the
Company, any other securities of the Company or other related investments in connection with the
Share Issuance Programme or otherwise. Accordingly, references in the Prospectus to the Shares
being issued, offered, acquired, subscribed or otherwise dealt with, should be read as including any
issue or offer to, acquisition of, or subscription or dealing by Jefferies and any of its Affiliates acting
as an investor for its or their own account(s). Neither Jefferies nor any of its Affiliates intend to
disclose the extent of any such investment or transactions otherwise than in accordance with any
legal or regulatory obligation to do so.
An investment in the Shares should constitute part of a diversified investment portfolio. The Shares
are only suitable for investors: (i) who understand the potential risk of capital loss and that there may
be limited liquidity in the underlying investments of the Company; (ii) for whom an investment in the
Shares is part of a diversified investment programme; and (iii) who fully understand and are willing to
assume the risks involved in such an investment portfolio. Investors in the Company are expected to
be institutional investors, professional investors, high net worth investors and advised individual
investors who understand the risks involved in investing in the Company and/or who have received
advice from their fund manager or broker regarding investment in the Company. It should be
remembered that the price of the Shares and the income from them can go down as well as up.
The Shares are designed to be held over the long term and may not be suitable as short-term
investments. There is no guarantee that any appreciation in the value of the Company’s investments
will occur and investors may not get back the full amount initially invested, or any amount at all. Any
investment objective of, and dividends proposed by, the Company are targets only and should not be
treated as an assurance or guarantee of performance. There can be no assurance that the
Company’s investment objective will be achieved, or the proposed dividends will be paid.
A prospective investor should be aware that the value of an investment in the Company is subject to
market fluctuations and other risks inherent in investing in securities. There is no assurance that any
appreciation in the value of the Shares will occur or that the investment objective of, or the dividends
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proposed by, the Company will be achieved. The value of investments and the income derived
therefrom may fall as well as rise and investors may not recoup the original amount invested in the
Company.
Prospective investors should rely only on the information contained in the Prospectus and any
supplementary prospectus published by the Company prior to Admission of the relevant Shares. No
broker, dealer or other person has been authorised by the Company, the Board or any Director, the
Investment Manager, or Jefferies to issue any advertisement or to give any information or to make any
representation in connection with the Share Issuance Programme other than those contained in the
Prospectus and such supplementary prospectus and, if issued, given or made, any such
advertisement, information or representation must not be relied upon as having been authorised by
the Company, the Board, any Director, the Investment Manager or Jefferies.
The distribution of the Prospectus in jurisdictions other than the UK may be restricted by law and
persons into whose possession the Prospectus comes should inform themselves about and observe
any such restrictions.
Prospective investors should not treat the contents of the Prospectus as advice relating to legal,
taxation, investment or any other matters. Prospective investors should inform themselves as to: (i) the
legal requirements within their own countries for the purchase, holding, transfer, redemption,
conversion or other disposal of Shares; (ii) any foreign exchange restrictions applicable to the
purchase, holding, transfer, redemption, conversion or other disposal of Shares which they might
encounter; and (iii) the income and other tax consequences which may apply in their own countries
as a result of the purchase, holding, transfer, redemption, conversion or other disposal of Shares.
Prospective investors must rely upon their own representatives, including their own legal advisers and
accountants, as to legal, tax, investment or any other related matters concerning the Company and
an investment therein.
Statements made in the Prospectus are based on the law and practice currently in force in England
and Wales and are subject to changes therein.
INTERMEDIARIES
The Company consents to the use of the Prospectus by specified financial intermediaries in
connection with any subsequent resale or final placement of securities by those financial
intermediaries in the UK. In respect of the Intermediaries who have been appointed by the Company
prior to the date of the Securities Note or a Future Securities Note, each of which will be listed in the
Securities Note or relevant Future Securities Note, such consent is given from the date of the
Securities Note or relevant Future Securities Note. Intermediaries that are appointed by the Company
after the date of the Securities Note or relevant Future Securities Note will be listed on the Company’s
website, such consent is given from the date on which they are appointed by the Company to
participate in connection with any subsequent resale or final placement of securities. In each case
the consent lasts only until the closing of the period for the subsequent resale or final placement of
securities by financial intermediaries specified in the Securities Note or Future Securities Note relating
to the relevant Offer, unless closed prior to that date (any such prior closure to be announced via an
RNS announcement). The Company, each of the Directors and the Investment Manager (to the extent
specified on the cover of the Prospectus) accept responsibility for the content of the Prospectus with
respect to the resale or final placement of Shares by Intermediaries in connection with an Offer under
the Share Issuance Programme.
Information on, and the terms and conditions of, any subsequent resale or final placement of
securities by any Intermediary is to be provided at the time of the offer by the Intermediary.
Any Intermediary using this Prospectus is required to state on its website that it uses the
Prospectus in accordance with the consent set out above.
SELLING RESTRICTIONS
The Prospectus does not constitute, and may not be used for the purposes of, an offer or an
invitation to apply for any Shares by any person: (i) in any jurisdiction in which such offer or
invitation is not authorised; or (ii) in any jurisdiction in which the person making such offer or
invitation is not qualified to do so; or (iii) to any person to whom it is unlawful to make such
offer or invitation.
The distribution of the Prospectus and the offering of Shares in certain jurisdictions may be
restricted. Accordingly, persons into whose possession the Prospectus comes are required to
18

inform themselves about and observe any restrictions as to the offer or sale of Shares and the
distribution of the Prospectus under the laws and regulations of any jurisdiction relevant to
them in connection with any proposed applications for Shares, including obtaining any
requisite governmental or other consent and observing any other formality prescribed in such
jurisdiction.
Save for the United Kingdom and save as explicitly stated elsewhere in the Prospectus, no
action has been taken or will be taken in any jurisdiction by the Company that would permit a
public offering of Shares in any jurisdiction where action for that purpose is required, nor has
any such action been taken with respect to the possession or distribution of the Prospectus in
any other jurisdiction where action for that purpose is required.
NOTICE TO PROSPECTIVE INVESTORS IN THE EEA
In relation to each Relevant Member State (other than the UK), no Shares have been offered or will be
offered pursuant to the Share Issuance Programme to the public in that Relevant Member State prior
to the publication of a prospectus in relation to the Shares which has been approved by the
competent authority in that Relevant Member State, or, where appropriate, approved in another
Relevant Member State and notified to the competent authority in that Relevant Member State, all in
accordance with the Prospectus Directive, except that offers of Shares to the public may be made at
any time under the following exemptions under the Prospectus Directive, if they are implemented in
that Relevant Member State:
(a)

to any legal entity which is a qualified investor as defined in Article 2(1)(e) of the Prospectus
Directive;

(b)

to fewer than 100, or, if the Relevant Member State has implemented the relevant provision of
the PD Amending Directive, 150 natural or legal persons (other than qualified investors as
defined in the Prospectus Directive) in such Relevant Member State; or

(c)

in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Shares shall result in a requirement for the publication of a prospectus
pursuant to Article 3 of the Prospectus Directive or any measure implementing the Prospectus
Directive in a Relevant Member State (other than the UK).
For the purposes of this provision, the expression an “offer to the public” in relation to any offer of
Shares in any Relevant Member State means a communication in any form and by any means
presenting sufficient information on the terms of the offer and any Shares to be offered so as to
enable an investor to decide to purchase or subscribe for the Shares, as the same may be varied in
that Relevant Member State by any measure implementing the Prospectus Directive in that Relevant
Member State.
Further the Investment Manager in its capacity as AIFM, has made the notifications or applications
and received, where relevant, approvals for the marketing of the Shares to “professional investors”
(as defined in the AIFM Directive) in the following EEA States: the United Kingdom, Ireland,
Netherlands and Sweden. Notwithstanding any other statement in the Prospectus, the Prospectus
should not be made available to any investor domiciled in any EEA State other than those cited above.
Prospective investors domiciled in the EEA that have received the Prospectus in any EEA States other
than those cited above should not subscribe for Shares (and the Company reserves the right to reject
any application so made, without explanation) unless: (i) the Investment Manager or Jefferies have
confirmed that they have made the relevant notification or applications in that EEA State and are
lawfully able to market Shares into that EEA State; or (ii) such investors have received the Prospectus
on the basis of an enquiry made at the investor’s own initiative.
Notwithstanding that the Investment Manager may have confirmed that it is able to market Shares to
professional investors in an EEA State, the Shares may not be marketed to retail investors (as this
term is understood in the AIFM Directive as transposed in the relevant EEA States) in that EEA State
unless the Shares have been qualified for marketing to retail investors in that EEA State in accordance
with applicable local laws. At the date of the Prospectus, the Shares are not eligible to be marketed
to, inter alia, retail investors in AUSTRIA, BELGIUM, FINLAND, FRANCE, GERMANY, IRELAND,
LIECHTENSTEIN, LUXEMBOURG, THE NETHERLANDS, NORWAY AND SWEDEN. Accordingly,
the Shares may not be offered, sold or delivered and neither the Prospectus nor any other offering
materials relating to such Shares may be distributed or made available to retail investors in those
countries.
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NOTICE TO PROSPECTIVE INVESTORS IN THE BAILIWICK OF GUERNSEY
This document has not been filed with, or approved by, the Guernsey Financial Services Commission
(“GFSC”) and no authorisations in respect of the Protection of Investors (Bailiwick of Guernsey) Law,
1987, as amended (the “POI Law”) have been issued by the GFSC in respect of it. Neither the GFSC
nor the States of Guernsey Policy Council takes any responsibility for the financial soundness of the
Company or for the correctness of any of the statements made or opinions expressed with regard to
it. This document does not comply with the requirements of Guernsey’s Prospectus Rules 2008 on
the basis that the Shares in the Company will be admitted to trading on the main market for listed
securities of the London Stock Exchange plc: if the Shares are not so admitted, then the document
may be required to comply with the requirements of such Prospectus Rules 2008 and may need to
be re-drafted in some respects.
This document is directed in the Bailiwick of Guernsey only at the following: (i) those who have
specifically solicited this document, where such approach was not itself specifically solicited by
Jefferies (“Requesting Investors”); or (ii) those holding a licence from the GFSC under any of the
following laws: the POI Law, the Banking Supervision (Bailiwick of Guernsey) Law, 1994, as
amended, the Insurance Business (Bailiwick of Guernsey) Law, 2002, as amended or the Regulation
of Fiduciaries, Administration Businesses and Company Directors etc. (Bailiwick of Guernsey) Law,
2000, as amended (such persons being “Licensees”). This document must only be distributed to
persons who are not either Requesting Investors or Licensees by a person holding an appropriate
licence from the GFSC under the POI Law. This document may not be relied upon by those who are
not Requesting Investors or Licensees, unless it has been distributed to them by a person holding
such a licence under the POI Law.
NOTICE TO PROSPECTIVE INVESTORS IN THE BAILIWICK OF JERSEY
The offering of Shares is “valid in the United Kingdom” within the meaning given to that expression
under Article 8(5) of the Control of Borrowing (Jersey) Order 1958 (the “Jersey COBO”) and is
circulated in Jersey only to persons similar to those to whom, and in a manner similar to that in which,
it is for the time being circulated in the United Kingdom. The Company has no relevant connection
with Jersey for the purposes of Articles 8(7) and 8(8) of the Jersey COBO. Accordingly, the consent
of the Jersey Financial Services Commission under Article 8(2) of the Jersey COBO to the circulation
of this Prospectus in Jersey is not required and has not been obtained.
NOTICE TO PROSPECTIVE INVESTORS IN HONG KONG
The contents of this Prospectus have not been reviewed by any regulatory authority in Hong Kong.
You are advised to exercise caution in relation to the Initial Issue and the Share Issuance Programme.
If you are in any doubt about any of the contents of this Prospectus, you should obtain independent
professional advice.
The Shares to be sold in the Initial Issue have not been offered or sold and will not be offered or sold
in Hong Kong, by means of any document other than: (a) to “professional investors” as defined in the
Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) and any rules made
under that Ordinance; or (b) in other circumstances which do not result in the document being a
prospectus as defined in the Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Chapter 32 of the Laws of Hong Kong) or which do not constitute an offer to the public within the
meaning of that Ordinance; no advertisement, invitation or document relating to the Shares will be
issued, which is directed at, or the contents of which are likely to be accessed or read by, the public
in Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to
the Shares which are or are intended to be disposed of only to persons outside Hong Kong or only
to professional investors as defined in the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong) and any rules made thereunder.
FORWARD-LOOKING STATEMENTS
The Prospectus includes statements that are, or may be deemed to be, “forward-looking statements”.
These forward-looking statements can be identified by the use of forward-looking terminology,
including, but not limited to, the terms “believes”, “estimates”, “anticipates”, “expects”, “intends”,
“may”, “will” or “should” or, in each case, their negative or other variations or comparable terminology.
These forward-looking statements include all matters that are not historical facts. They appear in a
number of places in the Prospectus and include statements regarding the intentions, beliefs or
current expectations of the Company, the Board or the Investment Manager concerning, amongst
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other things, the investment objective and investment policy, investment performance, results of
operations, financial condition, prospects, and dividend policy of the Company and the markets in
which it invests and/or operates. By their nature, forward-looking statements involve risks and
uncertainties because they relate to events and depend on circumstances that may or may not occur
in the future. Forward-looking statements are not guarantees of future performance. The Company’s
actual investment performance, results of operations, financial condition, dividends paid and its
financing strategies may differ materially from the impression created by the forward-looking
statements contained in the Prospectus. In addition, even if the investment performance, results of
operations, financial condition of the Company and its financing strategies, are consistent with the
forward-looking statements contained in the Prospectus, those results, its condition or strategies may
not be indicative of results, its condition or strategies in subsequent periods. Important factors that
could cause these differences include, but are not limited to:
l
l

l
l

changes in economic conditions generally and the Company’s ability to achieve its investment
objective and total returns for investors;
the ability of the Company and/or Investment Vehicle to invest the cash on their respective
balance sheets and the proceeds of the Share Issuance Programme on a timely basis within
the investment objective and investment policy;
foreign exchange mismatches with respect to exposed assets;
impairments in the value of the Company’s or any of the Company’s investment vehicles’
investments;

l

the availability and cost of capital for future investments;

l

the departure of key personnel employed by the Investment Manager;

l

l
l

the failure of the Investment Manager to perform its obligations under the Investment
Management Agreement with the Company or the termination of the Investment Management
Agreement;
changes in laws or regulations, including tax laws, or new interpretations or applications of
laws and regulations, that are applicable to the Company and the Investment Vehicle; and
general economic trends and other external factors, including those resulting from war,
incidents of terrorism or responses to such events.

Given these uncertainties, prospective investors are cautioned not to place any undue reliance on
such forward-looking statements. Prospective investors should carefully review the “Risk Factors”
section of this Registration Document and the “Risk Factors” section of the Securities Note (or Future
Securities Note) for a discussion of additional factors that could cause the Company’s actual results
to differ materially from those that the forward-looking statements may give the impression will be
achieved, before making an investment decision. Forward-looking statements speak only as at the
date of the Prospectus. Although the Company and the Investment Manager undertake no obligation
to revise or update any forward-looking statements contained herein (save where required by the
Prospectus Rules, the Listing Rules, the Disclosure and Transparency Rules or the AIFM Directive),
whether as a result of new information, future events, conditions or circumstances, any change in the
Company’s or the Investment Manager’s expectations with regard thereto or otherwise, Shareholders
are advised to read any communications made directly to them by the Company or the Investment
Manager and/or any additional disclosures in announcements that the Company may make through
an RIS.
AIFM DIRECTIVE DISCLOSURES
The AIFM Directive imposes detailed and prescriptive obligations on fund managers established in
the EEA (the “Operative Provisions”). These do not currently apply to managers established outside
the EEA, such as the Investment Manager. Rather, non-EEA managers are only required to comply
with certain disclosure, reporting and transparency obligations of the AIFM Directive (the
“Disclosure Provisions”) and, even then, only if they market shares in a fund to EEA domiciled
investors within the EEA. Where the Disclosure Provisions appear to require disclosure on an
Operative Provision which does not apply to the Company, no meaningful disclosure can be made.
These Operative Provisions include prescriptive rules on measuring and capping leverage in line with
known European standards, the treatment of investors, liquidity management, the use of
“depositaries” and cover for professional liability risks.
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The AIFM Directive imposes conditions on the marketing of entities such as the Company to investors
in the EEA. The AIFM Directive requires that an “alternative investment fund manager” (“AIFM”) be
identified to meet such conditions where such marketing is sought. For these purposes, HealthCare
Royalty Management, LLC, as the legal person responsible for performing portfolio and risk
management of the Company, shall be the AIFM.
DATA PROTECTION
The information that a prospective investor in the Company provides in documents in relation to a
subscription for Shares or subsequently by whatever means which relates to the prospective investor
(if it is an individual) or a third party individual (“personal data”) will be held and processed by the
Company (and any third party in the United Kingdom to whom it may delegate certain administrative
functions in relation to the Company) in compliance with the relevant data protection legislation and
regulatory requirements of the United Kingdom. Each prospective investor acknowledges and
consents that such information will be held and processed by the Company (or any third party,
functionary, or agent appointed by the Company) for the following purposes:
l
l

l
l
l

verifying the identity of the prospective investor to comply with statutory and regulatory
requirements in relation to anti-money laundering procedures;
contacting the prospective investor with information about other products and services
provided by the Investment Manager, or its Affiliates, which may be of interest to the
prospective investor;
carrying out the business of the Company and the administering of interests in the Company;
meeting the legal, regulatory, reporting and/or financial obligations of the Company in the
United Kingdom or elsewhere; and
disclosing personal data to other functionaries of, or advisers to, the Company to operate
and/or administer the Company.

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

disclose personal data to third party service providers, Affiliates, agents or functionaries
appointed by the Company or its agents to provide services to prospective investors; and
transfer personal data outside of the EEA to countries or territories that do not offer the same
level of protection for the rights and freedoms of prospective investors in the United Kingdom
(as applicable).

If the Company (or any third party, functionary or agent appointed by the Company) discloses
personal data to such a third party, functionary or agent and/or makes such a transfer of personal
data it will use reasonable endeavours to ensure that any third party, functionary or agent to whom
the relevant personal data is disclosed or transferred is contractually bound to provide an adequate
level of protection in respect of such personal data.
Prospective investors are responsible for informing any third party individual to whom the personal
data relates as to the disclosure and use of such data in accordance with these provisions.
NO INCORPORATION OF WEBSITE
The contents of the Company’s website at www.healthcareroyaltytrust.com, the Investment Manager’s
website at www.healthcareroyalty.com and the contents of any website accessible from hyperlinks on
the Company’s website, the Investment Manager’s website, or any other website referred to in the
Prospectus, are not incorporated into, and do not form part of the Prospectus. Investors should base
their decision to invest on the contents of the Prospectus (and any supplementary prospectus
published by the Company prior to Admission of the relevant Shares) alone and should consult their
professional advisers prior to making an application to acquire Shares.
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PART I

INFORMATION ON THE COMPANY
1.
INTRODUCTION
The Company is a newly established closed-ended investment company incorporated in England and
Wales on 15 December 2015, with registration number 9917821. The Company intends to carry on its
business at all times as an investment trust for the purposes of section 1158 of the Corporation Tax
Act 2010 (as amended).
The Company’s investment objective and investment policy are set out immediately below. The
Company may make its investments either directly or through one or more wholly owned subsidiary
companies, including the Investment Vehicle.
The Company will be externally managed by its investment manager, or AIFM, HealthCare Royalty
Management, LLC. Further details on the Investment Manager are set out in Part V of this Registration
Document.
Applications will be made for the Shares to be admitted to the Official List of the UK Listing Authority
with a premium listing and to be admitted to trading on the London Stock Exchange’s Main Market for
listed securities. It is expected that Admission will become effective and that unconditional dealings
in the Shares issued pursuant to the Initial Issue will commence on 23 March 2016.
2.
INVESTMENT OBJECTIVE
The Company’s investment objective is to provide investors with long-term, stable dividends whilst
also generating an attractive total return.
3.
INVESTMENT POLICY
The Company’s investment policy is to invest in a diversified portfolio of healthcare royalties and
related investments.
The Company will invest across various geographies (primarily US and Europe), therapeutic
categories and product types (such as biologics, small molecule pharmaceuticals or medical
devices). For these purposes, a therapeutic category would typically be a sub-sector of a disease or
condition (for example, breast cancer would be considered a therapeutic category, within oncology).
Investments will typically take one of the following forms:
Traditional royalties
These represent investments in existing licence contracts. These royalty contracts are created when
the inventor of a healthcare product, be it a natural person, university or biotechnology company (the
“Licensor”) enters into an Intellectual Property (“IP”) licensing agreement with a third-party marketer
(the “Licensee”). Under these licensing agreements, the Licensor is entitled to receive a stream of
cash flow payments based on the future sales of the product, but typically has no role in the
product’s commercialisation. In a traditional royalty investment, the Company acquires an interest in
all or part of the licensing agreement from the Licensor and receives the corresponding cash flows.
Credit royalty financing
These represent structured, non-dilutive financing alternatives for businesses seeking to raise capital
in lieu typically of issuing equity. The Company may enter into a contract with an undertaking that
owns the rights to one or more healthcare products and such undertaking also typically plays the
principal role in the commercialisation, marketing and sales of such product or products. This
contract entitles the Company to receive a stream of cash flow payments based on the sales of such
product or products. These investments may also be structured as debt financing with a fixed interest
component as well as a contingent interest component based on product sales. Unlike a traditional
royalty investment, in credit royalty financing investments, the Company will not purchase an interest
in the licensing agreement for the IP.
Alternatively, the Company may buy credit securities that are collateralised by royalty streams or other
assets. In a structured credit transaction the Company will provide financing to an undertaking in
exchange for payments over the term of the investment.
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Project financing
These represent investments where the Company will provide capital to an undertaking to fund the
development of not yet approved healthcare products (limited to those undertakings in which at least
one of the relevant healthcare products is in or has completed phase 3 clinical trials or the equivalent
thereof) in return for debt or equity (which may, depending on the transaction terms, include
convertible debt, options, warrants or other such contingent purchase rights that may be acquired for
nominal consideration).
Investment restrictions
The following investment limits and restrictions shall apply to the Company’s investment policy:
l
l

l

l

The Company will not invest more than 20 per cent. of its gross assets in any single healthcare
product; and
the Company does not intend to invest more than 35 per cent. of its gross assets in any single
therapeutic category (which may be increased to a maximum of 40 per cent. with majority
independent Board approval), for the purposes of the above restrictions, exposure to a product
or therapeutic category gained through equity in a portfolio undertaking with more than one
underlying healthcare product will be measured on a pro rata basis save that indirect
exposures gained through investment in Managed Entities or Third Party Funds shall not be
counted towards the above limits. In relation to credit royalty financings to undertakings,
exposure will be measured by reference to the healthcare products on which repayment is
dependent or secured.
The Company will not invest directly more than 5 per cent. of its gross assets in equity
securities (other than equity securities of Managed Entities or Third Party Funds (each as
defined below) or an acquisition of all or substantially all of the equity securities of any vehicle
whose principal assets consist of one or more royalties); and
the Company will not invest directly more than 10 per cent. of its gross assets in investments
consisting solely of healthcare products that are not yet approved for use by the FDA or a
comparable regulatory agency (limited to those investments in which at least one of the
relevant healthcare products is in or has completed phase 3 clinical trials or equivalent
thereof).

The above restrictions apply as at the time of investment (and will not be considered to have been
breached by the exercise of any option, warrant or other such contingent right, including the
conversion of convertible debt). The Company would, therefore not be required to effect changes in
its investments owing to appreciation or depreciation in value of any investment, redemptions or the
receipt of, or subscription for, any rights, bonuses or benefits in the nature of capital or of any
acquisition or merger or scheme of arrangement for amalgamation, reconstruction, conversion or
exchange. Additionally, products that were not approved at the time of investment but that
subsequently gain approval shall not count towards the limitation on not yet approved products, from
the time of such approval.
Investment Funds
The Company may also seek exposure to healthcare royalties by investing in other Managed Entities
provided that any such Managed Entity has a similar investment remit to the Company, including an
investment restriction restricting it from investing or committing to invest more than 25 per cent. of its
total commitments in any one underlying portfolio company or investment. The Company will not
commit, directly or indirectly, more than 40 per cent. of its gross assets to any single Managed Entity
(measured at the time such commitment is made).
In addition, the Company may seek exposure to healthcare royalties by investing in other investment
funds managed by third parties (“Third Party Funds”). The Company will not invest more than 5 per
cent. of its gross assets in Third Party Funds.
Cash management
The Company’s uninvested or surplus capital or assets may be invested in cash instruments for cash
management purposes.
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Borrowing policy
Borrowings may be employed at the level of the Company or subsidiary investment vehicles,
principally to finance acquisitions and for working capital purposes. It is intended that any borrowings
will be limited to 25 per cent. of the gross asset value of the Company, calculated at the time of
drawdown (and in no case will borrowings exceed more than 30 per cent. of the gross asset value
of the Company, calculated at the time of drawdown).
Hedging policy
The Company does not intend to enter into hedging transactions to mitigate its exposure to
fluctuations in foreign exchange rates, interest rates, or other market forces. However, the Company is
not precluded from entering into hedging arrangements and may enter into hedging transactions for
efficient portfolio management purposes.
4.
CHANGE IN INVESTMENT POLICY
No material change will be made to the investment policy without the approval of Shareholders by
ordinary resolution.
5.
SEED ASSETS
On or shortly following Initial Admission, the Company will acquire the Seed Assets, provided that
certain conditions to purchase under the SPAs are fulfilled. Assuming the Initial Gross Proceeds
equal £255 million or more, the Company will purchase the Seed Assets in their entirety. If the Initial
Gross Proceeds equal less than £255 million (but more than the Minimum Initial Gross Proceeds), the
Company will acquire a proportion of the rights and interests to the products set out in the sections
entitled “Cetrotide” and “Lyrica” in paragraph 2 of Part III of this Registration Document. If the
Minimum Initial Gross Proceeds are raised, the Company will acquire approximately 55 per cent. of
Cetrotide and approximately 95 per cent. of Lyrica. Further details on the Seed Assets and the means
by which they will be acquired, including the conditionality, are set out in Part III of this Registration
Document. The SPAs are summarised in paragraph 3 of Part III. The Company, therefore, currently
intends to be substantially invested shortly following Initial Admission.
6.
DIVIDEND POLICY AND TARGET RETURNS
The Company intends to pay dividends on a quarterly basis with dividends declared in May, August,
November and February and paid within one month of being declared. The Company intends to
declare its first interim dividend in August 2016 to be paid in September 2016.
The Company intends to comply with the requirements for maintaining investment trust status for the
purposes of section 1158 of the Corporation Tax Act 2010 (as amended) regarding distributable
income. As such, the Company will distribute amounts such that it does not retain in respect of an
accounting period an amount greater than 15 per cent. of its income (as calculated for UK tax
purposes) for that period.
The Company will target an initial annual dividend of 6 per cent. of the Issue Price per Ordinary
Share under the Initial Issue and will seek to grow the dividend in line with the CPI. The Company will
also target a net total Shareholder return in excess of 10 per cent. of the Issue Price per Ordinary
Share under the Initial Issue per annum over the medium term.
The targeted dividend is a target only and not a profit forecast. There can be no assurance that
the target will be met and it should not be taken as an indication of the Company’s expected or
actual future results. Potential investors should decide for themselves whether or not this
target rate of return for the Company is reasonable or achievable in deciding whether to invest
in the Company.
7.
DISCOUNT MANAGEMENT
Share buybacks
The shares of investment trusts and other listed closed-ended funds may trade at a discount to the
underlying net asset value per share. Whilst the rating that the market applies to the Ordinary Shares
is not in the control of the Company itself, the Directors believe that, subject always to wider market
conditions, the rating will tend to benefit from strong investment performance coupled with active
marketing of the Company’s Ordinary Shares.
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Where the market price of an Ordinary Share trades at a discount in excess of 5 per cent. of the Net
Asset Value per Ordinary Share on average over any rolling three month period, the Board will
consider implementing a share buyback programme to assist in limiting discount volatility and
potentially providing an additional source of liquidity.
Shares will only be repurchased at a price which, after repurchase costs, represents a discount to the
Net Asset Value per Share. Subject to the foregoing, in exercising their powers to buyback Ordinary
Shares, the Board has complete discretion as to the timing, price and volume of Shares so
purchased. The Board will take into account the existing cash resources available, the level of
existing borrowings and the working capital requirements of the Company (including existing
commitments and proposed dividends). Repurchased Shares will be cancelled or may alternatively
be held in treasury. Ordinary Shares may only be reissued from treasury at a price which, after issue
costs, is not less than the Net Asset Value per Share at the relevant time.
All share repurchases will be conducted in accordance with the Listing Rules applicable from time to
time and will be announced to the market on the same or the following day.
The current Shareholder has by way of a special resolution dated 22 February 2016 granted the
Board general authority, in substitution for all existing authorities, to make market purchases of up to
1 billion Ordinary Shares provided that the number of the Ordinary Shares to be acquired other than
pursuant to an offer made to Shareholders generally between the date of that resolution and the first
annual general meeting of the Company shall not exceed 14.99 per cent. of the Ordinary Shares
issued pursuant to the Initial Issue and further provided that the number of Ordinary Shares to be
acquired over any subsequent period commencing on the date of each annual general meeting of
the Company shall not exceed 14.99 per cent. of Ordinary Shares in issue at the end of the day
immediately prior to the commencement of such period.
As approved by a further resolution of the Company’s Shareholder passed on 22 February 2016, the
Company intends (subject to court approval) to effect the cancellation of its share premium account
following Initial Admission, in order that share repurchases may be made out of the Company’s
distributable reserves to the extent considered desirable by the Directors. It has also been resolved
to cancel the outstanding Redeemable Preference Shares issued on incorporation of the Company.
The Company may also, where the Directors consider appropriate, use the reserve created by the
cancellation of the share premium account to pay dividends, although this is not currently intended.
Tender offers
If the Ordinary Shares trade at an average discount to Net Asset Value per Share in any three month
period (a “Discount Calculation Period”) of more than 10 per cent., the Board will consider, subject
to applicable law, including the requirements of the Act, effecting a return of capital by way of a
tender offer to Shareholders of that class. The number of Shares or amount to be offered for tender
will be determined by the Board taking into account the existing cash resources available, the level
of existing borrowings and the working capital requirements of the Company (including existing
commitments and proposed dividends). The terms and conditions applicable to each tender offer, if
made, will be made available to Shareholders in a circular to be distributed to Shareholders.
Any tender offer would be at the Net Asset Value per Ordinary Share less costs attributable to the
tender offer and made at a date determined by the Board after the relevant Discount Calculation
Period. Pursuant to any tender offer, Shareholders may tender their Ordinary Shares for purchase by
the Company (a “Tender Request”). In respect of any tender offer, each relevant Shareholder will
have a basic entitlement to redeem such number of Ordinary Shares which represents their pro rata
entitlement to the number of Ordinary Shares in respect of which the tender offer is made (the “Basic
Entitlement”). There is, however, no limit to the number of Ordinary Shares that Shareholders may
tender but Tender Requests exceeding the Basic Entitlement will only be satisfied to the extent other
Shareholders do not submit Tender Requests or submit Tender Requests for Ordinary Shares which
represent less than their Basic Entitlement. Any excess tenders will be satisfied on a pro rata basis.
Continuation Resolution
The Company has been established with an unlimited life. In accordance with the Articles, however,
the Directors will propose an ordinary resolution that the Company continues its business as a
closed-ended investment company (the “Continuation Resolution”) at the first annual general
meeting of the Company following the fifth anniversary of Initial Admission. If the Continuation
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Resolution is passed, the Directors will put a further Continuation Resolution to Shareholders at the
annual general meeting of the Company every five years thereafter.
If a Continuation Resolution is not passed, the Directors are required to put forward proposals for the
reconstruction or reorganisation of the Company to the Shareholders for their approval within six
months following the date on which the Continuation Resolution is not passed. These proposals may
or may not involve winding up the Company and, accordingly, failure to pass the Continuation
Resolution will not necessarily result in the winding up of the Company.
8.
FURTHER ISSUES OF SHARES
The current Shareholder has by way of a special resolution dated 22 February 2016 granted the
Board general authority, in substitution for all existing authorities, to allot Ordinary Shares and/or
C Shares in connection with the Share Issuance Programme up to an aggregate of 500 million Shares
such authority lasting until the end of the period of five years from the date of the passing of that
resolution. To the extent that the authority is used in full before the end of such period, the Company
may convene a general meeting to refresh the authority. The current Shareholder has at the same
meeting passed a special resolution to disapply Shareholders’ pre-emption rights over this unissued
share capital so that the Company will not be obliged to offer any such new Ordinary Shares to
Shareholders pro rata to their existing holdings.
Pursuant to the authorities described above, the Company may seek to raise further funds through
the issue of C Shares rather than Ordinary Shares. C Shares are designed to overcome the potential
disadvantages, relating primarily to cash drag, that may arise out of a fixed price issue of further
Ordinary Shares for cash.
9.
NET ASSET VALUE
The unaudited Net Asset Value and the Net Asset Value per Ordinary Share will be calculated in
US Dollars by the Administrator (on the basis of information provided by the Investment Manager), at
a minimum, on a quarterly basis, as described below. In addition to the US Dollar Net Asset Value,
the Administrator is also responsible for calculating the Sterling equivalent of the US Dollar Net Asset
Value based on the US Dollar to Sterling exchange rate applicable on the date of calculation. These
will be notified quarterly through a Regulatory Information Service and will also be published
quarterly on the Company’s website.
The Net Asset Value is the value of all assets of the Company less liabilities (including provisions for
such liabilities). The Net Asset Value per Ordinary Share is the Net Asset Value divided by the number
of Ordinary Shares in issue at the relevant time (excluding any Ordinary Share held in treasury).
Investments are valued at fair market value as determined by the Investment Manager at the date of
measurement having considered comparable investments and using a methodology based on
accounting guidelines and the applicable nature, facts and circumstances of the respective
investments.
Investments
Royalty and revenue interests
Royalty and revenue interests, for valuation purposes, are treated in a similar fashion to debt
transactions with contingent future payments. At the time of underwriting, the Investment Manager
projects estimated quarterly cash flows to be received or paid with respect to each royalty or revenue
interest, which results in a projected IRR for such royalty or revenue interest. Subsequent to the initial
investment date, the fair value of any royalty or revenue interest is determined based on the net
present value of the projected cash flows, using updated expectations of future cash flows and a
discount rate to reflect market conditions and other quantitative and qualitative factors. Payments
received are treated in part as income, calculated using the IRR, and in part as repayment of
principal.
Risk adjusted anticipated cash flows are determined by the Investment Manager by performing
appropriate due diligence utilising currently available information including, but not limited to, actual
historical product sales, trends, size of patient population, market share, competition and intellectual
property rights. Additionally, the Investment Manager attempts to limit counterparty risk in its royalty
and revenue interests through transaction structures that are specific to each individual investment
and by generally requiring that cash payments be made directly to the Company by the marketer or
to a lockbox set up specifically to collect and allocate payments in accordance with terms as outlined
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in the individual investment agreements. The difference between the fair value and the unpaid
principal of a royalty or revenue interest is the unrealised appreciation or depreciation on such royalty
or revenue interest.
Debt instruments
Investments in debt instruments are initially valued at cost. Subsequent to the initial investment date,
such investments are recorded at estimated fair value after giving consideration to actual interest and
principal payments, market conditions, and other quantitative and qualitative factors, including the net
present value of the projected cash flows, using updated expectations of future cash flows and a
discount rate to reflect market conditions. Future cash flows are based on the structure of each debt
instrument and can include fixed interest coupons, variable revenue interest, final payment fees and
principal payments. The timing of the payment of the principal can vary depending on the structure
of the debt instrument. Investments can be secured by the assets or revenue streams of the
counterparty.
Equities and preferred stock
Investments in freely tradeable equity securities are valued as of the close of trading on the date as
of which the value is being determined and taken at the last reported trade price of such security on
such date on the exchange where it is primarily traded. If such security is not traded on an exchange,
such security shall be valued at the reported closing bid price (or average of bid prices) last quoted
on such date as reported by an established quotation service for over-the counter securities.
Investments in the common or preferred stock of private companies are stated at fair value. Where
these investments are not traded in an active market, the estimated fair values assigned by the
Investment Manager are determined in good faith and are based on available information
considering, among other things, pricing models, comparable publicly traded companies and/or
recent transactions.
Warrants
Investments in warrants in public companies that are exchange traded are valued as of the close of
trading on the date as of which the value is being determined and taken at the last reported trade
price of such warrants on such date on the exchange where it is primarily traded. If such warrants
are not traded on an exchange, such warrants in public companies are valued using a Black-Scholes
valuation model, based on observable and unobservable inputs directly related to the warrants and
discounted as deemed relevant by the Investment Manager. Where these investments are not traded
in an active market, the estimated fair values assigned by the Investment Manager are determined in
good faith and are based on available information considering, among other things, pricing models,
publicly traded comparable companies and/or recent transactions.
Other investment assets
The Investment Manager determines the fair value of other investment assets not otherwise described
above based on relevant factors, which may include, without limitation: the current financial position
and current and historical operating results of the issuer; sales prices of recent public or private
transactions in the same or similar securities, including transactions on any securities exchange on
which such securities are listed or in the over-the-counter market; the fair value of limited partnership
interests based on its proportionate investment in the net assets of the limited partnership; and any
other relevant factors.
Due to the inherent uncertainty of the valuation of assets like those held by the Company or any of
its subsidiary investment vehicles, the Investment Manager’s determination of fair value may differ
significantly from values that would have been realised had a ready market for the investments
existed, and such differences could be material to the Company’s financial statements.
If the Board considers that any of the above bases of valuation are inappropriate in any particular
case, or generally, they may adopt such other valuation procedures as they consider reasonable in
the circumstances.
The Board may temporarily suspend the calculation, and publication, of the Net Asset Value during a
period when, in the opinion of the Board:
l

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

there is a breakdown of the means of communication normally employed in determining the
calculation of the Net Asset Value; or
it is not reasonably practicable to determine the Net Asset Value on an accurate and timely
basis.

Any suspension in the calculation of the Net Asset Value, to the extent required under the Articles or
by the Listing Rules, will be notified through a Regulatory Information Service as soon as practicable
after any such suspension occurs.
10. MEETINGS, REPORTS AND ACCOUNTS
The Company expects to hold its first annual general meeting in May 2017 and will then hold an
annual general meeting each year thereafter. The annual report and accounts of the Company will be
made up to December in each year with copies expected to be sent to Shareholders within the
following four months. The Company will also publish unaudited interim reports to June each year. The
Company’s financial statements will be prepared in accordance with IFRS.
The Company intends that its first financial period will be to 31 December 2016 and will prepare
financial statements in respect of this period.
Any on-going disclosures required to be made to Shareholders pursuant to the AIFM Directive will
(where applicable) be contained in the Company’s periodic or annual reports, on the Company’s
website, or will be communicated to Shareholders in written form as required.
11. TAXATION
Potential investors are referred to Part III of the Securities Note (or the corresponding section in any
Future Securities Note) for details of the taxation of the Company and of Shareholders in the UK.
Shareholders considering disposing of their Shares are advised to consider their investment
objectives and their own individual financial and tax circumstances. Shareholders who are in
any doubt as to their tax position should seek professional advice from their own adviser.
12. RISK FACTORS
The Company’s business is dependent on many factors and potential investors should read the whole
of the Prospectus and in particular the section entitled “Risk Factors” on pages 3 to 16 of this
Registration Document and the section entitled “Risk Factors” pages 4 to 7 of the Securities Note (or
any Future Securities Note).
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PART II

MARKET OVERVIEW AND OPPORTUNITY
1.
INDUSTRY OVERVIEW
The Investment Manager believes that there is an increasing supply of opportunities in healthcare
royalties and related investments, driven by the following factors:
l
l
l
l

the growing trend of larger pharmaceutical companies to in-license rather than invent new
products and technologies in-house;
the growing quantity of traditional royalties, as advances in science have come to fruition in the
form of commercial stage products, with significant royalties attached;
an increasing acceptance of royalty financing as an alternative source of funding by
management teams and boards of healthcare companies; and
the growing quantity of structured finance transactions, as an increasing number of speciality
companies that target niche therapeutic categories have been actively seeking to acquire
and/or launch commercial products themselves and, as a result, are in need of capital for
development and commercial expansion.

Background on licensing activity
The Investment Manager is focused on generating yield that is not correlated with the fluctuations in
the economy or capital markets by investing in royalty streams derived primarily from pharmaceutical
sales. For a number of reasons explained below, royalties in the healthcare market have become
increasingly common due to increased licensing activity between the innovators of products and the
marketers of such products. These licensing agreements typically outline the economic arrangement
between the innovator and marketer for a product, including the royalty to be paid by the marketer to
the innovator should a drug generate sales.
The continued evolution to in-license drug development has been driven primarily by several factors,
including the following:
l

l
l

the transition of large pharmaceutical companies from an internal research and development
approach to an approach that focuses on licensing products or technologies in order to more
efficiently allocate costs and resources to the most promising drug candidates. This trend has
been driven largely by the growing need of large pharmaceutical firms to replace lost revenue
from older drugs facing patent expiries;
the substantial and increasing cost and time associated with advancing a not-yet-approved
product to commercial stage; and
the rich pipeline of early stage compounds/products whose development costs have been
funded to date by robust capital markets, but where licensing opportunities exist to: (i) advance
them further through the FDA approval process and (ii) maximise commercial potential via a
strong marketing partner.

The market to monetise these royalties or licensing contracts has grown meaningfully over the past
decade and the Investment Manager believes it will continue to grow as additional royalties are
created. Long-term industry trends driving this growth are discussed in the sections below.
Pharmaceutical market overview
Global pharmaceutical sales, of which royalties are essentially a derivate, exceeded $1 trillion in 2014
(see Figure 1), comprising 14 per cent. of approximately $7 trillion in global healthcare spending.1 As
shown in Figure 1, there has been substantial and increasing demand for pharmaceutical products,
growing consistently over the past ten years with a 6 per cent. compound annual growth rate
(“CAGR”) from 2005 to 2014.2 Growth has been more pronounced recently, with pharmaceutical sales

1

2

IMS Institute for Healthcare Informatics, “IMS Health Market Prognosis”, May 2015. Deloitte, “2015 Global healthcare
outlook, Common goals, competing priorities”. Note that global healthcare spending is for 2013.
IMS Institute for Healthcare Informatics, “IMS Health Market Prognosis”, May 2015.
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increasing by 8.4 per cent. in 2014 (see Figure 1). Future sales prospects for the industry remain
strong with forecasts predicting a CAGR of 4-7 per cent. through 2020.3 This projected growth is
driven largely by broader insurance coverage in the US, an aging population, the introduction of new
and novel therapies and a significant increase in emerging market sales.
Figure 1: Global pharmaceutical sales4
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A wave of new drugs, namely speciality medicines, has contributed to much of the recent growth in
the pharmaceutical sector. Speciality medicines represent drugs that treat targeted and sometimes
niche conditions where marketers often enjoy strong pricing power. In the US, spending on speciality
medicines grew by 27 per cent. in 2014 and it now represents one-third of domestic medicine
spending, up from 23 per cent. five years ago.5 Recent advances in science have ushered in a new
era of speciality medicines for chronic diseases such as hepatitis and cancer, which can now provide
relief to large patient groups. The Investment Manager believes, the growing number of curative
treatments entering the market in recent years has been viewed by many as a “renaissance” in the
biopharmaceutical sector.6 In addition to advances in science, the FDA has provided a clearer and
more transparent path to approval, resulting in 180 drug approvals over the last five years, including
45 in 2015. Drug approvals in 2015 surpassed the 41 approvals in 2014, which has been the most
since 1996 (see Figure 2). To further encourage development, the FDA has instituted initiatives such
as “Breakthrough Therapy” and “Fast Track” to allow for faster approvals for drugs targeting serious
or life threatening conditions. These initiatives have been very successful in incentivising drug
developers to focus on underserved disease groups. As evidence of this trend, 42 per cent. of drugs
in late-stage development currently comprise speciality drugs, with many targeting underserved
diseases.7

3
4
5
6
7

IMS Institute for Healthcare Informatics, “Global Medicines Use in 2020”, November 2015.
IMS Institute for Healthcare Informatics, “IMS Health Market Prognosis”, May 2015.
IMS Institute for Healthcare Informatics, “Medicines Use and Spending Shifts”, April 2015.
Jefferies, “Initiating Coverage on Large-,Mid-,and Small-Cap Biotechnology”, 2 October 2015.
IMS Institute for Healthcare Informatics, “Medicines Use and Spending Shifts”, April 2015.
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Figure 2: Biopharmaceutical products approvals by the FDA by Year8
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Two other pharmaceutical sub-sectors experiencing strong growth are orphan drugs and vaccines.
Sales of orphan drugs, which target diseases with small populations (affecting fewer than 200,000
people in the US and fewer than 250,000 people in the EU), are expected to grow at an annual
growth rate of 10.5 per cent. from 2014 to 2020.9 In 2015, orphan drugs represented 21 of the
45 new drugs approved by the FDA. Pharmaceutical companies, such as Genzyme (now part of
Sanofi), have focused on orphan drugs in spite of the small patient populations, primarily because
governments worldwide have granted certain exclusivity rights to encourage innovation to treat these
rare and often life threatening diseases. These rights include seven and ten years of marketing
exclusivity in the US and the EU, respectively. In the Investment Manager’s experience orphan drugs
have historically faced more limited pricing pressure from government sponsored health plans and
insurance companies, largely due to the fact that any single health plan is unlikely to have more than
a small number of patients with a particular orphan disease under their coverage. Additionally, a
health plan’s refusal to pay for therapies targeting rare orphan diseases would likely be met with
strong opposition from advocacy groups as well as negative publicity given the lack of alternative
therapies for these patients. This favourable pricing dynamic has spurred innovation in the orphan
drug sector and the concomitant capital needs of inventors, universities and small to mid-sized
biopharmaceutical companies have created financing opportunities.
The vaccine market is another sub-sector within the pharmaceutical sector that provides future
opportunities. It is estimated that vaccine sales will increase from $27 billion to $35 billion between
2014 and 2020, a CAGR of 4 per cent.10 Vaccines provide a high return on investment, given their
relatively low-cost to administer early compared to the significant downstream cost to treat
widespread and debilitating illnesses. From a marketer standpoint, vaccines can provide stable sales
given that they are utilised across broad populations. Vaccines are often mandatory for patient
populations, with few customer choices. Vaccines are also typically sold worldwide in both
established and emerging markets. Less developed but fast growing pharmaceutical markets are
commonly referred to as the “pharmerging” markets (e.g. Eastern Europe, South America,
Asia-Pacific and China). Pharmaceutical sales in pharmerging markets are projected to grow at a rate
of between 7 and 10 per cent. per year from 2016 to 2020, providing vaccines with a favourable sales
environment over the near-term.11
Capital markets spurring drug development
The robust capital markets have provided some of the highest levels of capital to biopharmaceutical
companies over the past six years. Equity financing (of all types) nearly doubled from $25 billion in
2009 to $48 billion in 2014. Life science companies raised total financing of $104 billion in 2014,
including a record $11 billion in initial public offerings.12 This was second only to 2009 when

8

9
10
11
12

Food and Drug Administration, “2013 Novel New Drugs Summary”, January 2014, “New Molecular Entity and New
Therapeutic Biological Product Approvals for 2014”, January 2015 and “New Molecular Entity and New Therapeutic
Biological Product Approvals for 2015”, January 2016.
EvaluatePharma, “Orphan Drug Report 2014”.
EvaluatePharma, “World Preview 2015: Outlook to 2020”, June 2015.
IMS Institute for Healthcare Informatics, “Global Medicines use in 2020”, November 2015.
The Burrill Report, 5 January 2015.
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approximately $110 billion was raised, primarily driven by several large debt financed acquisitions by
large pharmaceutical firms. As shown in Figure 3 below, robust financing activity was not limited to
the initial public offerings market, and could also be found in the follow-on equity, debt, and venture
capital markets. While many of the companies that were financed may not succeed in developing
commercial products, a subset will succeed, resulting in: (i) new drugs with potential royalties to
monetise; and (ii) an opportunity to finance companies seeking to commercialise products
themselves.
Figure 3: Global capital markets activity13
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Patent cliffs, increasing licensing activity and rising R&D costs
Despite growth in the pharmaceutical market, large pharmaceutical companies continue to face
mounting pressure on top-line sales from pipeline failures and blockbuster patent expirations (“patent
cliffs”). As shown in Figure 4, $87 billion of branded products sales were exposed to generic
competition in the context of patent cliffs over the four-year period from 2011 through 2014.14
Forecasts from IMS show further deterioration in branded product sales, with another $205 billion of
sales expected to be exposed to generic competition between 2015 and 2020 (see Figure 4).15

13
14
15

Ibid.
IMS Institute, “Global Medicines Use in 2020”, November 2015.
Ibid.
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Figure 4: Global pharmaceutical sales lost to patent expiry16
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The internal R&D departments of larger pharmaceutical companies have struggled to replace this lost
revenue with new products. As a result, large pharmaceutical companies have evolved and are now
increasingly relying on external providers of R&D for new products, thereby increasing their licensing
and M&A efforts. It has been estimated that over 50 per cent. of R&D is outsourced, with an expectation
that this could increase to more than 60 per cent. over the next seven years.17 One-third of drugs under
development in 2012 by the top-ten pharmaceutical firms in the world were in-licensed, an increase of
106 per cent. over the prior ten year period.18 Over the same period, licensing transaction activity
increased 161 per cent., reaching approximately $31 billion of in-licensing deals in 2012.19 Licensing
may also provide large pharmaceutical companies with a more cost effective approach to drug
development, with firms able to focus their funding on drugs that have already shown promise in the
early stages of development, potentially increasing chances for approval. Licensing agreements
generally contain a royalty, hence increasing the market opportunity for royalty investors.
Figure 5
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As a result of this R&D evolution, smaller companies, universities and non-profit research institutes
increasingly have rights to royalty streams in products that have been out-licensed to larger
pharmaceutical companies. In many cases, such partnerships are increasingly important for licensors
as rising drug development costs prohibit fully funding a drug through the FDA approval process. As
shown in Figure 6 below, recent studies estimate the cost of US development of a pharmaceutical
product to be approximately $2.6 billion, with a timeline of eight to ten years for FDA approval.
16
17
18
19

IMS Institute, “Global Medicines Use in 2020”, November 2015.
Morgan Stanley, “Quintiles Transnational”, 18 June 2013.
Wall Street Journal, “Pharmaceutical Scouts Seek New Star Drugs for Cancer, Diabetes”, 9 March 2014.
EvaluatePharma, “Worldwide Pharmaceutical Revenues 2000-2020”.
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Healthcare companies developing products, particularly small to mid-size biotechnology companies,
require steady access to substantial amounts of capital in order to fund such product development.
Figure 6: Cost of Research and Development20
($ in millions)
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Role of royalty financings
Notwithstanding the record level of traditional capital markets healthcare financing activity in recent
years, the Investment Manager estimates that the royalty finance industry has continued its own
expansion, growing at a 26 per cent. CAGR from 2000 to 2015. Royalty financing is an alternative
means by which healthcare companies can raise capital; an investor would provide capital to a
company in exchange for a percentage of the company’s future revenues or cash flows from the sales
of the relevant healthcare products. Record levels of royalty financing were achieved over the past four
years, culminating in over $8 billion of transactions in 2014 (or $4.7 billion excluding one large
transaction in this period) (see Figure 7). In 2015 there were over $5.5 billion of transactions making
2015 the record year, if the one large transaction in 2014 were excluded from 2014 figures. Royalty
holders have become increasingly aware of the benefits of royalty financing, which has the advantage
of being non-dilutive, unlike equity, and can potentially be available in greater size and with less
covenants than traditional debt. Despite rapid growth, royalty investing remains only a small fraction of
all biopharmaceutical capital raising. From 2009 through 2014, the Investment Manager believes that
royalty investments represented less than 3 per cent. of total capital markets activity, demonstrating
the relative immaturity of royalty investing and the potential for significant growth.21
Figure 7: Royalty and related investments market growth22
($ in millions)
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Tufts, Announcement, “Cost to Develop and Win Marketing Approval for a New Drug is $2.6 Billion”, November 2014 and
PhRMA Biopharmaceutical Research Industry Profile 2013.
Based on the Investment Manager’s analysis of publicly available information and The Burrill Report, 5 January 2015.
Based on the Investment Manager’s analysis of publicly available information.
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Royalty financing can be particularly attractive for small to mid-size biotechnology or speciality
companies that have chosen to retain the rights to their products and are seeking to commercialise
products themselves. In the Investment Manager’s experience, this tends to be seen in relation to
more targeted and niche therapeutic categories that do not require the large sales forces
synonymous with large pharmaceutical firms. Many of these speciality companies are also seeking to
acquire and/or launch other commercial products and, as a result, are in need of capital for
development and commercial expansion. The growth of speciality companies and specifically the
wave of commercial products they have produced, has led to a sizeable investment opportunity,
whereby entities such as the Company can provide financing in exchange for a participation in a
product’s sales performance, or collateralised by such product.
2.
INVESTMENT OPPORTUNITY
The Investment Manager believes the healthcare royalty financing markets represent an attractive
investment opportunity for the reasons set out below.
Non-correlated absolute returns
Royalty financing offers a non-correlated return profile as returns are based on pharmaceutical sales
and not equity markets or corporate earnings. Royalty investors typically receive quarterly
distributions through the life of the applicable patent or patents and are generally not dependent on
a sale or other event for an exit.
It is intended that the healthcare products that will underpin the Investment Manager’s investments
will be generally medically necessary to treat targeted diseases and indications. These products are
characterised by less elastic demand from the recipient population and therefore the sales of such
products are not typically correlated to the fluctuations in the economy or capital markets. To
illustrate, growth in annual US National Health Expenditures (“NHE”) on prescription drugs over the
43 year period from 1972 to 2014 has been largely uncorrelated to both nominal growth in the gross
domestic product23 and to the S&P 500.24
This non-correlation was particularly evident during the global financial crisis as pharmaceutical
sales continued their steady growth despite record volatility across the broader equity and credit
markets (see Figure 8). Royalties are paid based on top-line sales, and not subject to a company’s
earnings, which can be affected by many factors other than revenue. This non-correlation is
demonstrated in Figure 8, with a focus on the diverging trajectories of pharmaceutical sales and
pharmaceutical earnings during the global financial crisis. More recently, in the third quarter of 2015,
the biotechnology and pharmaceutical equity indices declined by 24 per cent. and 14 per cent.,
respectively after reaching their peaks during the summer of 2015. These declines represented the
worst performing quarters for the biotechnology index in the last 13 years, and the worst performing
quarter for the pharmaceutical index in four years. The sell-off has continued through 2016 with the
biotechnology and pharmaceutical indices now down 34 per cent. and 19 per cent., respectively
from their 2015 highs (as of 19 February 2016). During this period, pharmaceutical sales maintained
their consistent growth, once again demonstrating their non-correlation to broader markets. The
Investment Manager believes that the absolute returns of the royalty asset class represent an
attractive way to moderate portfolio volatility.

23

24

Correlation (R2) between annual NHE on prescription drugs and gross domestic product is 0.030, where 1 is total positive
correlation, 0 is no correlation, and –1 is total negative correlation. NHE data provided by Centers for Medicare and
Medicaid Services (“CMS”). 2014 represents estimate provided by CMS. US GDP provided by US Department of
Commerce, Bureau of Economic Analysis.
R2 between annual NHE on prescription drugs and S&P 500 is 0.022. S&P 500 data provided by Altman Report, NYU Stern
School of Business.
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Figure 8: Performance not correlated to broader markets
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Predictable quarterly cash flows
Healthcare royalty investments generally provide consistent, predictable cash flows. Royalties are
typically based on end-user sales of healthcare products that are protected by the dual barriers to
entry of intellectual property and regulatory hurdles and that tend to have predictable sales over a
long commercial life. The Company will invest primarily in products that are commercial stage or
near-commercial stage and its investment strategy is generally not dependent on any specific exit
event. The return of cash typically begins the financial quarter after the initial investment is made and
continues through the life of investment (usually the life of the patent). As shown in Figure 9, since the
Investment Manager’s inaugural fund held a final close in 2008, it has consistently increased
cumulative annual cash flows.
Figure 9: Fund I Aggregate Cumulative Gross Cash Flows
($ in millions, as of 31 December 2015)
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Downside Protection
Healthcare royalty investments can be structured to mitigate downside risk and sales
underperformance. Structuring techniques used historically by the Investment Manager include
security interests, liens and charges, tiered royalties and safer strips of cash flow, guaranteed
minimum payments, put options, early principal repayment, performance milestones, payment
tranches, ratchets and contractual covenants. In other limited circumstances there may also be
opportunities to obtain control of products and to re-license such assets to stronger marketers. See
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further paragraph 5 of Part V of this Registration Document for more details about the Investment
Manager’s investment process.
Long term growth drivers
For the reasons stated above, the Investment Manager believes that the combination of: (i) growing
global pharmaceutical sales; (ii) increased prevalence of in-licensing; and (iii) greater acceptance of
royalty financings, should continue to present a compelling opportunity for royalty financings in the
future.
Limited competition
While the healthcare royalty market has matured over the past decade, there remains a relatively
limited number of firms with core expertise in the sector, thereby creating what the Investment
Manager believes is a favourable structural imbalance between available capital and the supply of
opportunities. Additionally, the Investment Manager believes that most firms active in the royalty
business typically focus on a particular sub-segment, such as the traditional royalty or structured
credit markets, while the Investment Manager remains flexible with regard to structure type, focusing
primarily on the merits of an asset first, the objectives of a counterparty, and then using structure to
protect against and limit specific risks. Furthermore, there are meaningful barriers to entry in the
healthcare royalty financing market, as investing successfully requires a unique and specialised skill
set. The Investment Manager’s professionals have complementary scientific, medical, licensing,
operating, structuring and financial backgrounds which the Investment Manager believes provides a
competitive advantage in sourcing, evaluating and managing investments in royalties. The Investment
Manager believes that these attributes along with its strong reputation and credibility with
counterparties cannot be easily replicated.
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PART III

SEED ASSETS
1.
OVERVIEW OF THE INITIAL PORTFOLIO
The initial portfolio will provide the Company with 10 cash-flow generating healthcare assets (the
“Seed Assets”) that are well diversified by product and product category (see Figure 10). Four Seed
Assets will be purchased from HealthCare Royalty Partners, L.P. (“Fund I”) and five Seed Assets will
be purchased from HealthCare Royalty Partners II, L.P. (“Fund II”). One Seed Asset will be
purchased from Vanderbilt Clinical S.à.r.l. (“Vanderbilt Clinical”). Fund I and Fund II are both
Managed Entities of the Investment Manager. Fund I is a $507 million alternative investment fund that
held a final close in July 2008 and currently consists of seven investments. Fund II is an $816 million
alternative investment fund that held a final close in December 2011 and currently consists of
15 investments. The Seed Assets represent 10 of the 11 traditional royalty investments in Fund I and
Fund II. The marketer of the sole remaining traditional royalty investment held by Fund I is working
with the Investment Manager to review potential strategic alternatives for the underlying Portfolio
Product. Once there is more clarity on the status of this Portfolio Product, the investment will be
considered for purchase by the Company.
Assuming the Initial Gross Proceeds equal £255 million or more (and that the US Dollar to Sterling
exchange rate remains relatively constant), the Company will use the Initial Net Proceeds to acquire
the entirety of the Seed Assets from Fund I, Fund II and Vanderbilt Clinical for $308 million, which is
a price that the Board consider, having considered the Valuation Opinion, to be fair and reasonable.
An independent valuation opinion on the proposed purchase price of the Seed Assets has been
prepared by Grant Thornton UK LLP (the “Valuation Opinion”) and is reproduced in Part IV of this
Registration Document.
The purchase of the Seed Assets made under each of the SPAs is conditional upon the fulfilment of
certain conditions as set out in paragraph 3 of this Part III, including, inter alia, Initial Admission and
the payment of the purchase price. The final condition to purchase shall be the due execution and
delivery of a bill of sale in respect of each Seed Asset.
The Seed Assets generated $78 million in cash flow in 2015 for Fund I and Fund II and will provide
investors in the Company with exposure to 10 cash-flowing healthcare products in eight product
categories, with the single largest product estimated to represent less than 20 per cent. of the Net
Asset Value immediately following Initial Admission. All of the Seed Assets represent commercial
stage Portfolio Products. 99 per cent. of the cash flows come from Royalty Obligors with investment
grade credit ratings, including some of the world’s current largest pharmaceutical firms. The following
section sets out a summary of each of the Seed Assets.
Where the Initial Gross Proceeds are less than £255 million (or where the US Dollar to Sterling
exchange rate moves unfavourably against the Company), the proportion to be acquired of the two
largest Seed Assets, Cetrotide and Lyrica, will be reduced, as required, to accommodate the amount
raised in the Initial Issue and to ensure that in each case the exposure that the Company has to each
of these Seed Assets stays within the investment limits provided for in the Company’s investment
policy under paragraph 3 of Part I of this Registration Document. If the Minimum Initial Gross
Proceeds are raised, the Company will acquire approximately 55 per cent. of Cetrotide and
approximately 95 per cent. of Lyrica. Further details are set out in paragraph 3 of this Part III of this
Registration Document.
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Figure 10: Asset diversification
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Figure 11: Product categories
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Figure 12: Geographical sales for Seed Assets (based on 2014 sales)
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2.

INVESTMENT SUMMARIES25
Lyrica

Product:
Product Category:
Marketer:
Marketer Rating:

Description

Lyrica
Pain Management
Pfizer
A1/AA

Date Launched:
Expected Royalty Term:
Structure:
2015 Cash Flow:

2004 (US) / 2010 (Japan)
2018 (US) / 2020 (Japan)
Flat royalty on global sales
$17.7 million

Small molecule (oral). Lyrica is generally considered to be first-line therapy for
treating neuropathic pain and is prescribed by physicians for “difficult-to-treat”
and/or “hard to manage” pain.
Lyrica is currently approved for five indications: Fibromyalgia, Spinal Cord Injury
Nerve Pain, Diabetic Peripheral Neuropathy (“DPN”), Postherpetic Neuralgia
(“PHN”), and Epilepsy.

Product
Highlights:

l
l

l

l

l

Marketer

25

Premier blockbuster drug with stable cash flows: Lyrica is currently
Pfizer’s second largest product with sales of $5.2 billion in 2014.
Substantial diversification by geography and indication: Lyrica is
currently approved in five indications in the US and is marketed in more
than 100 countries generating a diversity of revenue streams.
High level of safety and efficacy: According to an independent consultant
engaged by the Investment Manager, physicians were generally
enthusiastic about the safety, efficacy and broad application of Lyrica
across multiple indications. Many physicians have extensive experience
with Lyrica given its commercial availability for numerous years, as well as
Lyrica having been the first approved therapy for several indications.
First-in-line therapy and significant value proposition worldwide: Lyrica
is generally considered to be a first-line therapy for the majority of its
approved indications. US payors since launch (private insurance
companies and government health plans), have attempted to manage
Lyrica’s use by requiring patients to try other drugs first, seek prior
authorisation in order to receive coverage, and by limiting the quantity of
pills that a patient may receive. Despite these measures, sales have
exceeded $5 billion – indicating that sales are the result of use in medically
necessary, on-label, hard-to-treat pain where other therapies have failed.
Premier marketer combined with a franchise product: With 2014
revenues of $50 billion, Pfizer is one of the world’s largest pharmaceutical
companies and Lyrica is currently Pfizer’s second largest product.

Pfizer is one of the world’s largest pharmaceutical companies with a market
capitalisation over $210 billion and 2014 sales of $50 billion. Pfizer’s sales force
consists of approximately 38,000 reps marketing over 100 products to healthcare
providers and pharmacies.

Past performance may not be an indication or prediction of future performance.
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Product Revenues
Lyrica Revenues26
($ in billions)
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Competitive Position27
Product

Marketer

Launch Patent Sales
Expiry (2014)

Comments
28

2004

2020

$5.2bn

Market leader in neuropathic pain products

2004

2013

$1.6bn

Primary competitor to Lyrica

1963

1978

$346m

1993

2017

$210m

2011

2022

$172m

Opioid pain medication for DPN (generic name:
Tapentadol)

2010

2023

$17m

Management of PHN pain as a transient receptor
TRPV1 agonist (generic name: Capsaicin)

Generic drug for trigeminal neuralgia (generic
name: Carbamazepine)
Generic drug for PHN (generic name:
Gabapentin)

Future Competition29
Product

Status

Estimated Launch

Brivaracetam

Filed

2016

Cebranopadol

P-III

2017

Ranirestat

P-III

N/A

TNX-102 SL

P-III

N/A

26
27
28
29

30

Marketer

30

EvaluatePharma.
FDA orange book, EvaluatePharma and Cowen Therapeutic Categories Outlook – February 2015.
Pfizer, “Annual Review 2014”.
Note other products in future competition: Regabatin XR (Intellipharmaceutics International / P-I), Selurampanel (Novartis /
P-II), Senrebotase (Allergan / P-II).
Based on Investment Manager estimates.
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Lexiva
Product:
Product Category:
Marketer:
Marketer Rating:

Description
Product
Highlights

l

l
l

31

Date Launched:
2003 (US) / 2004 (EU)
Expected Royalty Term: 2017 (US) / 2019 (EU)
Structure:
Tiered royalty global sales
2015 Cash Flow:
$12 million

Fosamprenavir (marketed as Lexiva in the US and Telzir in Europe) is a protease
inhibitor used to treat human immunodeficiency virus (“HIV”) infection.

l

Marketer

Lexiva / Telzir (Fosamprenavir)
HIV
ViiV Healthcare
A1/A+

Large, stable and growing market: The HIV market is an established
prescription market with worldwide sales of HIV therapeutics exceeding
$21 billion in 2013.31
Strong marketer: GlaxoSmithKline plc (“GSK”) has one of the broadest HIV
franchises of any biopharmaceutical company. The company was an early
innovator in the HIV field and currently markets 12 approved HIV
medications through its ownership in ViiV Healthcare.
Safe and predictable clinical profile: Lexiva has a well-understood,
long-term safety profile that serves an entrenched therapeutic class.
Annuity-like revenue stream: Enhanced drug efficacy in HIV infection
treatment has led to patients living longer, resulting in chronic treatment
with drug regimens. In addition, concerns over resistance motivates
patients to stay on first line therapy as long as possible. This “sticky” patient
base results in an annuity-like revenue stream.

ViiV Healthcare is a joint venture between GSK, Pfizer, and Shionogi, three of the
world’s leading pharmaceutical companies. It has one of the broadest HIV
portfolios in the world and continues to devote substantial resources to the field.
GSK owns approximately 77 per cent. of ViiV and generated over £23 billion in net
sales in 2014, including approximately £1.5 billion from the ViiV HIV business.

IMS Institute for Healthcare Informatics.

45

Product Revenues
Lexiva / Telzir Worldwide Revenues32
($ in millions)
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Competitive Position33
Product

32
33
34

Marketer

Launch Patent Sales
Expiry (2014)

Comments

2006

2017

$1.8bn

2003

2017

$1.4bn

2005

2016

$870m

2003

2019

$143m

1997

2014

$34m

34

Market leading non-peptidic protease inhibitor for
HIV viruses (generic name: Darunavir)
Main competitor behind Prezista (30 per cent.
market share). Protease inhibitor for HIV-1 (generic
name: Atazanavir)
Single-capsule combination of the secondgeneration protease inhibitor Lopinavir boosted with
Ritonavir, once market leader (generic names:
Lopinavir, Ritonavir)
Low pill burden and dosage flexibility have allowed it
to modestly penetrate the HIV protease inhibitor
market
Relatively older HIV protease inhibitor with higher
metabolic abnormalities and resistance (generic
name: Nelfinavir)

EvaluatePharma.
FDA orange book, EvaluatePharma and Cowen Therapeutic Categories Outlook – February 2015.
EvaluatePharma.
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Cetrotide (Cetrorelix)
Product:
Product Category:
Marketer:
Marketer Rating:

Description

Product
Highlights

l

l

l

35
36
37
38

Date Launched:
1999 (EU) / 2011 (US)
Expected Royalty Term: 2023
Structure:
Flat royalty with annual cap
2015 Cash Flow:
$11.8 million

Biologic (injectable). Cetrotide was the first gonadotropin releasing hormone
(“GnRH”) antagonist approved for therapeutic use as part of fertilisation programs
in Europe.

l

Marketer

Cetrotide (Cetrorelix)
Infertility
Merck Serono
Baa1/A-1

Growing market and favourable trends: GnRH antagonist sales in the key
target markets grew at a compounded annual growth rate of 11.5 per cent.
from 2008 to 2013.35 This growth is primarily driven by improvements in
fertility treatments, procedures and outcomes, as well as women in
developed countries increasingly choosing to delay having children,
inherently creating greater fertility challenges, and thus driving the demand
for in-vitro fertilisation procedures worldwide.
Strong marketing partner: Merck Serono S.A. (“Merck Serono”) is a world
leader in fertility treatment and the only pharmaceutical company to offer
recombinant versions of the three hormones used in infertility treatments.
Demonstrated performance results in significant over-collateralisation:
Cetrotide sales have performed at a run-rate far exceeding the initial peak
sales forecasts of $50-$60 million.36 Royalties are earned on annual sales of
approximately $55 million and could therefore fall significantly with no
impact to cash flows. Cetrotide is sold in more than 100 countries
dramatically diversifying the product’s revenue stream.
Significant barriers to entry: The infertility pipeline is relatively small and
consists mostly of projects under development by the three major players
(including Merck Serono) in the infertility market who account for
approximately 85 per cent. of the market.37 These three companies have
strong relationships with doctors due to the relatively concentrated number
of patients and physicians, creating a barrier to entry for potential new
market entrants.

Merck Serono is Merck KGaA’s (“Merck”) prescription pharmaceuticals division.
Merck is a global pharmaceutical and chemical enterprise with 39,000 employees
and total revenues of €11.3 billion in 2014. Merck Serono is the largest division of
Merck and is a world leader in fertility treatments, developing and marketing
products to help infertile couples at every stage of the reproductive cycle, from
follicular development to early pregnancy. Merck Serono has 8,000 sales and
marketing employees and sells its therapies in over 150 countries.38

IMS Institute for Healthcare Informatics.
Actual sale figures are not publicly reported, sale figures in product sales chart below are derived from EvaluatePharma.
RBC Capital Markets, August 2008.
Merck Serono.
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Product Sales
Cetrotide Revenues39
($ in millions)
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Competitive Position40
Product

39
40
41

Marketer

Launch

Patent
Expiry

Sales
(2014)

2000

2015

$90m

1999

2023

$73m

Comments
Generic injectable synthetic decapeptide with
high antagonistic activity against GnRH (generic
name: Ganirelix)

41

World leader in GnRH antagonists fertility
treatment (60 per cent. market share)

Estimates based on EvaluatePharma. Merck Serono does not publicly disclose sales of Cetrotide.
FDA and FDA orange book.
EvaluatePharma.
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Inavir
Product:
Product Category:
Marketer:
Marketer Rating:

Description
Product
Highlights

Date Launched:
2010 (Japan)
Expected Royalty Term: 2027
Structure:
Flat royalty on Japanese sales
2015 Cash Flow:
$2.7 million

Small molecule (inhaler). Inavir is sold exclusively in Japan and is a long-acting
neuraminidase inhibitor that was developed to treat influenza.
l

l

l

l

Marketer

Inavir (Laninamivir)
Infectious Disease
Daiichi-Sankyo
A1/NR

Differentiated product based on proprietary technology: Inavir has a
convenient “one and done” dosage form (e.g. disposable inhaler and
single-dose treatment), providing an advantage over competitors Tamiflu
and Relenza, which are both dosed twice-daily for five days. Additionally,
unlike Tamiflu, Inavir has not demonstrated significant resistance or side
effect issues. Lastly, clinical data has revealed that Inavir may significantly
reduce the incidence of influenza infection within families (same residence)
when taken prophylactically.
Strong marketing partner: Daiichi Sankyo is one of the largest
pharmaceutical companies in Japan with significant sales and marketing
capabilities. In January and February (the heaviest months of influenza
outbreak), Inavir receives the highest priority among all Daiichi Sankyo
hospital products (even surpassing Nexium, a blockbuster product).
Attractive market: Treatment of acute influenza infection in Japan is
pervasive, with an estimated pharmacological treatment rate of up to 94 per
cent. This is largely due to widespread health insurance coverage for
influenza antivirals, the treatment expectations of afflicted patients, and the
cautiousness of physicians. Additionally, the population density of the
country makes control of influenza an important public health concern.
Structural protection: Inavir royalties are linked to a safe bond-like tier of
the cash flows that mitigates the risk of currency fluctuation as well as
mutes the variance in annual influenza incidence, which is the most
significant driver of sales variation.

Daiichi Sankyo is a Tokyo-based pharmaceutical company that markets various
products for a range of ailments, such as hypertension, hyperlipidemia, and
diabetes, as well as products for the treatment of cardiovascular events, including
heart failure, arrhythmia, and heart attack.
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Product Sales
Inavir Japanese Annual Sales42
($ in millions)
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Competitive Position43
Product

Rapiacta

Marketer

Launch Patent Sales
Expiry (2014)

Comments

2010

2027

$152m

1999

2017

$109m

1999

2014

$55m

2010

-

$22m

44

Market leading neuraminidase inhibitor for
influenza
Generic oral anti-viral drug marketed worldwide
for acute, uncomplicated influenza (generic name:
Oseltamivir)
Generic drug for treatment of H1N1 and H5N1,
and preventive use against influenza B virus
(generic name: Zanamivir)
Generic Neuraminidase Inhibitor for treatment of
Influenza (generic name: Peramivir)

Future Competition
Product

Status

Estimated Launch

T-705

Filed

Unknown

Alferon LDO

P-II

Unknown

42
43
44

Marketer

EvaluatePharma.
FDA, FDA orange book and EvaluatePharma.
EvaluatePharma.
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Vanderbilt
Product:
Vaccine
Product Category: Vaccine
Marketer:
2 global pharma firms
(royalties received from
one marketer)
Marketer Rating:
Top-rated

Description
Product
Highlights

Date Launched:
2005 (US)
Expected Royalty Term: 2017
Structure:
First $26 million of annual
royalty cash flow; fixed
payments if necessary
2015 Cash Flow:
$23.3 million

Biologic (vaccine). Vaccines provide cash flows related to US sales of several
mature vaccine products for the prevention of a common respiratory ailment.
l

l

l

Large, stable and recurring market: Existing vaccine product sales are
significant. Based on Wall Street estimates and third party consultants, the
Investment Manager expects the vaccine sales to remain stable through the
term of the investment. The stability is driven by population demographics,
including the vaccination of the vast majority of children in the US and the
need for adult booster shots.
World class marketing partners: The vaccine is marketed and
manufactured by two global pharmaceutical leaders in the vaccine sector
and amongst the largest pharmaceutical companies worldwide. Royalties
are received from one marketer.
Structural protection of cash flow through over-collateralisation: The
Company will receive the first $26 million of cash flows from royalties. The
agreement with the counterparty also provides for fixed payments if
necessary, subject to certain contractual minimums.
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Myozyme / Lumizyme (Alglucosidase Alfa)
Product:

Myozyme / Lumizyme
(Alglucosidase Alfa)
Product Category: Orphan Disease
(Pompe disease)
Marketer:
Sanofi
Marketer Rating:
A1/AA

Description

Product
Highlights

l

l

l

45

2006 (Global)

Expected Royalty Term: 2021
Structure:
2015 Cash Flow:

Flat royalty on WW sales
$3.2 million

Biologic (injectable). Myozyme / Lumizyme (Alglucosidase Alfa) is a lysosomal
glycogen-specific enzyme indicated for use in patients with Pompe disease. The
drug was granted orphan drug marketing exclusivity in the US until 2013 and in
the EU until 2016. In May 2010, the FDA approved the use of alglucosidase alfa
for the treatment of late-onset Pompe disease in patients eight years and older
under the name Lumizyme.

l

Marketer

Date Launched:

Unmet medical need: Pompe disease is a rare (estimated at one in every
40,000 births), inherited and often fatal genetic disorder that disables the
heart and muscles. It is estimated that there are approximately 10,000
patients worldwide. Approved in 2006, Myozyme is the first treatment ever
approved for Pompe disease in the world.45
Premium pricing: Myozyme is administered by IV and is dosed by weight.
Regular infusions are required every two weeks to help ensure that the body
has an ongoing supply of acid alpha-glucosidase enzyme. It is assumed
that pricing for infants is approximately $300,000 annually, and pricing for
late-onset patients can reach approximately $600,000 annually.
Long patent life: Myozyme enjoys significant patent protection. Genzyme
has publicly stated it is protected by US Patent No. 7,056,712, which is
owned by Duke University.
Strong marketer partner: Sanofi (Genzyme) is a leader in Lysosomal
Storage Disorders.

Sanofi’s division Genzyme is a leading biotechnology company with a specific
focus on orphan diseases. Since 1981, Genzyme grew from a small start-up to a
diversified enterprise with more than 12,000 employees in locations spanning the
globe and 2010 revenues of $4.5 billion. On 8 April 2011, Sanofi acquired
Genzyme for approximately $20.1 billion.

HealthAdvances Consulting Report and FDA, “FDA Approves First Treatment for Pompe Disease”, April 2006.
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Product Sales
Myozyme / Lumizyme Worldwide Annual Sales46
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Competitive Position47
Product

Marketer Launch Patent Sales
Expiry (2014)
2006

2021

$720m

Comments

48

The first and only treatment containing the lysosomal
glycogen-specific enzyme indicated for use in patients
with Pompe disease (GAA deficiency)

Future Position
Product

Marketer

Reveglucosidase alfa

46
47
48
49

Status

Estimated Launch

P-II/III

2021

49

EvaluatePharma.
Ibid.
Ibid.
Based on Investment Manager estimates; Clinicaltrials.gov estimates data from Phase III trial will be available in June 2020.
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Eligard (Leuprolide)
Product:
Product Category:
Marketer:
Marketer Rating:

Description

Product
Highlights

l

l

50

Date Launched:
2004 (EU)
Expected Royalty Term: 2021
Structure:
Flat royalty on European sales
2015 Cash Flow:
$3.0 million

Small Molecule (injectable). Eligard is a prescription luteinising hormone-releasing
hormone (“LHRH”) agonist that reduces testosterone levels as a treatment for the
symptoms of advanced prostate cancer.

l

Marketer

Eligard (Leuprolide)
Oncology
Astellas
A1/NR

Large and stable market: Prostate cancer is one of the most common
types of cancer in men, with approximately 417,000 new cases diagnosed
in Europe in 2012.50 Overall, the worldwide market for prostate cancer
treatments is estimated to more than double from $4.1 billion in 2011 to
$9.1 billion by 2021. Hormone treatments such as LHRH analogs, which
suppress testosterone production, account for the majority of market share
for the treatment of localized, local advanced and metastatic cancers. Once
prescribed, hormone therapy typically continues for the remainder of the
patient’s life, providing a recurring, stable revenue base.
Well-positioned product: Over the past several years, Eligard has
demonstrated stable growth in Europe. As the first approved LHRH agonist
available in 6-month formulation, Eligard has maintained a dominant share
in this market segment. In addition, Eligard offers patients the benefit of
subcutaneous administration (compared to intramuscular injection required
for most of the product’s major competitors).
Diversified revenue stream: Eligard generates meaningful sales from over
20 countries in Europe. In Q4 2014, the largest single country (Spain)
accounted for 25 per cent. of total Eligard revenue. The unique regulatory
and pricing dynamics in each individual market provides diversification to
mitigate the risk of a catastrophic downside scenario.

Astellas markets Eligard in Europe, the Middle East and Asia, and is Japan’s
second largest pharmaceutical company, ranking twentieth worldwide. Globally,
Astellas operates in over 40 countries and generated sales of more than
$10 billion in the fiscal year ended 31 March 2015. Astellas is committed to
becoming a global leader in urology, transplantation and immunology. In addition,
Astellas highlighted oncology as a key growth area to establish competitive
superiority. Europe, the Middle East and Asia account for approximately 25 per
cent. and 46 per cent. of sales, respectively.

Cancer Research UK.
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Product Sales
Eligard EU Annual Sales51
($ in millions)
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Competitive Position52
Product

Marketer

Multiple
(Generic)

51
52
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Launch Patent Sales
Expiry (2014)
2006

2011

$924m

1989

1996

$778m

2004

2021

$174m

2008

2015

n/a

Comments
Generic injectable therapy that inhibits the secretion of
LH that causes prostate to produce testosterone
(generic name: Goserelin)
Market leading GnRH generic to lower androgen
levels, a key stimulator of prostate tissue (generic
name: Leuprolide)
53

Prescription drug administered by injection containing
LHRH agonist for treating prostate cancer
Generic drug for treating advanced prostate cancer in
men (generic name: Triptorelin)

EvaluatePharma.
FDA orange book, EvaluatePharma, Cowen Therapeutic Categories Outlook – February 2015.
EvaluatePharma.
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Benlysta (Belimumab)
Product:
Product Category:
Marketer:
Marketer Rating:

Product

Product
Highlights

l

l

l

54

Date Launched:
2011 (US/EU)
Expected Royalty Term: 2026
Structure:
Tiered royalty with cap
2015 Cash Flow:
$3.3 million

Biologic (injectable). Benlysta is a monoclonal antibody for the treatment of
systemic lupus erythematous (“SLE”). Developed by Human Genome Sciences /
GSK, Benlysta is the first product in over 50 years approved as a therapy for SLE.

l

Marketer

Benlysta (Belimumab)
Autoimmune
GlaxoSmithKline
A1/A+

Large, chronic market: There are approximately 5 million people
worldwide, including approximately 1.5 million in the United States, who
suffer from various forms of lupus, including SLE.54 As a chronic
autoimmune disease, most lupus patients must remain on some form of
treatment for the remainder of their lifetime. As a result, the long term,
chronic nature of this market should result in a sustainable, recurring base
of Benlysta sales.
Novel treatment option for condition with no new therapy approved in
over 50 years: Benlysta is the first FDA-approved medication specifically
designed for the treatment of lupus. Benlysta targets specific immune cells,
rather than the blanket approach of other therapies that suppress the entire
immune system. Several years into the launch, physicians are increasing
their usage of the product and have identified a clear role for Benlysta as an
effective treatment for a segment of moderate-to-severe lupus patients –
specifically in reducing or eliminating steroid usage in order to minimise
significant steroid associated side effects.
Strong commitment from pre-eminent marketing company: GSK
acquired Human Genome Sciences for $3.6 billion in 2012, securing full
control of Benlysta. GSK management stated that it is uniquely positioned to
realise the full value of Benlysta and, through complete ownership, will
simplify and optimise operations to maximise long-term value. GSK has
repeatedly reiterated its support for Benlysta and confidence in the
product’s commercial success.
Long-lasting royalty on a biologic product: The royalty on Benlysta
extends 15 years from first commercial sale, which occurred in 2011.
Additionally, Benlysta is a biologic product, which provides substantial
additional barriers to generic entry (even post patent expiration) and
mitigates the likely impact of any generic competitors that are able to reach
the market.

GSK, one of the world’s leading research-based pharmaceutical and healthcare
companies, is engaged in the creation and discovery, development, manufacture
and marketing of pharmaceutical products, including vaccines, over-the-counter
medicines and health-related consumer products. Its principal pharmaceutical
products focus on four key franchises: respiratory, HIV, vaccines and consumer
healthcare, which collectively generate approximately 66 per cent. of sales.

Lupus Foundation of America.
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Product Sales
Benlysta Worldwide Annual Sales55
($ in millions)
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Competitive Position56
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Marketer

Launch

Patent Sales
Expiry (2014)
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Comments
57

The first and currently only FDA-approved treatment
for Lupus

Future Competition
Product

Status

Estimated Launch

Epratuzumab

P-III

2016

Blisibimod

P-III

2018

Lupuzor

P-II

n/a

55
56
57
58

Marketer

EvaluatePharma.
FDA orange book, EvaluatePharma, Cowen Therapeutic Categories Outlook – February 2015.
EvaluatePharma.
Based on Investment Manager estimates.
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Cervarix (Human Papillomavirus (HPV) Vaccine)
Product:
Product Category:
Marketer:
Marketer Rating:

Product

Product
Highlights

Date Launched:
2007 (Ex-US) / 2009 (US)
Expected Royalty Term: 2020
Structure:
Tiered royalty on worldwide sales
2015 Cash Flow:
$0.3 million

Biologic (injectable). Cervarix is approved worldwide for use in females aged nine
through 25 to prevent infection from Human Papillomavirus (“HPV”) types 16 and
18, the strains causing most cases of cervical cancer.
l

l

l

l

Marketer

Cervarix
Vaccine
GlaxoSmithKline
A2/A+

Large growing market: HPV is one of the most common sexually
transmitted pathogens in the US and worldwide, and is estimated to occur
in 50 per cent. of sexually active women at some time in their lives. In the
US, an estimated 79 million people (men and women) are already infected
with HPV, and 14 million new cases occur every year.59
High unmet need: Current treatment of HPV is focused on the removal of
abnormal cells/lesions or warts, with high recurrence rates (up to 25 per
cent. for genital warts and 5 to 15 per cent. for cervical lesions). An
estimated 270,000 women worldwide die each year from cervical cancer
due to lack of screening (only 4,000 in US where screening is common).60
Vaccination coverage for HPV remains low implying that higher vaccination
rates would yield greater opportunity for product sales. According to the US
Centers for Disease Control (“CDC”), only 57.3 per cent. of girls ages 13-17
received at least one dose of HPV vaccine in 2013; for boys the figure was
only 34.6 per cent.
Limited competition: There are only two HPV vaccines currently on the
market, with Merck having launched a competing vaccine, Gardasil, in
June 2006.
Preeminent marketing presence: GSK is one of the leading vaccine
companies in the world and has made several public statements indicating
that Cervarix is a priority for the company.

GSK, one of the world’s leading research-based pharmaceutical and healthcare
companies, is engaged in the creation and discovery, development, manufacture
and marketing of pharmaceutical products, including vaccines, over-the-counter
medicines and health-related consumer products. In particular, GSK is one of the
leading global vaccine companies, selling approximately £3.2 billion in vaccines
in 2014, including key brands like Ambirix, Boostrix, Cervarix, Engerix-B, Fendrix,
Fluarix/FluLaval, Infanrix/Pediarix, Rotarix, Synflorix and Twinrix.
In March 2015, GSK announced it had purchased Novartis’ vaccine business for
an initial cash consideration of $5.3 billion, a move that further signalled GSK’s
strategic focus on vaccines.

59
60

Centers for Disease Control and Prevention.
WHO, HPV and Cervical Cancer Factsheet and CDC, “Vitalsigns, Cervical Cancer is preventable”, 2014.
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Product Sales
Cervarix Worldwide Annual Sales61
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Competitive Position62
Product
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Marketer

Launch Patent Sales
Expiry (2014)

Comments

2006

2028

$1.7bn

2007

2020

$194m

63

EvaluatePharma.
FDA orange book and EvaluatePharma.
EvaluatePharma.
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Generic quadrivalent vaccine to prevent four HPV
types; 6, 11, 16 and 18 (generic name: HPV
vaccine)
Cervarix bivalent vaccine to prevent human
papillomavirus (HPV) types 16 and 18 in girls and
young women

Krystexxa (Pegloticase)
Product:
Product Category:
Marketer:
Marketer Rating:

Product

Product
Highlights

Date Launched:
2010 (US)
Expected Royalty Term: 2022
Structure:
Tiered royalty on WW sales
2015 Cash Flow:
$1.2 million

Biologic (injectable). Krystexxa is a PEGylated recombinant mammalian uricase
enzyme approved as a treatment for chronic gout in patients who are refractory to
conventional therapy.
l

l

l

Marketer

Krystexxa
Orphan Disease (Gout)
Horizon Pharma Plc
B2/B

Unmet medical need: Krystexxa is the first and only treatment approved by
the FDA for adult patients who suffer from chronic gout that is refractory to
conventional therapy. There are an estimated 120,000 patients in the US
who suffer from chronic gout that is refractory to conventional therapy.64
Favourable market exclusivity: Krystexxa was granted “Orphan Drug”
designation and will have orphan drug market exclusivity in the US until
2017. The product has patent protection through Q3 2023 in the US and Q1
2021 in the EU.
Premium pricing: Given the debilitating nature of the disease and
significant unmet medical need, Krystexxa is priced at a significant
premium to other gout drugs. Due to product differentiation and the
recognition that there are no alternative therapies for these patients, the
price of Krystexxa has more than tripled since 2011.

Horizon Pharma plc (“Horizon”) is a global biopharmaceutical publicly traded
company based in Dublin, Ireland that identifies, develops, acquires, and
commercialises differentiated and accessible medicines that address unmet
medical needs. The company markets nine medicines through its orphan, primary
care and rheumatology business units.
In January 2016, Horizon acquired Crealta Holdings LLC for $510 million, adding
Krystexxa to its portfolio of rheumatology products that benefit from an
experienced sales force with orphan drug expertise. In December 2013, Crealta
had purchased Krystexxa from its original marketer, Savient Pharmaceuticals, for
approximately $120 million.
The acquisition of Krystexxa is part of Horizon’s announced long-term commitment
to grow its orphan drug business to 60 per cent. of total company sales. The
acquisition of Krystexxa has led Horizon to increase its 2016 total sales guidance
to over $1 billion.

64

Savient Pharmaceuticals 10-Q, November 2013.
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Product Sales
Krystexxa Worldwide Annual Sales65
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Comments
The first and currently only FDA-approved treatment
for refractory gout

EvaluatePharma for 2011-2013; Data provided by Investment Manager for 2014.
Data provided by Investment Manager.
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Glossary to investment summaries
Biologic: a medicinal product that is composed of cellular or tissue based products used as a
therapeutic to treat a disease. Biologics are typically regulated via different pathways (and in different
divisions of the FDA) than other small molecular weight drugs and medical devices. Additionally, they
are usually more complicated to recreate than chemical medical products, and minor changes in the
manufacturing process can cause significant changes in efficacy or immunogenicity. As a result,
generic biologics (called “biosimilars” in recognition of the fact that they are never exact duplicates
of the original drug) are not authorised in the US or the EU, through the simplified procedures allowed
for small-molecule generics.
First line therapy: the treatment regimen or regimens that are generally accepted by the medical
establishment for initial treatment of a given type of illness.
Indication: in medicine, a condition which makes a particular treatment or procedure advisable.
Small Molecule: a low molecular weight organic compound that can help to regulate a biological
process. Most drugs are Small Molecules. They are characterised by a simple, well-defined structure
that is independent of a manufacturing process. Due to this predictable chemical process, generic
copies can be made on the chemical level through an accelerated process. Small Molecule drugs
can often be taken orally, as opposed to biologics which typically must be injected in some manner.
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3.
ACQUISITION ARRANGEMENTS
The Company has entered into one sale and purchase agreement dated 25 February 2016 and the
Company’s Investment Vehicle has entered into three sale and purchase agreements dated
25 February 2016 (each an “SPA”, together, the “SPAs”) to purchase the Seed Assets.
Agreement to purchase
The Company’s SPA has been entered into with Vanderbilt Clinical S.à.r.l. (“Vanderbilt Clinical”).
Under this SPA, the Company will acquire all of Vanderbilt Clinical’s rights under a contract giving it
the rights as set out in the section entitled “Vanderbilt” in paragraph 2 of Part III of this Registration
Document.
The first SPA to be entered into by the Investment Vehicle will be entered into with a wholly owned
subsidiary of Fund I, Vanderbilt Royalty Sub L.P. (“Vanderbilt Sub”, together with Vanderbilt Clinical,
Fund I and Fund II, the “Vendors”). Under the first SPA, the Investment Vehicle will acquire the rights
and interests in each of Cetrotide, Lexiva and Myozyme owned by Vanderbilt Sub (the
“Sub Assets”). The second SPA has been entered into with Fund I, whereby the Investment Vehicle
will acquire all of the rights, interests and obligations related to Krystexxa held by Fund I, as well as
all of the obligations related to the Sub Assets held by Fund I. The third SPA will be entered into with
Fund II, whereby the Investment Vehicle will acquire the rights, interests and obligations related to
each of Lyrica, Benlysta, Inavir, Eligard and Cervarix held by Fund II.
Assuming the Initial Gross Proceeds equal £255 million or more (and that the US Dollar to Sterling
exchange rate remains relatively constant), the Investment Vehicle will acquire:
(i)

all the rights, interests and obligations related to Cetrotide under the SPA entered into with
Vanderbilt Sub; and

(ii)

all the rights, interests and obligation related to Lyrica under the SPA entered into with Fund II.

Where the Initial Gross Proceeds are less than £255 million (or where the US Dollar to Sterling
exchange rate moves unfavourably against the Company), the Investment Vehicle will acquire a
proportion of each of Cetrotide and Lyrica. The proportion to be acquired (“Purchased Amount”) will
be capped to accommodate the amount raised in the Initial Issue and to ensure that the resultant
exposure to those Seed Assets does not breach any of the investment restrictions provided for in the
Company’s investment policy under paragraph 3 of Part I of this Registration Document. On or around
Initial Admission, the Company will serve Vanderbilt Sub and Fund II with written notices notifying them
of the Purchased Amount. If the Minimum Initial Gross Proceeds are raised, the Company will acquire
approximately 55 per cent. of Cetrotide and approximately 95 per cent. of Lyrica.
The rights and interests to be acquired are the rights to receive royalty payments from sales of the
relevant underlying healthcare product, and other contractual rights, including the right to enforce the
royalty contract and the right to receive confidentially royalty reports, amongst others. The obligations
to be acquired include, amongst others, indemnity obligations, obligations of confidentiality and the
provision of notices under certain circumstances.
Under each of the SPAs, the Company and the Investment Vehicle will also acquire the cash
generated in respect of each of the Seed Assets (save for Lyrica) held by Fund I and Fund II from 31
December 2015 to the date the SPA becomes unconditional and the cash generated in respect of
Lyrica and each of the Seed Assets held by Vanderbilt Clinical and Vanderbilt Sub from 8 January
2016 to the date the SPA becomes unconditional. For further details see section entitled
“Consideration” under this paragraph 3.
Conditions to purchase
The commitments made under each SPA is conditional upon:
l
l
l

Initial Admission occurring;
payment of the purchase price by the Company or Investment Vehicle (as the case may be) in
respect of each Seed Asset covered by the relevant SPA; and
delivery of such other documents by the Vendors that the Company and Investment Vehicle
may reasonably expect in transactions of this type.

The final condition to purchase shall be the due execution and delivery of a bill of sale in respect of
each Seed Asset by the Vendors to the Company or Investment Vehicle (as the case may be).

63

Representations and warranties
Under each of the SPAs, the relevant Vendor will represent and warrant to the Company or
Investment Vehicle (as the case may be) that:
(i)

the relevant Vendor is a limited partnership organised, validly existing and in good standing
under the laws of the State of Delaware, and has all limited partnership powers and authority,
all licenses, permits, franchises, authorisations, consents and approvals of all US government
authorities required to perform its obligations under the SPA;

(ii)

the execution and delivery of the SPA by the relevant Vendor will not violate any statute, law,
rule, ordinance or regulations of any US government authorities; or contravene, conflict with,
result in a breach or violation of or constitute a default in any of the Vendor’s constitutional
documents; or result in or require the creation of a lien or charge on the relevant Seed Asset;

(iii)

the relevant Vendor has full rights to sell, contribute, assign, transfer, convey and grant the
relevant Seed Asset to the Company or Investment Vehicle (as the case may be) free from all
liens and charges;

(iv)

the SPA does not require the consent of any US governmental authority or third party which
had not already been obtained;

(v)

there is no action, suit, arbitration proceeding, claim, demand, citation, summons, subpoena,
investigation or other proceeding (whether civil, criminal or other) that is pending, or to the
actual knowledge of the Vendor, threatened in respect of the relevant Seed Asset;

(vi)

the Vendor has not been declared insolvent or entered into any liquidation or similar event;

(vii)

no withholding tax is payable on the purchase price of the relevant Seed Assets;

(viii)

no broker fees will be payable in connection with the SPA;

(ix)

the Vendor has not incurred material liability or penalty under ERISA or the US Tax Code;

(x)

the Vendor has not violated and is not in violation of, and to the knowledge of the Vendor, is
not under investigation or threatened with investigation in relation to any applicable laws and
regulations;

(xi)

except as otherwise set forth in this Registration Document, to the actual knowledge of the
Vendor, there are no intellectual property infringement claims involving any underlying Portfolio
Product of a Seed Asset;

(xii)

except as otherwise set forth in this Registration Document, to the actual knowledge of the
Vendor, no written notice has been received that the relevant marketer of the relevant Portfolio
Product has not complied with its obligations to develop the Portfolio Product and has not
sought or obtained regulatory approval for the Portfolio Product, and no written notice has
been received that any Portfolio Product has not received all regulatory approvals,
registrations, certifications, authorisations, permits and supplements issued by the appropriate
governmental authority; and

(xiii)

each of the principal agreements in relation to the relevant Portfolio Product provided to the
Company and Investment Vehicle are true, correct and complete copies and in full force and
effect, and the Vendor has not waived its rights under any of these agreement.

Indemnity
Under each SPA, the relevant Vendor agrees to indemnify and hold the Company or Investment
Vehicle (as the case may be) and any and all of its respective partners, directors, managers,
members, officers, employees, agents and controlling persons (each a “Purchaser Indemnified
Party”) harmless from and against, and will pay to each Purchaser Indemnified Party the amount of,
any and all Losses (including legal fees) awarded against or incurred or suffered by such Purchaser
Indemnified Party, whether or not involving a third party claim, demand, action or proceeding, arising
out of:
(i)

any breach of any representation, warranty or certification made by the Vendor in the SPA;

(ii)

any breach of or default under any covenant or agreement by the Vendor to the Company or
Investment Vehicle (as the case may be); and
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(iii)

any claim by any counterparties against a Purchaser Indemnified Party for indemnification
arising from any action occurring prior to completion of the purchase under the relevant SPA
(as set out above).

The foregoing indemnity excludes any indemnification to any Purchaser Indemnified Party:
(i)

that has the effect of imposing on the Vendor any recourse liability for the royalty payment
associated with the Portfolio Product underlying the relevant Seed Asset because of the
insolvency or other creditworthiness problems of any marketer of the Portfolio Product or the
insufficiency of the royalty payment, whether as a result of the amount of cash flow arising from
sales or licensing of the relevant Portfolio Products or otherwise;

(ii)

that results from the bad faith, gross negligence or wilful misconduct of such Purchaser
Indemnified Party;

(iii)

to the extent resulting from the failure of any person other than the Vendor to perform any of its
obligations under any of the SPAs; or

(iv)

to the extent resulting from acts or omissions of the Vendor based on the written instructions
from any Purchaser Indemnified Party.

“Loss” or “Losses” in the context of the SPAs means any loss, set-off, off-set, rescission,
counterclaim, reduction, deduction, defense, cost, charge, expense, interest, fee, payment, demand,
liability, claim, action, proceeding, penalty, fine, damages, judgment, order or other sanction.
Consideration
As stated above, assuming the Initial Gross Proceeds equal £255 million or more (and that the US
Dollar to Sterling exchange rate remains relatively constant), the Company will purchase all of the
Seed Assets from the Vendors for $308 million, which is an amount equal to the aggregate fair market
value of the Seed Assets on 31 December 2015 (which shall include cash receipts received
thereafter for all of the Seed Assets (save for Lyrica) that were held by Fund I and Fund II, as well as
cash receipts received after 8 January 2016 on Lyrica and the Seed Assets that were held by
Vanderbilt Clinical and Vanderbilt Sub).
Where the Initial Gross Proceeds are less than £255 million, the aggregate consideration will be
reduced, as required, pro rata to the reduction in the proportion of the Cetrotide and Lyrica to be
acquired (as described further above).
No Seed Assets will be purchased if the Initial Gross Proceeds are less than the Minimum Initial
Gross Proceeds of £200 million.
Governing law
Each of the SPAs is a simple contract governed by the internal substantive laws of the State of New
York.
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4.
EFFECT OF SEED ASSET PATENT EXPIRY
The Seed Assets will cease to generate any income for the Company and will be written down to nil
over time as all the patents of the Portfolio Products underlying the Seed Assets expire. Paragraph 6
of Part I of this Registration Document sets out the Company’s current target returns.
The chart below sets out the hypothetical projected gross cash flows for the Seed Assets in light of
pending patent expires. In order to meet its target returns the Company will target investment in new
assets that will generate cash flows that mitigate the impact of the patent expiries, as set out in the
chart below.
Illustrative gross cash flows from Seed Assets and new investments
(in $ million)

400.0
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New Investments

Source: the Company/Investment Manager.

Notes:
1.
The chart above is provided for illustrative purposes only and is not a profit forecast. There can
be no assurance that these levels of performance will or can be achieved by the Company.
The actual cash flows generated by the Company’s investments and net asset valuations will
be different. Actual cash flows generated by the Company’s investment will be based on the
actual performance outcome of those investments and changes in assumptions and market
conditions.
2.

The Seed Asset valuation assumes discount rates ranging from 6 per cent. to 15 per cent. per
annum. Pricing and growth projections are derived from the Investment Manager’s estimates.

3.

The cash flows and valuation are from the Seed Assets as at 31 December 2015 and do not
include any other asset or liabilities and assumes no existing investments are sold. The chart
above assumes Initial Gross Proceeds of £255 million and all Seed Assets being purchased in
full.

4.

The chart above assumes that surplus cash flows arising from the difference between cash
income from investments, dividends paid to Shareholders and expenses are reinvested in
newly sourced investments to earn a blended return of 15 per cent. before Company level
expenses and Performance Fees payable to the Investment Manager.

5.

The chart above assumes that the Company employs a medium term debt facility of up to
approximately 25 per cent. of gross asset value of the Company.
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PART IV

VALUATION OPINION
The Board, as advised by the Investment Manager, has determined that the aggregate fair market
value of all of the Seed Assets (which shall include cash receipts received after 31 December 2015
for all of the Seed Assets that were held by Fund I and Fund II, as well as cash receipts received after
8 January 2016 on the Seed Assets that were held by Vanderbilt Clinical and Vanderbilt Sub) to be
$308 million as at the date of this Prospectus (the “Valuation”). The Company has commissioned an
independent valuation opinion from Grant Thornton UK LLP because the Valuation draws on
information and advice provided by the Investment Manager who manages the Vendors (each of
which is a Managed Entity).
The terms of the proposed acquisitions of the Seed Assets have been reviewed by Grant Thornton
UK LLP, which has confirmed that in its opinion the Valuation and the proposed purchase price as
negotiated between the Company and the Vendors is fair and reasonable. The Valuation Opinion is
reproduced in the appendix to this Part IV of this Registration Document.
The Board has been advised by the Investment Manager that the methodology used in the Valuation
is consistent with current market practice for the valuation by sellers and purchasers of portfolios of
similar assets. The purchase price is based on projected sales of the various products over the
remaining patent life and the corresponding cash flows to be received, discounted by the applicable
discount rate for each investment. The discount rate ranges from 6 per cent. for the most mature and
stable assets to 15 per cent. for those assets that are earlier in their commercial stage or otherwise
perceived to carry more risk.
As set out in the section entitled “Consideration” in paragraph 3 of Part III of this Registration
Document, where the Initial Gross Proceeds are less than £255 million, the aggregate consideration
will be reduced, as required, pro rata to the reduction in the proportion of the Cetrotide and Lyrica to
be acquired (as described further in paragraph 3 of Part III of this Registration Document).
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APPENDIX TO PART IV

Our Ref MJT/SL
HealthCare Royalty Trust plc
40 Dukes Place
London EC3A 7NH

Grant Thornton UK LLP
30 Finsbury Square
London EC2P 2YU

and

T ->44 (0)20 7383 5100
F ->44 (0)20 7184 4301 grantthornton.co.uk

HealthCare Royalty Investments ICAV
70 Sir John Rogerson’s Quay
Dublin
Ireland
and
Jefferies International Limited
Vintners Place
68 Upper Thames Street
London EC4V 3BJ
25 February 2016
Dear Sirs
HealthCare Royalty Trust plc (the Company) – Valuation opinion letter

VALUATION OPINION LETTER
We are writing to provide to HealthCare Royalty Trust plc (the Company), its wholly owned subsidiary
HealthCare Royalty Investments ICAV (the Investment Vehicle) and to Jefferies International Limited
(the Sponsor), our opinion as to the fair market value (a Valuation) of a portfolio of assets (together
the Seed Assets, each an Asset). The details of the Seed Assets are described on pages 40 to 66
of the Prospectus issued by the Company dated 25 February 2016 (the Prospectus).
PURPOSE
The Valuation has been provided to the Company, the Investment Vehicle and the Sponsor in
connection with the proposed acquisition of the Seed Assets, by the Company or the Investment
Vehicle (the Acquisition), and the admission of the Company’s ordinary shares to listing on the
Premium Segment of the Official List of the UK Listing Authority and to trading on the main market of
London Stock Exchange plc.
In providing a Valuation, we are not making any recommendations to any person regarding the
Prospectus in whole or in part and are not expressing an opinion on the fairness of the terms of the
acquisitions or the terms of any investment in the Company.
RESPONSIBILITY
Save for any responsibility we may have to those persons to whom this report is expressly addressed and
save for any responsibility arising under item 5.5.3R(2)(f) of the Prospectus Rules to any person as and to
the extent therein provided, to the fullest extent permitted by law we do not assume any responsibility and
will not accept any liability to any other person for any loss suffered by any such other person as a result
of, arising out of, or in connection with this report, required by and given solely for the purposes of
complying with item 23.1 of Annex I to the PD Regulation, consenting to its inclusion in the Prospectus.
VALUATION BASIS AND VALUATION ASSUMPTIONS
This report sets out our opinion on a fair market value basis for the Seed Assets in connection with the
Acquisition, which is expected to take place on or about 25 February 2016, assuming a willing buyer
and seller, dealing at arm’s length and with equal knowledge regarding the facts and circumstances.
Chartered Accountants
Grant Thornton UK LLP is a limited liability partnership registered in England and Wales: No.OC307742. Registered office: Grant Thornton House, Melton S ee'Euston Square, London NW12EP. A list of member
is available from our registered office. Grant Thornton UK LLP Is authorised and regulated by the Financial ConductAuthorlty.
Grant Thornton UK LLP is a member firm of Grant Thornton International Ltd (GTIL).GTIL and the member firms are not a mrldv.ide partnership. Se.vices are der ered by the member firms. GTIL and
its member firms are not agents of, and do not obligate, one another and are not Uab!e for one another's acts or omiss1ons. Please see grantthornton.co.uk for further deta!ls.
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The Valuation is necessarily based on economic, market and other conditions as in effect on, and the
tax and accounting and other information available to us as of 31 December 2015. It should be
understood that subsequent developments may affect our views and that we do not have any
obligation to update, revise or reaffirm the views expressed in this report. Specifically it is understood
that the Valuation may change as a consequence of changes to market conditions, interest rates,
exchange rates, or the prospects of the sector in general or the Seed Assets in particular.
In providing this report, we have relied upon the commercial assessment of HealthCare Royalty
Management LLC (HCR) on a number of issues, including, the markets in which the Seed Assets operate
and the assumptions underlying the projected financial information which were provided by the Company
and for which HCR are wholly responsible. We have also placed reliance on the historical and forecast
information for the Company provided to us by HCR and for which the HCR are solely responsible.
The Valuation has been determined using discounted cash flow methodology, whereby the estimated
future equity cash flows accruing to each Asset and attributable to the Seed Assets have been
discounted to 31 December 2015, using discount rates reflecting the risks associated with each
Asset and the time value of money. The Valuation is based on the estimated future cash flows
projected to be received, or paid, on or after 31 December 2015. In determining the discount rate
applicable to each Asset in the Seed Assets, we took into account various factors, including, but not
limited to, the royalty payment structure, length of cashflow term, strength of market, lifecycle and
growth profile, market share, competitive landscape and regulatory considerations.
We have made the following key assumptions in determining the Valuation:
l

l
l
l

the cash flow projections for each Asset within the Seed Assets financial model (the Model)
provided by HCR for the purpose of our services accurately reflect the terms of all agreements
relating to the Seed Assets;
the accounting policies applied in the Model for each Asset are in accordance with the relevant
Generally Accepted Accounting Principles;
the tax treatment applied in the Model for each Asset is in accordance with the applicable tax
legislation and does not materially understate the future liability of taxes owed; and
there are no material disputes with parties contracting directly or indirectly with each Asset nor
any going concern issues, nor performance issues with regard to the contracting parties, nor
any other contingent liabilities, which as at the date of the delivery of our valuation opinion
letter are expected to give rise to a material adverse effect on the future cash flows of the
relevant Asset as set out in the Model provided to us, other than those disclosed to us by HCR
or that are publicly disclosed.

We have received written representations from HCR confirming the validity of the above assumptions.
The Valuation is provided solely on the Seed Assets in aggregate and whilst we have considered
discount rates applicable to each Asset we are not providing an opinion on individual values.
VALUATION OPINION
While there is clearly a range of possible values for the Initial Portfolio and no single figure can be
described as a “correct” Valuation for such underlying assets, Grant Thornton UK LLP advises the
Company, the Investment Vehicle and the Sponsor that, based on market conditions on 31 December
2015, and on the basis and assumptions stated above, in our opinion the proposed purchase price
of the Seed Assets of $308 million falls within a range which we consider to be fair and reasonable
on a fair market value basis.
DECLARATION
For the purpose of Prospectus Rule 5.5.3R(2)(f) we are responsible for this letter as part of the
Prospectus and declare that we have taken all reasonable care to ensure that the information
contained in this letter is, to the best of our knowledge, in accordance with the facts and contains no
omission likely to affect its import. This declaration is included in the Prospectus in compliance with
item 1.2 of Annex I of the PD Regulation.
Yours faithfully

For Grant Thornton UK LLP

69

PART V

INVESTMENT MANAGER AND INVESTMENT PROCESS
1.
INTRODUCTION TO THE INVESTMENT MANAGER
The Company has appointed HealthCare Royalty Management, LLC, a Delaware limited liability
company incorporated on 14 December 2006, as its investment manager. The Investment Manager is
a registered investment advisor under the Advisers Act and is regulated by the SEC.
The Company and the Investment Manager have entered into the Investment Management
Agreement pursuant to which the Investment Manager has been given responsibility, subject to the
overall supervision of the Board, for the active management of the Company’s Assets, including
sourcing and advising on investment opportunities and proposals which are in accordance with the
Company’s investment objective and policy. Details on the investment process that the Investment
Manager expects to use is set out in paragraph 5 below.
The Investment Manager was founded by Dr Gregory Brown, Mr Todd Davis and Mr Clarke Futch
(together, the “Founders”). The Investment Manager’s senior team has collectively participated in
61 royalty financings valued at more than $2.6 billion over more than a decade and bring over
100 years of relevant healthcare investing, operating, clinical, structuring and capital markets
experience to the Investment Manager. Further details on the Founders are set out in paragraph 2 of
this Part V of this Registration Document. The Investment Manager’s professionals, including its
12 investment professionals and eight operations professionals, have in the aggregate over 200 years
of relevant experience. In addition, the Investment Manager’s expertise is supplemented by a
strategic advisory board, comprised of seven prominent healthcare veterans (the “Strategic
Advisory Board”). Further details of the investment team are set out in paragraph 5 of this Part V of
this Registration Document. The Investment Manager has not experienced any turnover of its senior
investment team members and this continuity within the team has led to a tested and refined
investment model that has evaluated more than 1,900 qualified leads in the last nine years.
2.
INVESTMENT MANAGER HISTORY
The Founders launched the Investment Manager in December 2006 in a strategic partnership with
Cowen Group, Inc. (together with its Affiliates, “Cowen”), a boutique investment bank with one of Wall
Street’s premier healthcare franchises. The strategic relationship retained investment and operational
control with the investment team while allowing the Investment Manager to leverage Cowen’s
healthcare platform and infrastructure.
The Investment Manager has raised three private funds and two managed accounts. Fund I held a
final closing in July 2008 on $507 million of commitments. Fund I is fully committed and at its peak
held 11 investments representing 19 underlying products, and through 31 December 2015 had
returned 88 per cent. of limited partners’ called capital.
Fund II held a final closing in December 2011 on $816 million. As of 31 December 2015, Fund II is
fully committed and at its peak held 17 investments representing 26 underlying products. Through
31 December 2015 Fund II has returned approximately 38 per cent. of limited partners’ called
capital.
HealthCare Royalty Partners III, L.P. (“Fund III”) held a final closing in November 2014 on
$1.267 billion. As of 31 December 2015, Fund III is approximately 19 per cent. committed across
five investments. Through 31 December 2015, Fund III has returned approximately 101 per cent. of
the limited partners’ called capital.
In addition to its main funds, the Investment Manager has established two managed accounts. The
“Overflow Managed Account” was formed in 2010 with $150 million of commitments and
subsequently expanded with a “Series B” sleeve to an aggregate $300 million in 2014. Through
31 December 2015, the Overflow Managed Account “Series A” sleeve was 83 per cent. committed
across three investments and has returned 107 per cent. of called capital. The second managed
account, “MOLAG Managed Account”, was established in 2012 and comprises $150 million. As of
31 December 2015, the MOLAG Managed Account was approximately 102 per cent. committed
across seven investments and has returned approximately 21 per cent. of called capital.
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Prior to launching the Investment Manager in 2006, the Founders worked together at Paul Capital
Partners (“Paul Capital”) co-managing its healthcare royalty investment activities. During their tenure
at Paul Capital, the Founders were responsible for leading or co-leading healthcare royalty
investments most of which were made by that firm’s second royalty fund, Paul Royalty Fund II, L.P.
(“PRF II”) and represented a majority of the capital committed to investments by PRF II during their
tenure.
Track record
The Investment Manager currently provides investment management services to the Managed
Entities, cited in the chart below (the “Performance Chart”). For each of the Managed Entities the
Performance Chart provides the entity name, final close date, fund size, number of platform
investments, per cent. committed and net cash-on-cash return as of 31 December 2015 and the
gross and net IRR for the period from 12 February 2008 through 31 December 2015. The
Performance Chart also sets out the gross and net IRR data for PRF II, which is not a Managed Entity,
for the period through 30 September 2013 and these figures have not been audited.
The key investment personnel of the Investment Manager are substantially the same individuals who
were responsible for all the investments made by the Managed Entities contained in the Performance
Chart during the performance periods presented in the Performance Chart.

%
Committed

Net
Cash on
Cash
Return

11
17
5

100%
100%
19%

$150

3

2012

$150

7

2003

$650

13

Fund
Entity

Final
Close

Number of
Fund
Platform
Size (m) Investments

Fund I
Fund II
Fund III
Overflow Managed
Account (Series A)
MOLAG Managed
Account

2008
2011
2014

$507
$816
$1,267

2010

PRF II
1
2
3

|1

Unaudited estimates as at
31 December 2015
Gross
IRR

Net
IRR

88%
38%
101%

17%
3%
22%

10%
–3%
27%

83%

107%

14%

13%

102%

21%

100%

126%

17%
|2

23%

14%
|3

17%|3

The number of investments are those which the Founders have contractual attribution for.
PRF II net cash on cash return is as of 31 December 2014 and has not been audited.
PRF II information is as of 30 September 2013 and has not been audited.

Notes:
1.

The figures in the Performance Chart have not been independently audited.

2.

The past performance recorded in the Performance Chart is not necessarily indicative of the future performance of the
Company. Please note that gross IRR and net IRR figures do not reflect and should not be used as a guide to the actual
net returns (if any) to be received by a Shareholder in the Company. The attention of investors is also drawn to the risk
factor entitled “No reliance should be placed by investors on the past performance of other investment vehicles or
accounts managed by the Investment Manager” in the section entitled “Risk Factors” in this Registration Document.

3.

Both the gross and net IRRs were calculated using daily cash inflows or outflows and the period end terminal values.
Gross investment level IRRs are calculated for each investment in the respective fund or account and aggregated. Net
fund or account level IRRs are calculated for the entity as a whole.

4.

Gross and net IRR of Fund II reflect the write down of certain equity investments. Unlike the Company, which has a 5 per
cent. limit on equity investments, Fund II is permitted to invest up to 15 per cent. in equity investments and was close to
full exposure prior to these write downs. Excluding all returns from equity investments as at 31 December 2015, the gross
and net IRR would increase by approximately 800bps and 860bps, respectively.

5.

Gross investment level IRR’s reflect all cash flows directly related to investments made by the respective fund or account
including purchases, dispositions, periodic cash flows related to investment income and return of invested capital. Gross
investment level IRR’s do not reflect cash flows relating to payments for management fees, carried interest or performance
fees, subscription facility activity and related financing costs, taxes, transaction costs in connection with making and
disposing of investments, or any other fund or account level administrative or operational expenses.

6.

Net fund or account level IRR’s reflect all cash flows related to investor capital transactions, investment transactions and
related transaction costs, and all cash flows related to payments for management fees, carried interest or performance
fees, subscription facility activity and related financing costs, taxes and all other costs and expenses incurred by the
respective fund or account. Certain investors (including affiliated investors) do not pay management fees or carried
interest or may pay such fees at reduced rates.

7.

For the gross investment level IRR calculation, terminal values represent the aggregate fair value of unrealised investments
and accrued investment income of the respective fund or account at the period end.
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8.

For the net fund or account level IRR calculation, terminal values represent the total net capital of the respective fund or
account at the period end which includes the fair value of unrealised investments, accrued investment income and all
other fund or account level assets and liabilities.

9.

Substantially all unrealised investments included in the period end terminal values, both gross and net, are non-public and
are not traded in an active market. The Investment Manager determined the fair value of unrealised investments held at
the period end as follows.
•

Public investments are marked-to-market at the quoted public value, based on the last sales price.

•

Non-public investments are fair valued as determined in good faith by the Investment Manager. Generally, the
Investment Manager will initially value non-public investments at cost as an approximation of fair value. Subsequent
to the initial investment date, fair value is generally determined using Investment Manager models to derive the
present value of projected cash flows, and incorporate the use of discount rates to reflect market conditions, and
other quantitative and qualitative factors. The carrying value of an investment may also be adjusted to reflect
unaffiliated third party transactions in such investment but only where the Investment Manager considers such
transactions to be a reliable indicator of fair value.

•

The Investment Manager believes that its valuations with respect to unrealised non-public investments are reasonable
based upon its knowledge of such investments. However, estimated values for non-public investments may differ
materially from the values that would have been used had a readily available market for such investments existed or
had such investments been liquidated, and these differences could be material to the IRR’s contained in the
Performance Chart.

10. Gross IRR performance for PRF II has been calculated for investments that the Founders have contractual attribution for.
The net IRR for these investments has been calculated by assuming a 6 per cent. gross to net spread, in line with
historical funds. The net IRR for PRF II, including investments where the Founders do not have attribution, is 12 per cent.
(unaudited). Gross IRR for the full PRF II fund is not available.

3.
THE INVESTMENT PRINCIPALS
The portfolio management services for which the Investment Manager is responsible will be carried
out by the Investment Manager’s investment professionals, including the Founders, whose
biographies are set out below.
Gregory B. Brown, M.D. (62)
Dr Brown is a co-founder and vice chairman of the Investment Manager and the chairman of the
Strategic Advisory Board. Educated as a transplantation immunologist and trained as a thoracic and
vascular surgeon, Dr Brown practiced thoracic and vascular surgery in a community setting where he
also founded and led a Health Maintenance Organisation. He brings particular expertise in the
scientific, technical, clinical and medical evaluation of products as well as in healthcare systems and
payor/reimbursement dynamics. He has been involved in sourcing, diligencing and closing more than
$1 billion of royalty financings. Before co-founding the Investment Manager, Dr Brown was a partner
at Paul Capital Partners, where he co-managed that firm’s royalty investments as a member of the
royalty management committee. Prior to beginning his principal investment career in 2003, Dr Brown
was co-head of investment banking and head of healthcare at Adams, Harkness & Hill (now
Canaccord Genuity) and a ranked biotechnology research analyst at Vector Securities International.
Dr Brown holds a B.A. from Yale, an M.D. from SUNY Upstate Medical Center and an M.B.A. from
Harvard Business School. He currently serves on the boards of MonoSol Rx Inc and Vanderbilt
Clinical S.à.r.l., and is a board observer at Cardiorentis AG.
Todd C. Davis (55)
Mr Davis is a co-founder, managing partner, chairman of the portfolio management committee and
member of the investment committee at the Investment Manager. He brings particular expertise in
commercial strategy, deal sourcing, operational and licensing aspects of potential investments, and
is responsible for the management of the Investment Manager’s existing portfolio of over $1 billion.
Mr Davis has been involved in over $2 billion in healthcare principal investments including sourcing,
conducting due diligence, and executing more than $1 billion in royalty financings. Previously,
Mr Davis was a partner at Paul Capital Partners, where he co-managed that firm’s royalty investments
as a member of the royalty management committee. Prior to that, Mr Davis was a partner responsible
for biopharmaceutical growth equity investments at Apax Partners. Before beginning his principal
investment career in 2001, Mr Davis held various sales and product management roles at Abbott
Laboratories and worked in M&A, operations, and was vice president of global business
development and licensing at Elan Corporation. Mr Davis holds a B.S. from the US Naval Academy
and an M.B.A. from Harvard Business School. He currently serves on the boards of Helomics™
Corporation, Ligand Pharmaceuticals Inc, Suneva Medical, Shore Therapeutics Inc and is a board
observer at TearScience.
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Clarke B. Futch (49)
Mr Futch is a co-founder, managing partner and chairman of the investment committee at the
Investment Manager. He has been raising and deploying capital in the healthcare royalty market for
more than 12 years. Since 2001, he has led more than 30 royalty investments representing nearly
$2 billion of invested capital. Over the course of his career, Mr Futch has raised over $5 billion across
five investment funds and executed more than 100 transactions including royalty, equity, debt and
M&A deals. At the Investment Manager, he also leads the firm’s fundraising activities. Before
co-founding the Investment Manager, Mr Futch served as a partner at Paul Capital Partners where he
co-managed the firm’s royalty investments as a member of the royalty management committee. He
previously served as a founder of the healthcare group at Thomas Weisel Partners, and as a vice
president at Raymond James. Mr Futch was previously named one of the future leaders in biotech
finance by BioWorld, one of the industry’s leading publications. He holds a B.A., magna cum laude,
from Vanderbilt University and a J.D. from the University of Virginia School of Law. Mr Futch also
serves on the boards of Helomics™ Corporation, Suneva Medical Inc, and Shore Therapeutics Inc.
4.
INVESTMENT TEAM
Since its founding in 2006, the Investment Manager has successfully grown to 20 professionals,
including 12 investment professionals and eight operating professionals. Within the investment team,
the Founders have sought to replicate their complementary backgrounds across the medical/science,
operational and finance fields. Three of the five most senior investment professionals, excluding the
Founders, have worked at the Investment Manager since inception or with the Founders at their
previous company. The investment team is also supported by a Strategic Advisory Board, comprised
of seven senior healthcare veterans whose services are provided to the Investment Manager on an
exclusive basis in respect of healthcare royalty investing. Taken together, six members of the
investment team or the Strategic Advisory Board hold M.D.’s or Ph.D.’s and another three hold
Masters degrees in a scientific field.
The operations group at the Investment Manager comprises eight professionals. The Investment
Manager’s Chief Operating Officer and Chief Financial Officer previously worked together in a similar
capacity at another publicly listed company and each has over 20 years of relevant experience. The
rest of the operations team is staffed with experienced senior professionals across legal, compliance,
finance and investor relations. Included in this group is the Investment Manager’s in-house IP and
transaction counsels. The employment of IP counsel in particular allows the Investment Manager to
perform its own in-house IP/patent due diligence as potential investments are evaluated.
5.
INVESTMENT PROCESS
Pursuant to the Investment Management Agreement, the Investment Manager will be responsible for
the risk and portfolio management of the Company’s Assets. In particular, the Investment Manager is
responsible for identifying possible healthcare royalty investments opportunities with a view to
investment by the Company in accordance with the Company’s investment policy and strategy.
Consistent with the Investment Manager’s investment process for the Managed Entities, the
Investment Manager plans to follow a “bottom-up” investment approach of first thoroughly analysing
the underlying healthcare product and subsequently potentially utilising customised structuring
techniques to provide targeted returns while mitigating the downside risk for each royalty investment.
The Investment Manager intends to create value through each of the following fundamental stages:
(i) investment sourcing; (ii) due diligence and evaluation; (iii) structuring; and (iv) portfolio
management. The Investment Manager will utilise its team’s significant relevant healthcare investing,
operating, medical, structuring, and capital markets experience in an effort to increase value for the
Company.
Notwithstanding the above, where the Investment Manager has a conflict of interest as further
described in paragraph 6 of this Part V of this Registration Document; or when the Investment
Manager is proposing an investment in equity securities, the Investment Manager will seek the prior
approval of a majority of the Board’s independent Directors.
Investment sourcing
The Investment Manager has a systematic and institutionalised sourcing program that has led to a
robust pipeline of proprietary deal opportunities that it believes is unrivalled in the royalty space. The
Investment Manager believes that its flexible mandate and experience to invest significantly across a
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broad spectrum of royalty structures in the healthcare sector provides it with the largest opportunity
set of transactions to evaluate among its peers.
From inception through 31 December 2015 the Investment Manager has generated more than 1,900
qualified leads and invested in 45 transactions for a 2 per cent. conversion rate. In 2015 alone, the
Investment Manager generated 266 transaction opportunities.
Investment Manager Investment Activities67
Inception to 31 December 2015
1,966 Initial Leads

18%

363 Stage I

13%

254 Proposals

3%

66 LOIs

2%

45 Closed

The Investment Manager believes that the Company is well positioned to benefit from the sourcing
infrastructure provided by the activities of the Managed Entities. There are three types of transaction
opportunities specifically that the Investment Manager will generate for the Company. These include:
(i) overflow opportunities, which are transactions in excess of the other Managed Entities’
concentration limits; (ii) shorter duration/not yet approved situations that may be outside the other
Managed Entities’ mandates; and (iii) secondary purchases of assets from the existing Managed
Entities. The Investment Manager has identified nearly 370 deal opportunities that fit into one of these
three categories over the 30 month period ending 31 December 2015, representing nearly $25 billion
of potential transaction volume. A breakdown of these opportunities is presented below.
Secondary Purchases
(from Investment Manager’s
existing portfolio)

Qualified Leads ( )

Representative
Deal Volume

Short Duration / Not-Yet-Approved
Products
(that are outside the investment mandate
for other Managed Entities)

Overflow Investments
(that exceed concentration thresholds
for Managed Entities)

17

304

47

$548m

$13,407m

$10,580m

c.$25bn of potential opportunities for the Company either reviewed by Investment Manager in the past 30 months
or owned by the Investment Manager

The Investment Manager’s extensive network of industry contacts sets the stage for its proprietary
deal flow. The team has deep relationships with leading deal providers in the healthcare royalty
67

Represents historical activity and does not guarantee deal flow going forward.
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sector, including senior management teams, researchers, physicians, universities, non-profit
institutions, investment bankers, lawyers, and consultants. Furthermore, the Investment Manager’s
prominent Strategic Advisory Board enhances this sourcing effort and provides another layer of
relationships and access to potential royalty holders.
The Investment Manager’s sourcing program begins with a regular and wide outbound
calling/contact effort in which all eight of the senior investment professionals actively participate.
Each week the senior business development team researches potential opportunities and meets to
prioritise its research findings. Potential opportunities are then assigned to the Investment Manager’s
investment professionals. Through a customer relationship management (“CRM”) system, this
outreach is tracked at the Investment Manager’s weekly meeting where all investment professionals
are required to report on their origination activities and progress.
The sourcing function is supplemented and refined through the Investment Manager’s research
activities. The research group seeks to identify attractive products and product categories to better
direct the Investment Manager’s business development efforts. In addition to approved products,
research professionals also perform extensive analyses on late-stage development products with
near term expected approvals. The Investment Manager believes its research activities are helpful in
identifying products early-on as well as in allowing the Investment Manager to develop insightful
views on matters such as the competitive landscape, clinical efficacy and potential product sales.
As royalties are in most cases held by multiple counterparties, the Investment Manager seeks to
determine how to best reach these different royalty owners. Generally speaking, the Investment
Manager focuses on the following three areas:
Companies / inventor / universities outreach and database
The Investment Manager has developed an extensive and proprietary database of venture capital
firms, biopharmaceutical companies, inventors and universities that it mines for royalty opportunities.
Through frequent interaction with these contacts, the Investment Manager is kept abreast of potential
sales opportunities as well as of the financing needs of potential counterparties. There have been
several cases in which a relationship that was developed over time ultimately led to the Investment
Manager being able to make a royalty investment on behalf of a Managed Entity away from a
competitive process.
Asset database of marketed products and clinical trials
The Investment Manager maintains a proprietary database of more than 1,000 healthcare products
that are in development or currently marketed. The database comprises healthcare products and
royalties held by corporations, institutions, and inventors. Products are reviewed for investment and if
they meet the Investment Manager’s investment criteria, the investment team will seek to uncover and
engage the appropriate parties with ties to the product and any royalty streams. This review and
diligence will also seek to uncover and examine patents related to products being reviewed.
Proven due diligence process
With over 200 combined years of relevant healthcare investing, operating, medical, structuring and
capital markets experience, the Investment Manager has deep domain expertise to make
comprehensive and efficient decisions in a multi-faceted, disciplined and complex due diligence
process. Additionally, the Investment Manager supplements its in-house due diligence capabilities
with the Strategic Advisory Board and a network of external relationships with over 200 specialised
industry experts who provide due diligence assessments, advice and/or expertise. The Investment
Manager believes this proprietary due diligence network is a key differentiating strength relative to
competitors and other managers that it believes are more dependent on internal generalists and
non-proprietary information sources.
In executing its due diligence strategy, the Investment Manager focuses on four primary areas in an
attempt to identify attractive investment opportunities: (i) intellectual property; (ii) manufacturing;
(iii) safety/regulatory; and (iv) commercial. The first three areas tend to have binary outcomes, with
the Investment Manager passing on an opportunity if it is not fully satisfied with its due diligence. The
Investment Manager’s goal is to completely determine the position for the first three areas so that it is
buying only the commercial risk related to a product. In this way, the Investment Manager is typically
comfortable that it will end up with a range of returns, which could be better or worse than forecast,
but that are unlikely to result in a material loss of capital for its clients.
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Longstanding investment process beneﬁts from
complementary in-house medical, opera onal and
ﬁnance skills

Commercial

Safety / Regulatory

Sales forecasts
f
st
Reimbursement
Compe on
Structure of cash ﬂows

‚ Side-eﬀects
‚ Risk of removal

Manufacturing

Intellectual Property

‚
‚
‚
‚

‚ Scalability
‚ Consistency
‚ Historical inspec ons

‚
‚

‚ Validity
‚ Freedom to operate

Typical number of deals being evaluated
annually: 300
Start to ﬁnish, transac ons can take 4 weeks to
several months

A summary of the Investment Manager’s key due diligence considerations in areas (i) to (iii) are listed
below:
Intellectual property evaluation
The Investment Manager analyses barriers to entry in the form of patents and other intellectual
property. The Investment Manager utilises its internal intellectual property counsel as well as
generally engaging external counsel to evaluate the integrity of the intellectual property, focusing on
freedom to operate and analysing the ability of the relevant intellectual property to block potential
competitors. In addition, the Investment Manager works to understand the surrounding patent
landscape in order to assess the potential of a generic product entry into the relevant market
segment, that might adversely affect sales of the relevant branded products.
Manufacturing assessment
The Investment Manager’s external consultants typically review the manufacturing process, relevant
contracts and key constituents (including contract manufacturing partners and suppliers) to assess
stability of product supply, potential for manufacturing disruption and signs of non-compliance or
other regulatory issues. The Investment Manager also evaluates the potential for a competitor to
manufacture a comparable product that does not infringe on the product’s intellectual property
protection. To analyse this risk, the Investment Manager evaluates the strength and quality of the
supply chain, the ease of finding replacement suppliers in the case of disruption, and the challenge
of recreating or engineering a process around a protected method of manufacturing.
Safety/ regulatory reviews
Regulatory reviews are conducted by external consultants to assess particular regulatory risks of
target underlying healthcare products and product categories. Since the Investment Manager
focuses principally on commercial stage investments, this regulatory review typically seeks to assess
the risk of product removal or restrictive labelling for the underlying healthcare product under
consideration based on product attributes, data from completed clinical trials and any on-going
studies. Historically, the risk of an approved product being removed from the marketplace has been
less than 2 per cent., and the Investment Manager seeks to lower this risk further through its due
diligence.
Products that are successfully vetted against the three binary risk areas described above are
reviewed further so that the Investment Manager can develop appropriate sales forecasts. For
products which are not yet approved, the Investment Manager will first make a determination on the
probability of approval based on clinical data and review of other material non-public information that
it obtains through diligence. Once this hurdle is cleared, then the Investment Manager will review the
product against the key investment criteria used for approved products. Additionally, the Investment
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Manager seeks to identify other investment risks, including counterparty and management risk as
appropriate, and seeks to structure its investment to mitigate these issues. Below are additional steps
in the Investment Manager’s diligence process that are taken to evaluate the commercial potential of
a product:
Primary research and diligence calls
The Investment Manager conducts primary research that includes due diligence calls. The Investment
Manager typically conducts in-depth interviews with physicians to understand prescription trends
and treatment protocols for the product and its competition. The Investment Manager interviews
payors and conducts surveys to understand reimbursement and pricing dynamics for a target
product. The Investment Manager also speaks to research analysts and industry thought leaders in
order to obtain expert views on the market for the targeted product and its indication.
Product and commercial reviews
For each investment, the Investment Manager conducts product and commercial reviews focused on
assessing the marketer’s sales force capabilities, product attribute analysis (including analysis into
the importance of the product to the marketer and its established franchises), competitive product
analysis and target market characteristics, as well as reimbursement trends and the economic
impacts of pricing. The Investment Manager takes an iterative approach to sales forecasting,
developing its own internal forecasts and evaluating them against management projections and
external third party consultants when available. In this analysis, the Investment Manager evaluates the
predictability of the product sales for each investment and subsequently creates a range of the most
likely sales, on which the Investment Manager bases its investment models. For products with less
predictable sales (i.e. a healthcare product that has just recently launched in the market), the
Investment Manager seeks to structure its investment to mitigate sales ramp risk, including by
purchasing a safer and more predictable portion of the royalty payment stream.
Management and execution assessments
Assessing management is a critical component of the Investment Manager’s diligence process,
particularly where it relates to credit royalty investments where the counterparty is typically also the
marketer of the product. Given that a product’s performance is directly attributable to the quality of
its sales and marketing execution, the Investment Manager seeks to invest in products that are
commercialised by a team with a proven track record of success. Importantly, the Investment
Manager looks for products that are core to a marketer’s portfolio and products that are in therapeutic
areas which the marketer already has a strong franchise in. In addition, the Investment Manager looks
for a management team with proven experience in building and managing strong sales and
marketing teams, as well as a history of meeting and exceeding expectations. Where appropriate, the
Investment Manager evaluates management through direct interactions, reference calls and
background checks.
Valuation analysis
The Investment Manager completes a thorough, bottom-up sales forecast for each investment
opportunity. The Investment Manager examines various scenarios including base, downside and
upside cases developed in the course of its commercial review. Multiple sensitivity analyses are
conducted in order to understand the various potential outcomes when key assumptions are altered.
The Investment Manager then layers in structural components to understand the economic impact
under each scenario, ultimately arriving at an investment structure that seeks to generate an
appropriate return while providing significant downside protection. For instance, in many of the
Investment Manager’s transactions, it seeks to derive its returns from a lower or “safer” level of
product sales, narrowing the band of potential returns and providing downside protection.
Corporate counterparty risk assessment
The Investment Manager conducts a financial and legal review of counterparties to identify material
issues that need to be addressed in diligence or in the royalty contracts. This includes an assessment
of the financial strength of both the product’s marketer and the seller of the royalty interest (the
transaction counterparty). The Investment Manager also analyses the viability of the counterparty’s
and marketer’s respective business models, its ability to finance (if applicable), legal integrity of the
licence and manufacturing arrangements, and contractual alignment of incentives. The Investment
Manager seeks to select assets where an appropriate senior level of security is achieved, for example
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where the Company can take first lien on relevant assets. Where other deficiencies and risks exist, the
Investment Manager will structure the investment to mitigate risk with appropriate contractual
remedies, for example in a traditional royalty investment, the Investment Manager may seek to receive
cash flows from sales of the relevant product directly from the marketer into a controlled bank
account.
Financial, tax and legal reviews
As part of its investment process, the Investment Manager conducts financial, tax and legal reviews
and is heavily involved in drafting relevant contracts. Where appropriate, the Company will use a
standard form set of legal contracts that the Investment Manager has developed over the past nine
years, but it will also generally engage outside legal counsel in addition to using in-house counsel.
The Investment Manager would recommend to the Company and use a core group of external legal
counsel that understand the intricacies of royalty transactions. Additionally, the Investment Manager
reviews the nature and structure of each investment with external tax advisors in order to understand
the tax implications.
Customised structuring solutions
Once the Investment Manager has developed a view on sales forecasts and completed in-depth due
diligence on the underlying healthcare products, the Investment Manager will seek to employ
structuring techniques to mitigate downside risks and, in particular, structure around specifically
identified issues to the extent feasible. These techniques may include, but are not limited to:
(i) establishing payment tranches based on risk minimising performance milestones; (ii) using
waterfall royalty structures designed to strip out the safer tiers of cash flows; (iii) perfecting a security
interest, lien or charge in the underlying assets; (iv) utilising a lock-box mechanism to mitigate
collection risk; (v) where appropriate, using guaranteed minimum payments or early principal
repayments to provide a minimum level of expected return; (vi) including ratchets or make-whole
provisions for underperformance; (vii) in certain circumstances, isolating the relevant assets in a
bankruptcy remote subsidiary of the Company; (viii) employing put/call options with specific buy-out
triggers and prices; (ix) structuring pre-payment penalties; and (x) entering into contractual
covenants.
Value-added portfolio management and strong operational capabilities
Monitoring: Once a transaction is completed, the Investment Manager will remain actively engaged
in managing the investment. The Investment Manager closely monitors the product sales and cash
flow performance of each investment, and will enforce or work with the Company to enforce
operational and financial covenants when necessary. The Investment Manager compares the sales
provided in a royalty report against publicly available information (where possible) and against
third-party data, such as IMS Institute for Healthcare Informatics (vendor of US physicians
prescribing data) prescription and sales data purchased from subscription services, to verify sales
numbers.
Operational Capabilities: Following the closing of a transaction, the Investment Manager will regularly
meet with counterparties, marketers and management teams proactively with the aim of seeking to
identify and manage changes that could materially impact returns to the Company. The Investment
Manager may seek to obtain board representation where it is expected that board level interaction
may have a direct influence on the performance of the investment. As appropriate, the Investment
Manager may seek to exercise contractual rights (where they exist) to influence the counterparty and
to protect its investment. Additionally, as the Company is typically the most senior creditor in the
capital structure in its credit royalty investments, in the event of distress, the Investment Manager
often has the leverage to take control of the company and take other measures to protect the
investment on behalf of the Company. When the Company is the most senior creditor, it will usually
have a security interest in all of the assets of that company. In other situations, the Company may only
have a security interest in a particular asset (in these cases, the asset would be the product which
has been commercialised). In the event the Company is required to realise on its collateral, it may be
in a position to own the assets of the company in which case the Investment Manager may seek a
sale of the assets or may seek to fund the on-going operations of the company on behalf of the
Company. In most instances, the Investment Manager is likely to prefer a sale of the assets (or asset)
in order to recoup the Company’s investment on behalf of the Company.
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6.
INVESTMENT ALLOCATION AND CONFLICT MANAGEMENT
Simultaneously with the performance of its services to the Company, the Investment Manager will
continue to provide investment management services to a number of Managed Entities. Included in
these Managed Entities are certain pooled investment partnerships (the “Funds”), and certain
entities formed primarily for the purpose of investing in overflow opportunities together with the Funds
(“Overflow Funds”). As part of those services the Investment Manager will develop investment
opportunities, some of which the Investment Manager may determine are appropriate for investment
by the Funds based on investment objectives, target returns, portfolio construction metrics, reserves,
asset allocation targets, risk controls and other factors. Once an investment opportunity is deemed to
be eligible for investment by a Fund, it must be presented to the Funds in generally the manner set
forth below. If an investment opportunity is determined by the Investment Manager not to be
appropriate for investment by the Funds, it can be presented to the Company directly.
The Investment Manager will present investment opportunities in the following order, in the amounts it
deems appropriate and subject to the allocation limits of the various entities:
l
l

First, to the Funds, including any Fund that is currently in its investment period (the “Main
Fund”).
Second, to strategic investors, investors in the Main Fund, any Overflow Fund whose primary
investors are investors in the Main Fund (and who have made capital contribution commitments
on terms similar to those made by investors in the Main Fund).

l

Third, to the Company, any other investor in the Main Fund or any other Overflow Fund.

l

Fourth, to any other person, including Affiliates of the Investment Manager.

The Investment Manager will determine the allocations among entities above consistent with its
fiduciary duties and applicable law, including investment objectives, target returns, portfolio
construction metrics, reserves, asset allocation targets and risk controls, as well as relationships with
investors and other factors. If a potential investment constitutes a follow-on investment of an existing
investment previously made by any person or entity, such follow-on investment may first be offered to
all existing investors in such existing investment, before offering such follow-on investment to others.
The Investment Manager may consider presenting existing investments of Managed Entities to the
Company for investment, if the Investment Manager considers such investments to fulfil the
Company’s investment objective and policies. In such circumstances, the Company will be
purchasing investments from Managed Entities. Given that the Investment Manager may have
conflicts of interest in such cases, no such transactions will be effected without the approval of a
majority of the Board’s independent Directors. See further the risk factor entitled “The Seed Assets
will be purchased from, and the Company may purchase future Assets from, the Managed Entities, or
invest directly in the Managed Entities” in the section entitled “Risk Factors” in this Registration
Document.
As previously set out in the Company’s investment policy set out in paragraph 3 of Part I of this
Registration Document, the Company may also seek exposure to healthcare royalties by investing in
Managed Entities. In this regard, the Investment Manager will offer the Company the ability to
participate in any new Main Funds unless the Investment Manager, acting reasonably, determines that
such investment by the Company in such Managed Entity would cause a breach of applicable law
and regulation by the Company, the Investment Manager or the Managed Entity or would otherwise
have a material adverse effect on the Managed Entity or the position of any investor in the Managed
Entity. In these circumstances also, the prior approval of a majority of the Board’s independent
Directors will be required. See further the risk factor entitled “The Seed Assets will be purchased
from, and the Company may purchase future Assets from, the Managed Entities, or invest directly in
the Managed Entities“ in the section entitled “Risk Factors” in this Registration Document.
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PART VI

DIRECTORS AND ADMINISTRATION
1.
DIRECTORS
The Directors are responsible for the determination of the Company’s investment policy and strategy
and have overall responsibility for the Company’s activities. This includes, as part of its supervisory
function, the review of the investment activity and performance of the AIFM. The Board has delegated
responsibility for managing the Assets to the Investment Manager (although it should be noted that
the Investment Manager is not required to, and generally will not, submit individual investment
decisions for the approval of the Board). Further information about the Investment Manager is set out
in Part V of this Registration Document. Timothy Bryant, Peter Keen and Bryan Morton are
non-executive and are independent of the Investment Manager. Clarke Futch is an employee and
representative of the Investment Manager.
The Directors will meet as a Board at least quarterly.
The Directors are as follows:
Bryan G. Morton (60) (Chairman)
Mr Morton has over 30 years of experience as a successful entrepreneur and senior manager in the
pharmaceutical industry. Mr Morton was previously chief executive officer of EUSA Pharma, a global
speciality oncology company, which was acquired by Jazz Pharmaceuticals (Nasdaq: JAZZ) in 2012
for $700 million. After founding EUSA in 2005, he was able to fund the company’s growth by raising
$265 million from several prominent life science investors, including Essex Woodland, 3i, Advent,
SV Life Sciences, Neomed and Novaquest. Previously, Mr Morton founded and was appointed chief
executive officer of Zeneus Pharma Ltd (2003), a European specialty oncology and critical care
company. Zeneus was sold to Cephalon (Nasdaq: CEPH) for $360 million. Prior to Zeneus, Mr Morton
was president of Convatec, EMEA (Bristol Myers Squibb, NYSE: BMY) and spent over 20 years in
positions of increasing responsibility at Merck & Co (NYSE: MRK). Mr Morton currently serves on the
board of Syncona, an evergreen healthcare investment company established by the Wellcome Trust.
He also serves as the executive chairman of the new EUSA Pharma (formerly known as Essex Bidco)
a company that purchased a number of medicines and medical devices from Jazz Pharmaceuticals
in March 2015. In addition, Mr Morton is an non-executive chairman of VHsquared Limited and Glide
Pharmaceutical Technologies Limited. Mr Morton has a B.Sc in Pharmacology from Aberdeen
University and a M.B.A from Durham University.
Timothy R. Bryant (51)
Mr Bryant is a partner, general counsel and chief compliance officer of Adams Street Partners, a
global alternative investment firm with assets under management of $27 billion and is based in
Chicago, with offices in Beijing, London, Menlo Park, Singapore and Tokyo. Mr Bryant leads the firm’s
legal group and is responsible for all legal aspects of the firm’s operations. Mr Bryant is also
responsible for the firm’s global regulatory compliance program and coordinates all transactional
aspects of the firm’s fundraising and investing activities. Mr Bryant joined Adams Street in 2009 after
practicing law for twenty years, including fourteen years as a partner at McDermott Will & Emery
where he had a national transaction practice focussed on, inter alia, healthcare royalty financing.
Mr Bryant graduated from Northwestern University with a B.A. in 1986 and from Northwestern
University School of Law with a J.D. in 1989, where he was an editor of the Law Review. After law
school, Mr Bryant clerked for the Honorable James B. Zagel of the US District Court for the Northern
District of Illinois.
Peter S. Keen (58)
Mr Keen has a degree in Economics and is a chartered accountant having qualified with Arthur
Young (now Ernst & Young) in London. For over 30 years he has been involved in the financial
management of life science and technology companies both as an executive and an investor and is
an experienced non-executive director of both private and public companies. In 1992 he was a
co-founder and finance director of the Cambridge biotechnology company, Chiroscience Group plc,
leading its initial public offering in 1994. In 1996 he co-founded the venture capital firm Merlin
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Biosciences as its UK managing director and was responsible for many early stage healthcare
investments, including Arakis Ltd, whom he joined full time in 2004 and subsequently led the sale
process to the Japanese biotech company, Sosei. In 2013 he was the founder chief executive of
Cambridge Innovation Capital plc an investment fund established to support technology businesses
either spun out from the University of Cambridge or physically located within the Cambridge cluster.
He is a non-executive director of the genomics company Congenica Ltd, Medical Research Council
Technology Ltd and The Biotech Growth Trust plc, an investment trust primarily investing in quoted
US biotechnology companies where he has chaired the audit and management engagement
committee since 2005. He has recently served on the boards of Horizon Discovery, Kiadis Pharma BV
and Oval Medical Technologies. Until November 2014 he served for 9 years as the senior
independent director and chairman of the audit committee of Abcam plc, a leading supplier of
research antibodies.
Clarke B. Futch (49)
Mr Futch is a Founder of the Investment Manager. Further details of Mr Futch’s experience are set out
in paragraph 3 of Part V of this Registration Document.
2.
CORPORATE GOVERNANCE
The Board has considered the principles and recommendations of the AIC Code by reference to the
AIC Guide. The AIC Code, as explained by the AIC Guide, addresses all the principles set out in the
UK Corporate Governance Code, as well as setting out additional principles and recommendations
on issues that are of specific relevance to the Company.
The Board considers that reporting against the principles and recommendations of the AIC Code,
and by reference to the AIC Guide (which incorporates the UK Corporate Governance Code), will
result in the provision of the most appropriate information to Shareholders.
As a recently incorporated company, the Company does not comply with the UK Corporate
Governance Code or the principles of good governance contained in the AIC Code. The Company
does, however, intend to join the AIC prior to Initial Admission and arrangements will be put in place
so that, with effect from Admission, the Company will comply with the AIC Code and will voluntarily
comply with the UK Corporate Governance Code in accordance with the AIC Code.
The UK Corporate Governance Code includes provisions relating to: (i) having a senior independent
director; (ii) the role of the chief executive; (iii) executive directors’ remuneration; (iv) appointing the
directors for a term of six years; (v) a nomination committee; and (vi) an internal audit function. For
the reasons set out in the AIC Guide, the Board considers these provisions are not appropriate or
relevant to the position of the Company, being an externally managed investment company and will
accordingly not comply with them.
3.
AUDIT COMMITTEE
The Company’s Audit Committee will be chaired by Peter Keen and consists of Bryan Morton and
Timothy Bryant. The Audit Committee will meet at least twice a year. The Board considers that the
members of the Audit Committee have the requisite skills and experience to fulfil the responsibilities
of the Audit Committee. The Audit Committee examines the effectiveness of the Company’s control
systems. It will review the half-yearly and annual reports of the Company and also receive and review
other relevant management information from the Investment Manager. The Audit Committee will review
the scope, results, cost effectiveness, independence and objectivity of the external auditor. It will also
review the valuations of all unlisted investments, and recommend these to the Board for approval.
4.
MANAGEMENT ENGAGEMENT COMMITTEE
The Company has established a Management Engagement Committee which will be chaired by
Bryan Morton and consist of all the independent Directors. The Management Engagement
Committee will meet at least once a year or more often if required. Its principal duties will be to
consider the continued appointment of the Investment Manager and it will annually review that
appointment. Principle 5 of the AIC Code states that the Chairman of the Company should not also
chair the Management Engagement Committee. The Board, having considered the size of the Board
and the remit of the Management Engagement Committee, have determined that the Chairman is the
most suitable Director to chair the Management Engagement Committee.
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5.
DIRECTORS’ SHARE DEALINGS
The Directors will comply with the Model Code for directors’ dealings contained in the Listing Rules
in relation to their dealings in Shares. The Board will be responsible for taking all proper and
reasonable steps to ensure compliance with the Model Code by the Directors.
6.
TAKEOVER CODE
The Takeover Code will apply to the Company as at Initial Admission.
7.
ADMINISTRATOR
Capita Sinclair Henderson Limited has been appointed as the Administrator of the Company
pursuant to the Fund Administration Services Agreement, further details of which are set out in
paragraph 8.3 of Part VII of this Registration Document. The Administrator will be responsible for the
Company’s general administrative functions such as maintenance of the Company’s accounting and
statutory records and, in consultation with the Investment Manager, the calculation of the Company’s
Net Asset Value.
8.
COMPANY SECRETARY
Capita Company Secretarial Services Limited has been appointed as company secretary of the
Company pursuant to the Company Secretarial Services Agreement, further details of which are set
out in paragraph 8.4 of Part VII of this Registration Document. The Company Secretary provides
company secretarial services to the Company.
9.
REGISTRAR
Capita Asset Services has been appointed as the Company’s Registrar pursuant to the Registrar
Services Agreement, further details of which are set out in paragraph 8.6 of Part VII of this
Registration Document. The Registrar will be responsible for the maintenance of the Company’s
register of members, dealing with routine correspondence and enquiries, and the performance of all
the usual duties of a registrar in relation to the Company.
10. AUDITOR
The auditor to the Company is PricewaterhouseCoopers of One Spencer Dock, North Wall Quay,
Dublin 1, Ireland. PricewaterhouseCoopers is independent of the Company and is registered to carry
on audit work in the UK and Ireland by the Chartered Accountants Ireland.
The auditor’s responsibility is to audit and express an opinion on the financial statements of the
Company in accordance with applicable law and auditing standards. The annual report and accounts
will be prepared according to IFRS.
11. FEES AND EXPENSES
Formation and initial expenses
The formation and initial expenses of the Company are those that are necessary for the incorporation
of the Company, the Initial Issue and Initial Admission. The expenses include fees and commissions
payable under the Sponsor and Placing Agreement, registration, listing and admission fees, printing,
advertising and distribution costs and professional advisory fees, including legal and valuation fees,
and any other applicable expenses which will be met by the Company and paid on or around Initial
Admission out of the Initial Gross Proceeds. The expenses will be written off to capital in the
Company’s first accounting period.
Pursuant to the Sponsor and Placing Agreement, the Company will bear the formation and initial
expenses of the Initial Issue up to a sum equal to 2 per cent. of Initial Gross Proceeds including
irrecoverable VAT. In the event that such expenses exceed 2 per cent. of Initial Gross Proceeds, the
Investment Manager will pay the excess.
Due to the fact that some of the formation and initial expenses of the Company represent a fixed
cost, the proportion that they represent of Initial Gross Proceeds will decline the greater the value of
the Initial Gross Proceeds.
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On-going expenses of the Company
On-going expenses borne by the Company include, but are not limited to, the fees of the Directors,
the Investment Manager, Registrar and the Auditor, and the cost of operating the Investment Vehicle,
as well as general operational expenses.
Investment Manager fees
Under the terms of the Investment Management Agreement, the Investment Manager is entitled to a
management fee (“Management Fee”) (as further described in paragraphs 8.2.2 to 8.2.7 of Part VII
of this Registration Document) together with reimbursement of reasonable expenses incurred by it in
respect of the services it provides under the Investment Management Agreement. The Management
Fee which is payable quarterly in arrears and calculated on the last Business Day of each calendar
quarter (the “MF Calculation Date”).
Subject to the qualification in the paragraph below, the Management Fee shall be an amount equal to
one quarter of 0.5 per cent. of the Net Asset Value on each MF Calculation Date.
For the purposes of calculating the Management Fee only, when calculating the Net Asset Value (i) in
determining the assets of the Company the capital value of any remaining Seed Asset shall not be
taken into account on the MF Calculation Date; and (ii) the liabilities of the Company to be taken into
account shall also be reduced, pro rata to any downward adjustment made pursuant to
sub-paragraph (i).
The Investment Manager may also become entitled to a performance fee under the Investment
Management Agreement (“Performance Fee”). The Performance Fee will be calculated on the
following basis.
In respect of a given Performance Period, a Performance Fee shall be calculated and payable to the
Investment Manager equal to 15 per cent. of any amount by which the Reference Amount at the end
of the Performance Period exceeds the High Watermark.
For the purpose of calculating the Performance Fee:
(a)

The “Reference Amount” means, in respect of a given Performance Period, the Net Asset
Value on the last Business Day of that Performance Period. For the purposes of the Reference
Amount, the Net Asset Value shall be calculated in Sterling, in accordance with the valuation
basis used to calculate the Net Asset Value per Share of the Company from time to time, as at
the close of business on the last Business Day of the Performance Period, adjusted so as to:
(i)

include the gross amount of all dividends paid in respect of such Performance Period
(and where such dividend is paid in a currency other than Sterling such dividend will be
recognised at the mid spot exchange rate as at 11.00 a.m. on the last Business Day of
the Performance Period) and any undistributed net revenue in respect of such
Performance Period not otherwise taken into account for the purposes of calculating
such Net Asset Value;

(ii)

not take account of any accrual made in respect of the Performance Fee itself for that
Performance Period;

(iii)

deduct from such Net Asset Value any amounts representing profits made by the
Company, and adding to such Net Asset Value an amount equivalent to any losses made
by the Company, attributable to any foreign currency hedging activities undertaken for
the purpose of hedging the Company’s currency exposures;

(iv)

remove the impact on the Net Asset Value of any premium at which Shares have been
issued by the Company during that Performance Period or any discount at which Shares
have been repurchased or redeemed by the Company during that Performance Period;
and

(v)

take into account any adjustment to the Net Asset Value deemed necessary by the
Company’s auditors to reflect any material change in the Company’s assets or liabilities
that the auditors may require to be made to the Company’s accounting records in the
course of its statutory audit, provided that the end of the Performance Period is
contemporaneous with any financial period of the Company which is subject to statutory
audit.
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(b)

The “High Watermark” means the higher of: (i) the highest Reference Amount in respect of
any Performance Period in respect of which a Performance Fee has been paid before the
relevant Performance Period; and (ii) the Aggregate Gross Proceeds. Where the Company
issues Shares during a Performance Period, the High Watermark to be used for the calculation
of the Performance Fee thereafter shall be adjusted upwards accordingly to reflect the
proceeds of such issue.

(c)

The first “Performance Period” is the period from the Initial Issue Admission to the end of the
Company’s first accounting period and each subsequent Performance Period begins
immediately after the end of the previous Performance Period and ends at the end of that
accounting period. In circumstances where the Investment Management Agreement is
terminated, the Termination Date shall be deemed to be the end of the then current
Performance Period.

A Performance Fee calculation in respect of any Performance Period shall be carried out following the
preparation of the Net Asset Value calculated as set out in the paragraphs above at the end of the
Performance Period and shall be presented to the Company by the Investment Manager within
60 days of the end of that Performance Period subject to that financial year’s audit (the “PF
Finalisation Date”).
For the initial period of three years from the date of the Initial Admission, 50 per cent. of the
Performance Fee (less an amount equal to any expected tax liability as determined by the Investment
Manager, acting reasonably), if payable in respect of any Performance Period, shall be paid in specie
(such amount to be paid in specie shall be referred to as “Cash Equivalent Amount”), by: (i) the
issue by the Company, as directed by the Investment Manager, to (a) the Investment Manager, or
(b) its Associates, or any of the Investment Manager’s or its Associates’ officers, directors or
employees as the Investment Manager may direct (“Recipients”), of Ordinary Shares; and/or (ii) the
transfer to either the Investment Manager or Recipients of Ordinary Shares purchased in the
secondary market by or on behalf of the Company; and/or (iii) the transfer of Ordinary Shares held
in treasury by the Company to the Investment Manager or Recipients (such Ordinary Shares issued
or transferred in satisfaction of the Performance Fee shall be referred to as “Performance Shares”).
In respect of any Performance Period, the parties may agree to a Cash Equivalent Amount in excess
of 50 per cent. of the Performance Fee (less an amount equal to any expected tax liability as
determined by the Investment Manager, acting reasonably). The remaining amount of the
Performance Fee shall be paid in cash.
The Performance Fee may be payable by the Company only in cash if:
(a)

the Company is limited or prohibited from issuing or acquiring Ordinary Shares at the relevant
time by Applicable Requirements (including, but not limited to, any free float obligation
applicable to the Company under the Listing Rules); or

(b)

the Company does not have the requisite authority to issue the relevant Ordinary Shares on a
non-pre-emptive basis.

The number and source of the Performance Shares to be delivered to the Investment Manager shall
be calculated as follows:
(a)

if the relevant Average Closing Price is higher than the last reported Net Asset Value per Share,
the Company will issue to the Investment Manager, in payment of the relevant portion of the
relevant fee, such number of new Ordinary Shares credited as fully paid as is equal to the
Cash Equivalent Amount divided by the Average Closing Price (rounded down to the nearest
whole Share);

(b)

if the relevant Average Closing Price is lower than the last reported Net Asset Value per Share,
the Company shall satisfy its obligation to pay the relevant fee by the application of an amount
equal to the Cash Equivalent Amount to purchase Ordinary Shares for cash in the market at a
price per Share no greater than the last reported Net Asset Value per Share. In making or
directing a broker or other agent of the Company to make any such purchases, the Company
shall act as an agent for the Investment Manager and not as principal. If it is not possible to
apply all of the applicable Cash Equivalent Amount to the acquisition of Ordinary Shares in the
market at or below the last reported Net Asset Value per Share within two months following the
relevant PF Finalisation Date, then the Investment Manager may elect to extend that period for
up to a further four months or require that the Company issues such number of new Ordinary
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Shares as is equal to the remaining portion of the Cash Equivalent Amount divided by the then
last reported Net Asset Value per Share (rounded down to the nearest whole Share). Any
balance of the Cash Equivalent Amount remaining at the end of such extended period will be
paid by way of the Company: (i) issuing a number of new Ordinary Shares (rounded down to
the nearest whole number); or (ii) transferring such number of Ordinary Shares held in treasury,
with an aggregate value equal to such balance on the basis of the then last reported Net Asset
Value per Ordinary Share.
The Investment Manager agrees that the Performance Shares shall not be sold or otherwise
transferred or disposed of until the expiry of the date that is 12 months from the earlier of: (i) the PF
Finalisation Date; or (ii) the date that is one calendar month after the Company’s financial year’s audit
in respect of the relevant Performance Period, provided that these restrictions shall cease to apply in
the case of a Lock-Up Termination Event.
The Investment Manager may transfer all or a portion of the Performance Shares to Recipients, and
may sell such Performance Shares to cover any liability to tax or social security payments arising
thereunder, and any Recipient of Performance Shares from the Investment Manager may also sell
such Performance Shares to cover liability to tax or social security payments. The Investment
Manager shall ensure that any transfers of Performance Shares are subject to substantially similar
lock up restrictions to those set out above and shall ensure that the Company has third party rights
to enforce such lock up restrictions on Recipients. To the extent that the Investment Manager directs
any Performance Shares to be issued or transferred directly to Recipients, the Investment Manager
shall procure that such Recipients are subject to substantially similar lock up restrictions to those set
out above and shall ensure that the Company has third party rights to enforce such lock up
restrictions on Recipients.
The “Average Closing Price” means the average middle market quotations of the Ordinary Shares
(as adjusted to exclude any dividend which is included in such quotations if the Ordinary Shares
delivered are ex that dividend) for the 20 days period ending on the Business Day immediately
preceding the PF Finalisation Date.
The “Lock-Up Termination Event” means either:
(a)

offer for takeover of the Company becoming unconditional in all respects; or

(b)

the termination of the Investment Management Agreement.

Directors fees
Each of the Directors is entitled to receive a fee from the Company at such rate as may be
determined in accordance with the Articles. The Directors’ current level of remuneration is £35,000
per annum for each Director other than the Chairman, who receives an additional £10,000 per
annum, and members of the Audit Committee, who receive an additional £5,000 per annum. Clarke
Futch has waived his right to a fee.
All of the Directors will also be entitled to be paid all reasonable expenses properly incurred by them
in connection with the performance of their duties. These expenses will include those associated with
attending general meetings, Board or committee meetings and legal fees. The Board may determine
that additional remuneration may be paid, from time to time, to any one or more Directors in the event
such Director or Directors are requested by the Board to perform extra or special services on behalf
of the Company.
Administrator fees
Under the terms of the Fund Administration Services Agreement, the Administrator is entitled to a
monthly fee calculated by reference to the Company’s Net Asset Value as follows:
(a)

annual fee of £2,500 (exclusive of any applicable VAT) payable monthly in equal instalments;
plus

(b)

the Applicable Amount, subject to:
(i)

where the Applicable Amount is less than or equal to £9,500, the fee payable to the
Administrator is £3,800, exclusive of VAT; and

(ii)

where the Applicable Amount is more than £9,500, the fee payable to the Administrator
is the Applicable Amount less £5,700, exclusive of VAT.
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For the purposes of calculating the fees under the Fund Administration Services Agreement, the
“Applicable Amount” means:
(a)

5.00 basis points of the Company’s Net Asset Value up to and including £150 million divided
by 12;

(b)

4.00 basis points of the Company’s Net Asset Value between over £150 million and
£300 million divided by 12; and

(c)

3.00 basis points of the Company's Net Asset Value in excess of £300 million divided by 12.

A minimum fee monthly fee of £3,800 shall apply.
Company Secretary fees
Under the terms of the Company Secretarial Services Agreement, the Company Secretary is entitled
to a fee of £45,000, exclusive of VAT and disbursements, for the first year following Admission and
thereafter an annual fee of £49,500, exclusive of VAT and disbursements.
Registrar fees
Under the terms of the Registrar Services Agreement, the Registrar is entitled to an annual
maintenance fee of £1.25 per Shareholder account per annum, subject to a minimum charge of
£1,250 per annum, exclusive of VAT. The Registrar is also entitled to activity fees under the Registrar
Service Agreement.
Other operational expenses
Other on-going operational expenses that will be borne by the Company include the auditor’s fees,
legal fees, fees of the London Stock Exchange, fees and expenses for public and investor relations
services, D&O insurance premiums, printing costs, fees for website maintenance and the operating
costs of the Investment Vehicle (which will be borne indirectly). The Investment Vehicle’s operating
costs will include an annual fee payable to its administrator as set out in paragraph 8.10 of Part VII
of this Registration Document and an annual fee payable to its depositary as set out in
paragraph 8.11 of Part VII of this Registration Document. In the 12 months following Initial Admission
these other operational expenses are expected to amount to 0.5 per cent. of Initial Gross Proceeds
(assuming Initial Gross Proceeds of £200 million).
Certain out of pocket expenses of the Investment Manager, the Administrator, the Registrar and other
service providers as well as the Directors may also be borne by the Company.
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PART VII

ADDITIONAL INFORMATION ON THE COMPANY
1.
1.1

THE COMPANY AND THE INVESTMENT MANAGER
Incorporation of the Company
1.1.1 The Company was incorporated under the Act in England and Wales as a public limited
company on 15 December 2015 with registered number 9917821. The Company has
received a certificate under section 761 of the Act entitling it to commence business and
to exercise its borrowing powers. The Company has given notice to the Registrar of
Companies that it intends to carry on business as an investment company under
section 833 of the Act.
1.1.2 Since its incorporation the Company has not commenced operations, has not declared
any dividend and no financial statements have been made up. The Company is resident
for tax purposes in the United Kingdom and currently has no employees.
1.1.3 The principal activity of the Company is to invest its assets in accordance with the
investment policy set out in Part I of this Registration Document. The Company has no
reserves.
1.1.4 The Company operates under the Act and is not regulated as a collective investment
scheme by the FCA. Its registered office and principal place of business is at 40 Dukes
Place, London EC3A 7NH. The Company’s telephone number is +44 (0) 207 204 1601.

1.2

Principal activities of the Company
The Company will apply to HMRC for approval as an investment trust company and intends at
all times to conduct its affairs so as to enable it to qualify as an investment trust for the
purposes of Part 4 of Chapter 24 of the Corporation Tax Act 2010 and the Investment Trust
(Approved Company) (Tax) Regulations 2011 (as amended). In summary, the conditions that
must be met for a company to be approved as an investment trust for an accounting period are
that, in relation to that accounting period:
1.2.1 all, or substantially all, of the business of the company is to invest its funds in shares,
land or other assets with the aim of spreading investment risk and giving members of
the company the benefit of the results of the management of its funds;
1.2.2 the shares making up the company’s ordinary share capital (or, if there are such shares
of more than one class, those of each class) are admitted to trading on a regulated
market;
1.2.3 the company is not a venture capital trust or a company UK REIT;
1.2.4 the company is not a close company (as defined in section 439 of the Corporation Tax
Act 2010); and
1.2.5 subject to particular rules that may apply where the company has accumulated revenue
losses brought forward from previous accounting periods, the company does not retain
an amount which is greater than the higher of: (i) 15 per cent. of its income for the
accounting period; and (ii) any amount of income that the company is required to retain
in respect of the accounting period by virtue of a restriction imposed by law.

1.3 The Investment Manager
The Investment Manager is a Delaware limited liability company. The Investment Manager is a
registered investment advisor under registered number 801-79416 pursuant to the Advisers Act and
is regulated by the SEC. The registered office of the Investment Manager is 300 Atlantic Street, Suite
600, Stamford, CT 06901, United States and its telephone number is +1 (0)203 388 9080.
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2.

SHARE CAPITAL

2.1

Ordinary Shares and Redeemable Preference Shares
2.1.1 The ISIN of the Ordinary Shares is GB00BYYC3K06 and the SEDOL is BYYC3K0. The
ticker symbol of the Company is HRT.
2.1.2 On incorporation, the share capital of the Company was £50,000 and $0.01 represented
by 5,000,000 Redeemable Preference Shares of nominal value of 1 pence each and one
Ordinary Share of nominal value of $0.01, which were held by the Investment Manager
to allow the Company to commence business and to exercise its borrowing powers
under section 761 of the Act.
2.1.3 The following table shows the issued share capital of the Company as at the date of this
Prospectus:
Ordinary Shares
Redeemable Preference Shares

Nominal Value

Number

$0.01
£50,000

1
5,000,000

2.1.4 The Ordinary Shares to be issued pursuant to the Initial Issue will be issued in
accordance with the Articles and the Act.
2.1.5 Set out below is the issued share capital of the Company as it will be following the Initial
Issue (assuming that 200 million Ordinary Shares are allotted and following the
cancellation of Redeemable Preference Shares):
Ordinary Shares

Nominal Value

Number

$2,000,000

200,000,000

2.1.6 All Shares will be fully paid on their Admission.
2.2

Issue and Repurchases of Shares
2.2.1 By special resolutions passed on 22 February 2016:
(A)

the Board was authorised to allot Ordinary Shares, or C Shares convertible into
Ordinary Shares, in connection with the Share Issuance Programme, up to an
aggregate of 500 million Shares, such authority to expire at the end of the period
of five years from the date of the passing of that resolution;

(B)

the Board was empowered to allot Shares as referred to in (A) on a
non-pre-emptive basis provided that such power will expire upon the expiry of the
authority to allot Ordinary Shares, or C Shares convertible into Ordinary Shares,
referred to in (A) above;

(C)

the Company was authorised to make market purchases of Ordinary Shares on
such terms and in such manner as the Board may from time to time determine,
provided that:
(1)

the maximum number of Ordinary Shares to be acquired other than
pursuant to an offer made to Shareholders generally is 1 billion provided
that the number of Ordinary Shares to be acquired between the date of that
resolution and the first annual general meeting of the Company shall not
exceed 14.99 per cent. of Ordinary Shares issued pursuant to the Initial
Issue and further provided that the number of Ordinary Shares to be
acquired over any subsequent period commencing on the date of each
annual general meeting of the Company shall not exceed 14.99 per cent. of
Ordinary Shares in issue at the end of the day immediately prior to the
commencement of such period;

(2)

the minimum price which may be paid for any such Ordinary Share is $0.01;

(3)

the maximum price which may be paid for any such Ordinary Share is the
higher of: (i) an amount equal to 105 per cent. of the average of the middle
market quotations for an Ordinary Share in the Company as derived from
The London Stock Exchange Daily Official List for the five business days
immediately preceding the day on which such Ordinary Share is contracted
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to be purchased; and (ii) the amount stipulated by Article 5(1) of the EU
Buy-back and Stabilisation Regulation (being the higher of the price of the
last independent trade and the highest current independent bid for an
Ordinary Share in the Company on the trading venues where the market
purchases by the Company pursuant to the authority conferred by that
resolution will be carried out); and
(4)

such authority shall expire at the end of the period of 18 months from the
date of the passing of that resolution, unless previously renewed, varied or
revoked by the Company in general meeting,

(D)

it was resolved, conditionally upon the Company having sufficient paid up share
capital to maintain its status as a public limited company and to comply with the
conditions of section 761 of the Act, and the approval of the courts of England
and Wales, to cancel the Redeemable Preference Shares; and

(E)

it was resolved, conditionally upon the Initial Issue occurring and approval of the
court, that the amount standing to the credit of the share premium account of the
Company immediately following the Initial Issue be cancelled.

2.2.2 The cancellation of the Company’s share premium account will enable the Board to
make share repurchases out of the Company’s distributable reserves to the extent
considered desirable by the Board. The Company may also, where the Board considers
appropriate, use the reserve created by the cancellation of the share premium account
to pay dividends.
2.2.3 Subject as provided elsewhere in the Prospectus and in the Articles, Ordinary Shares
are freely transferable.
2.2.4 There are no pre-emption rights relating to the Ordinary Shares in the Articles. Statutory
pre-emption rights in the Act apply, save to the extent disapplied by Shareholders as
referred to in paragraph 2.2.1 or otherwise.
2.2.5 Save as disclosed in the Prospectus, since the date of its incorporation, no share or loan
capital of the Company has been issued or agreed to be issued, or is now proposed to
be issued, either for cash or any other consideration and no commissions, discounts,
brokerages or other special terms have been granted by the Company in connection
with the issue or sale of any such capital.
2.2.6 The Ordinary Shares will be issued in registered form and may be held in either
certificated or uncertificated form and settled through CREST from Admission. In the
case of Ordinary Shares to be issued in uncertificated form, these will be transferred to
successful applicants through CREST. Accordingly, settlement of transactions in the
Ordinary Shares following Admission may take place within CREST if any Shareholder so
wishes.
2.3

Redemptions at the option of Shareholders
There is no right or entitlement attaching to Ordinary Shares that allows them to be redeemed
or repurchased by the Company at the option of the Shareholder.

3.
3.1

MEMORANDUM AND ARTICLES OF ASSOCIATION
Memorandum
The Memorandum does not restrict the objects of the Company.

3.2

Articles of Association
The Articles contain (among others) provisions to the following effect:
3.2.1

Life
The Company has been established with an unlimited life. In accordance with the
Articles, however, the Board will propose a Continuation Resolution at the first annual
general meeting of the Company following the fifth anniversary of Admission. If the
Continuation Resolution is passed, the Board will put a further Continuation Resolution
to Shareholders at the annual general meeting of the Company every five years
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thereafter. If a Continuation Resolution is not passed, the Board is required to put
forward proposals for the reconstruction or reorganisation of the Company to the
Shareholders for their approval within six months following the date on which the
Continuation Resolution is not passed.
3.2.2

Issue of Shares
Subject to the provisions of the Act and 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 if the Company has not so
determined, as the Board may determine).

3.2.3

Alteration to share capital
The Company may by ordinary resolution consolidate and divide all or any of its share
capital into Shares of a larger amount than its existing Shares or sub-divide its Shares,
or any class of them, into Shares of a smaller amount than its existing Shares and
determine that, as between Shares arising from that sub-division, any of the Shares
have any preference or advantage as compared with the others.

3.2.4

Redemption of Shares
Any Share may be issued which is or will be liable to be redeemed at the option of the
Company or the holder, and the Board may determine the terms, conditions and
manner of redemption of any such Share.

3.2.5

Dividends
(A)
Subject to the provisions of the Act, the Board may by ordinary resolution
declare dividends. No dividends shall exceed the amount recommended by the
Board. Subject to the provisions of the Act, the Company may pay interim
dividends, or dividends payable at a fixed rate, if it appears to them that such
dividends are justified by the profits of the Company available for distribution.
(B)

Subject to the provisions of the Act and the Articles, all dividends shall be
declared and paid according to the amounts paid up on the Shares on which the
dividend is paid. If any Share is issued on terms that it ranks for dividend as at
a particular date, it shall rank for dividend accordingly. In any other case,
dividends shall be apportioned and paid proportionately to the amount paid up
on the Shares during any portion(s) of the period in respect of which the
dividend is paid.

(C)

Notwithstanding any other provision of the Articles, but without prejudice to the
rights attached to any Shares, the Company may fix a date as the record date by
reference to which a dividend will be declared or paid or a distribution, allotment
or issue made. No dividends or other money payable in respect of a Share shall
bear interest against the Company, unless otherwise provided by the rights
attached to the Share.

3.2.6

Distribution of assets on a winding up
If the Company is wound up, with the sanction of a special resolution and any other
sanction required by law and subject to the Act, the liquidator may divide among the
Shareholders in specie the whole or any part of the assets of the Company and for that
purpose may value any assets and determine how the division shall be carried out as
between the Shareholders or different classes of Shareholders. With the like sanction,
the liquidator may vest the whole or any part of the assets in trustees upon such trusts
for the benefit of the Shareholders as he may with the like sanction determine, but no
Shareholder shall be compelled to accept any assets upon which there is a liability.

3.2.7

Voting rights
(A)
Subject to any rights or restrictions attached to any class of Shares, on a show
of hands every Shareholder present in person at a meeting has one vote and
every proxy present who has been duly appointed by a Shareholder entitled to
vote has one vote, and on a poll every Shareholder (whether present in person or
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by proxy) has one vote for every Share of which he is the holder. A Shareholder
entitled to more than one vote need not, if he votes, use all his votes or cast all
the votes he uses the same way. In the case of joint holders, the vote of the
senior who tenders a vote shall be accepted to the exclusion of the vote of the
other joint holders, and seniority shall be determined by the order in which the
names of the holders appear in the Register.
(B)

3.2.8

3.2.9

No Shareholder shall have any right to vote at any general meeting or at any
separate meeting of the holders of any class of Shares, either in person or by
proxy, in respect of any Share held by him unless all amounts payable by him in
respect of that Share have been paid.

General Meetings
(A)
General meetings may be called by the Board. If there are not sufficient
Directors to form a quorum in order to call a general meeting, any Director may
call a general meeting. If there is no Director, any Shareholder may call a general
meeting.
(B)

Subject to the provisions of the Act, an annual general meeting and all other
general meetings of the Company shall be called by at least such minimum
period of notice as is prescribed under the Act.

(C)

No business shall be transacted at any meeting unless a quorum is present. Two
persons entitled to vote upon the business to be transacted, each being a
Shareholder or a proxy for a Shareholder or a duly authorised representative of a
corporation that is a Shareholder (including for this purpose two persons who are
proxies or corporate representatives of the same Shareholder), shall be a
quorum.

(D)

A Shareholder is entitled to appoint another person as his proxy to exercise all or
any of his rights to attend and to speak and vote at a meeting of the Company.
A Shareholder may appoint more than one proxy in relation to a meeting,
provided that each proxy is appointed to exercise the rights attached to a
different Share or Shares held by him. Subject to the provisions of the Act, any
corporation (other than the Company itself) which is a Shareholder may, by
resolution of its directors or other governing body, authorise any person(s) to act
as its representative(s) at any meeting of the Company, or at any separate
meeting of the holders of any class of Shares. Delivery of an appointment of
proxy shall not preclude a Shareholder from attending and voting at the meeting
or at any adjournment of it.

(E)

Directors may attend and speak at general meetings and at any separate
meeting of the holders of any class of Shares, whether or not they are
Shareholders.

(F)

A poll on a resolution may be demanded at a general meeting either before a
vote on a show of hands on that resolution or immediately after the result of a
show of hands on that resolution is declared.

Restrictions on rights: failure to respond to a section 793 notice
If a Shareholder, or any other person appearing to be interested in Shares held by that
Shareholder, fails to provide the information requested in a notice given to him under
section 793 of the Act by the Company in relation to his interest in Shares (the “Default
Shares”) within 14 days of the notice, sanctions shall apply unless the Board determine
otherwise. The sanctions available are the suspension of the right to attend or vote
(whether in person or by representative or proxy) at any general meeting or any
separate meeting of the holders of any class or on any poll and, where the Default
Shares represent at least 0.25 per cent. of their class (excluding treasury shares), the
withholding of any dividend payable in respect of those Default Shares and the
restriction of the transfer of any Default Shares (subject to certain exceptions).
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3.2.10 Untraced Shareholders
Subject to various notice requirements, the Company may sell any of a Shareholder’s
Shares if, during a period of 12 years, at least three dividends (either interim or final) on
such Shares have become payable and no cheque for amounts payable in respect of
such Shares has been presented and no warrant or other method of payment has been
effected and no communication has been received by the Company from the
Shareholder or person concerned.
3.2.11 Borrowing powers
The Board shall restrict the borrowings of the Company so as to secure that the
aggregate principal amount (including any premium payable on final repayment)
outstanding of all money borrowed by the Company shall not at any time when any
borrowing is drawn down, save with the previous sanction of an ordinary resolution of
the Company, exceed an amount equal to 30 per cent. of the gross asset value of the
Company, calculated at the time of draw down.
3.2.12 Transfer of Shares
(A)
A Share in certificated form may be transferred by an instrument of transfer,
which may be in any usual form or in any other form approved by the Board,
executed by or on behalf of the transferor and, where the Share is not fully paid,
by or on behalf of the transferee. A Share in uncertificated form may be
transferred by means of the relevant system concerned.
(B)

In their absolute discretion, the Board may refuse to register the transfer of a
Share in certificated form which is not fully paid provided that if the Share is
listed on the Official List such refusal does not prevent dealings in the Shares
from taking place on an open and proper basis. The Board may also refuse to
register a transfer of a Share in certificated form unless the instrument of
transfer:
(1)

is lodged, duly stamped, at the registered office of the Company or such
other place as the Board may appoint and is accompanied by the
certificate for the Share to which it relates and such other evidence as the
Board may reasonably require to show the right of the transferor to make
the transfer;

(2)

is in respect of only one class of Share;

(3)

is not in favour of more than four transferees; and

(4)

the transfer is not in favour of any Non-Qualified Holder.

(C)

The Board may refuse to register a transfer of a Share in uncertificated form to a
person who is to hold it thereafter in certificated form in any case where the
Company is entitled to refuse to register the transfer under the Uncertificated
Securities Regulations.

(D)

If the Board refuses to register a transfer of a Share, it shall send the transferee
notice of that refusal with reasons for the refusal within two months after the date
on which the transfer was lodged with the Company (for the transfer of a Share
in certificated form) or the date the operator-instruction was received by the
Company (for the transfer of a Share in uncertificated form which will be held
thereafter in certificated form).

(E)

No fee shall be charged for the registration of any instrument of transfer or other
document or instruction relating to or affecting the title to any Share.

(F)

The Board may, in its absolute discretion, decline to transfer, convert or register
any transfer of Shares to any person: (i) whose ownership of Shares may cause
the Company’s assets to be deemed “plan assets” for the purposes of ERISA or
the US Tax Code; (ii) whose ownership of Shares may cause the Company to be
required to register as an “investment company” under the Investment Company
Act (including because the holder of the shares is not a “qualified purchaser” as
defined in the Investment Company Act or a “qualified institutional buyer” as
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defined in the Securities Act); (iii) whose ownership of Shares may cause the
Company to register under the Exchange Act or any similar legislation; (iv) whose
ownership of Shares may cause the Company to be a “controlled foreign
corporation” for the purposes of the US Tax Code, or may cause the Company to
suffer any pecuniary disadvantage (including any excise tax, penalties or
liabilities under ERISA or the US Tax Code); (v) whose ownership of the shares
may cause the Company to cease to be considered a “foreign private issuer” for
the purposes of the Securities Act or the Exchange Act (including, without
limitation, where the percentage of the Company’s outstanding shares in which
US residents have any interest is such that the Directors, in their absolute
discretion, determine that there is a material risk that the Company may in the
future cease to be considered a “foreign private issuer”); or (vi) whose ownership
would or might result in the Company not being able to satisfy its obligations on
the Common Reporting Standard developed by the Organisation for Economic
Co-Operation and Development or such similar reporting obligations on account
of, inter alia, non-compliance by such person with any information request made
by the Company (each person described in (i) through (vi) above, a
“Non-Qualified Holder”).
3.2.13 Appointment of Directors
(A)
Unless the Company determines otherwise by ordinary resolution, the number of
Directors (other than alternate Directors) shall not be subject to any maximum
but shall not be less than two.
(B)

Subject to the Articles, the Company may by ordinary resolution appoint a
person who is willing to act as a Director, and is permitted by law to do so, to be
a Director either to fill a vacancy or as an additional Director. The Directors may
appoint a person who is willing to act as a Director, and is permitted by law to do
so, to be a Director, either to fill a vacancy or as an additional Director. A person
appointed as a Director by the other Directors is required to retire at the
Company’s next annual general meeting and shall then be eligible for
reappointment by Shareholders.

3.2.14 Powers of Directors
(A)
The business of the Company shall be managed by the Directors who, subject to
the provisions of the Articles and to any directions given by special resolution to
take, or refrain from taking, specified action, may exercise all the powers of the
Company.
(B)

The Directors may appoint one or more of their number to the office of managing
Director or to any other executive office of the Company and, subject to the
provisions of the Act, any such appointment may be made for such term, at such
remuneration and on such other conditions as the Directors think fit.

(C)

Any Director (other than an alternate Director) may appoint any other Director, or
any other person approved by resolution of the Board and willing to act and
permitted by law to do so, to be an alternate Director and may remove such an
alternate Director from office.

3.2.15 Voting at board meetings
(A)
No business shall be transacted at any meeting of the Directors unless a
quorum, which may be fixed by the Board from time to time, is present; unless so
fixed at any other number, the quorum shall be two. A Director shall not be
counted in the quorum present in relation to a matter or resolution on which he is
not entitled to vote but shall be counted in the quorum present in relation to all
other matters or resolutions considered or voted on at the meeting. An alternate
Director who is not himself a Director shall, if his or her appointor is not present,
be counted in the quorum.
(B)

Questions arising at a meeting of the Directors shall be decided by a majority of
votes. In the case of an equality of votes, the chairman of the meeting shall,
unless he is not entitled to vote on the resolution, have a second or casting vote.
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3.2.16 Restrictions on voting
Subject to any other provision of the Articles, a Director shall not vote at a meeting of
the Directors on any resolution concerning a matter in which he or she has, directly or
indirectly, a material interest (other than an interest in Shares, debentures or other
securities of, or otherwise in or through, the Company) unless his or her interest arises
only because the case falls within certain limited categories specified in the Articles.
3.2.17 Remuneration of Directors
The Directors shall be entitled to receive fees for their services, such sums in aggregate
not to exceed £500,000 per annum (or such sum as the Company in general meeting
shall from time to time determine). The Directors may be paid all reasonable travel,
hotel and other out of pocket expenses properly incurred by them in attending Board
or committee meetings or general meetings, and all reasonable expenses properly
incurred by them otherwise in connection with the exercise of their powers and the
discharge of their responsibilities in relation to the Company.
3.2.18 Directors’ interests
Subject to the provisions of the Act and provided that the Director has disclosed to the
other Directors the nature and extent of any material interest of his or hers, a Director,
notwithstanding his or her office, may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which the Company is otherwise
interested and may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body corporate in
which the Company is interested.
3.2.19 Indemnity
Subject to the provisions of the Act, the Company may indemnify to any extent any
person who is or was a Director, directly or indirectly (including by funding any
expenditure incurred or to be incurred by him or her) against any loss or liability
whether in connection with any proven or alleged negligence, default, breach of duty or
breach of trust by him or her or otherwise in relation to the Company or any associated
company; and purchase and maintain insurance for any person who is or was a
Director, or a Director of any associated company, against any loss or liability or any
expenditure he may incur, whether in connection with any proven or alleged
negligence, default, breach of duty or breach of trust by him or otherwise, in relation to
the Company or any associated company.
3.2.20 Obligation to provide information to the Company
Shareholders of the Company shall be required to provide to the Company, any form,
certification or other information reasonably requested by and acceptable to the
Company that is necessary for the Company:
(A)

to prevent withholding or qualify for a reduced rate of withholding or backup
withholding in any jurisdiction from or through which the Company receives
payments; and

(B)

to satisfy reporting or other obligations under sections 1471 through 1474 of the
US Tax Code, any applicable intergovernmental agreement relating to the same,
any other inter-governmental agreement with respect to the automatic exchange
of information, the Common Reporting Standard developed by the Organisation
for Economic Co-Operation and Development, the Revised European Union
Directive on Administrative Cooperation or any similar reporting code together
with any implementing legislation in relation to the aforementioned reporting
codes,

Shareholders shall be required to comply with any reporting obligations imposed by
any other jurisdiction, including reporting obligations that may be imposed by future
legislation. The Company shall each be entitled to disclose any of the foregoing
information to any government division or department or to any person or entity from
which the Company receives payments.
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3.2.21 C Shares
The rights and restrictions attaching to the C Shares are summarised below.
(A)

The following definitions apply (for the purposes of this paragraph 3.2.21 only) in
addition to, or (where applicable) in substitution for, the definitions elsewhere in
this Registration Document:
“C Shareholder”

a holder of C Shares

“C Shares”

redeemable C Shares of $0.01 each in the
capital of the Company carrying the rights set
out in the Articles

“C Share Surplus”

in relation to any tranche of C Shares, the net
assets of the Company attributable to the holders
of C Shares of that tranche (including, for the
avoidance of doubt, any income and/or revenue
arising from or relating to such assets) less such
proportion of the Company’s liabilities (including
the fees and expenses of the liquidation or return
of capital (as the case may be)) as the Directors
or the liquidator (as the case may be) shall
reasonably allocate to the assets of the Company
attributable to such holders

“Conversion”

in relation to any tranche of C Shares, conversion
of the C Shares of that tranche into New
Ordinary Shares in accordance with the Articles

“Conversion Calculation
Date”

in relation to any tranche of C Shares, the earlier
of the:
close of business on the day to be determined
by the Directors occurring not before the day on
which the AIFM gives notice to the Directors that
at least 85 per cent. or such other percentage as
the Directors may select as part of the terms of
issue of any tranche of C Shares of the assets
attributable to the holders of that tranche of
C Shares are invested in accordance with the
investment policy of the Company; and
opening of business on the first day on which the
Directors
resolve
that
Force
Majeure
Circumstances in relation to any tranche of
C Shares have arisen or are imminent,
provided that the Conversion Calculation Date
shall in relation to any tranche of C Shares be
such that the Conversion Date shall not be later
than such date as may be determined by the
Directors on the date of issue of C Shares of
such tranche as the last date for Conversion of
that tranche;

“Conversion Date”

in relation to any tranche of C Shares, the earlier
of:
such date as may be determined by the
Directors on the date of issue of the C Shares of
such tranches as the last date for Conversion of
such tranche; and
the opening of business on a dealing day
selected by the Directors and falling after the
Conversion Calculation Date;
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“Conversion Ratio”

in relation to each class of C Shares, A divided
by B calculated to four decimal places (with
0.00005 being rounded upwards) where:
A= C–D
E
and
B= F–G
H
and where:
C is the aggregate value of all assets and
investments of the Company attributable to the
relevant class of C Shares (as determined by the
Directors) at the relevant Conversion Calculation
Date calculated in accordance with the
accounting principles adopted by the Company
from time to time;
D is the amount (to the extent not otherwise
deducted from the assets attributable to the
C Shares) which, in the Directors’ opinion, fairly
reflects the amount of the liabilities attributable to
the holders of C Shares of the relevant tranche
on the Conversion Calculation Date;
E is the number of C Shares in issue on the
Conversion Calculation Date;
F is the aggregate value of all assets and
investments attributable to the Ordinary Shares
on the relevant Conversion Calculation Date
calculated in accordance with the accounting
principles adopted by the Company from time to
time;
G is the amount (to the extent not otherwise
deducted in the calculation of F) which, in the
Directors’ opinion, fairly reflects the amount of
the liabilities attributable to the Ordinary Shares
on the Conversion Calculation Date;
H is the number of Ordinary Shares in issue on
the Conversion Calculation Date;
Provided always that: (i) in relation to any tranche
of C Shares, the Directors may determine, as
part of the terms of issue of such tranche, that
element A in the formula shall be valued at such
discount as may be selected by the Directors;
and (ii) the Directors shall make such
adjustments to the value or amount of “A” and “B”
as the auditor shall report to be appropriate
having regard, inter alia, to the assets of the
Company immediately prior to the Issue Date or
the Conversion Calculation Date; and (iii) in
relation to any tranche of C Shares, the Directors
may, as part of the terms of issue of such
tranche, amend the definition of Conversion Ratio
in relation to that tranche
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(B)

“Force Majeure
Circumstances”

in relation to any tranche of C Shares, any political
and/or economic circumstances and/or actual or
anticipated changes in fiscal or other legislation
and/or other circumstances which, in the
reasonable opinion of the Directors, renders
Conversion
necessary
or
desirable
notwithstanding that less than 85 per cent. (or
such other percentage as the Directors may
select as part of the terms of issue of such
tranche) of the assets attributable to the holders
of C Shares of that tranche are invested in
accordance with the investment policy of the
Company

“Issue Date”

in relation to any tranche of C Shares, the day on
which the Company receives the net proceeds of
the issue of the C Shares of that tranche

“New Ordinary Shares”

the new Ordinary Shares arising on Conversion
of the C Shares

Issues of C Shares
Subject to the Act, the Directors shall be authorised to issue C Shares in
tranches on such terms as they determine provided that such terms are
consistent with the provisions of the Articles. The Board shall, on the issue of
each tranche of C Shares, determine the Conversion Calculation Date,
Conversion Date and Conversion Ratio attributable to each such tranche.
Each tranche of C Shares, if in issue at the same time, shall be deemed to be a
separate class of shares. The Board may, if they so decide, designate each
tranche of C Shares in such manner as they see fit in order that each tranche of
C Shares can be identified.

(C)

Dividends
The C Shareholders of any tranche of C Shares will be entitled to receive such
dividends as the Board may resolve to pay to such C Shareholders out of the
assets attributable to such C Shareholders.
The New Ordinary Shares arising on Conversion of the C Shares shall rank in full
for all dividends and other distributions declared after the Conversion Date save
that, in relation to any tranches of C Shares, the Directors may determine, as part
of the terms of issue of such tranche, that the New Ordinary Shares arising on
the Conversion of such tranche will not rank for any dividend declared by
reference to a record date falling on or before the Conversion Date.

(D)

(E)

Rights as to capital
The capital and assets of the Company shall on a winding up or on a return of
capital prior, in each case, to Conversion be applied as follows:
(1)

first, the Ordinary Share surplus shall be divided amongst the holders of
the Ordinary Shares pro rata according to their holdings of Ordinary
Shares; and

(2)

secondly, the C Share Surplus attributable to each tranche of C Shares
shall be divided amongst the holders of the C Shares of such tranche pro
rata according to their holdings of C Shares.

Voting rights
The C Shares shall carry the right to receive notice of and to attend and vote at
any general meeting of the Company. The voting rights of holders of C Shares
will be the same as those applying to holders of Ordinary Shares as set out in
these articles as if the C Shares and Ordinary Shares were a single class.
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(F)

Share certificates
The Company shall not be obliged to issue share certificates to the
C Shareholders in respect of the C Shares unless, before Conversion or
redemption of the same, it shall have received a written request from a holder of
C Shares for the issue of a certificate in respect of the C Shares held by him.

(G)

Class consents and variation of rights
Until Conversion, the consent of: (i) the holders of each tranche of C Shares as
a class; and (ii) the holders of the Ordinary Shares as a class shall be required
to:
(1)

make any alteration to the memorandum of association or the articles of
association of the Company; or

(2)

pass any resolution to wind up the Company,

and accordingly the special rights attached to the C Shares of such tranche and
the Ordinary Shares shall be deemed to be varied.
(H)

4.
4.1

Undertakings
Until Conversion and without prejudice to its obligations under the Act, the
Company shall in relation to each tranche of C Shares:
(1)

procure that the Company’s records and bank accounts shall be operated
so that the assets attributable to the holders of C Shares of the relevant
tranche can, at all times, be separately identified and, in particular but
without prejudice to the generality of the foregoing, the Company shall,
without prejudice to any obligations pursuant to the Acts, procure that
separate cash accounts, broker settlement accounts and investment
ledger accounts shall be created and maintained in the books of the
Company for the assets and liabilities attributable to such C Shareholders;

(2)

allocate to the assets attributable to such C Shareholders such proportion
of the expenses and liabilities of the Company incurred or accrued
between the relevant Issue Date and the Conversion Calculation Date
(both dates inclusive) as the Directors fairly consider to be attributable to
such C Shares; and

(3)

give appropriate instructions to the Investment Manager to manage the
Company’s assets so that such undertakings can be complied with by the
Company.

THE CITY CODE ON TAKEOVERS AND MERGERS
Mandatory Bid
The Takeover Code applies to the Company. Under Rule 9 of the Takeover Code, if:
(a)

any person acquires, whether by a series of transactions over a period of time or
otherwise, an interest in Shares which, when taken together with Shares already held by
him or persons acting in concert with him, carry 30 per cent. or more of the voting rights
in the Company; or

(b)

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 the
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,

such person would be required (except with the consent of the Panel on Takeovers and
Mergers) to make a cash or cash alternative offer for the outstanding Shares at a price not less
than the highest price paid for any interests in the Shares by the person or their concert parties
during the previous 12 months. Such an offer must only be conditional on:
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4.2

(c)

the person having received acceptances in respect of Shares which (together with
Shares already acquired or agreed to be acquired) will result in the person and any
person acting in concert with him holding Shares carrying more than 50 per cent. of the
voting rights; and

(d)

no reference having been made in respect of the offer to the Competition and Markets
Authority by either the first closing date, or the date when the offer becomes or is
declared unconditional as to acceptances, whichever is the later.

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

5.
5.1

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND RELATED PARTY
TRANSACTIONS
Directors’ interests
The Directors intend to subscribe for Ordinary Shares pursuant to the Initial Issue in the
amounts set out below:
Number of
Ordinary Shares

Name

Bryan Morton
Peter Keen
Timothy Bryant
Clarke Futch

100,000
25,000
Nil
Nil

Save as disclosed in paragraph 5.6 below, as at the date of the Prospectus, there are no
potential conflicts of interest between any duties owed to the Company of any of the Directors
and their private interests and/or other duties.
5.2

Directors’ contracts with the Company
5.2.1 No Director has a service contract with the Company, nor are any such contracts
proposed, each Director having been appointed pursuant to a letter of appointment
entered into with the Company.
5.2.2 The Directors’ appointments can be terminated in accordance with the Articles and
without compensation. The Directors are subject to retirement by rotation in accordance
with the Articles.
5.2.3 There is no notice period specified in the letters of appointment or Articles for the
removal of Directors. The Articles provide that the office of Director may be terminated
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by, among other things: (i) written resignation; (ii) unauthorised absences from board
meetings for six consecutive months or more; or (iii) the written request of all Directors
other than whose appointment is being terminated.
5.2.4 The Directors’ current level of remuneration is £35,000 per annum for each Director other
than the Chairman, who receives an additional £10,000 per annum, and members of the
Audit Committee, who receive an additional £5,000 per annum. Clarke Futch has waived
his right to a fee.
5.2.5 The Company has not made any loans to the Directors which are outstanding, nor has it
ever provided any guarantees for the benefit of any Director or the Directors collectively.
No amounts have been set aside or accrued by the Company to provide pension,
retirement or similar benefits.
5.3

Other interests
5.3.1 As at the date of the Prospectus, the Directors hold or have held during the five years
preceding the date of the Prospectus the following directorships (apart from their
directorships of the Company) or memberships of the following administrative,
management or supervisory bodies and/or partnerships:
Current directorships
and partnerships

Past directorships
and partnerships

Bryan Morton

Bryan Morton Limited
EUSA Pharma (Jersey) Ltd
EUSA Pharma (UK) Limited
Glide Pharmaceutical Technologies
Limited
ImmElpis Pharma Limited
Oxtex Limited
Perspectum Diagnostics Ltd
Syncona Partners LLP
VHsquared Ltd
Zenios Bio Limited

Aircraft Medical Ltd
Dechra Plc
Energist (Holdings) Limited
EUSA Pharma Inc
EUSA Pharma (Europe) Ltd
Oxford BioTherapeutics Ltd
Oxitec Limited
ReNeuron Plc

Peter Keen

Cambridge Innovation Capital plc
Congenica Ltd
The Biotech Growth Trust plc
Medical Research Council
Technology

Abcam plc
Oval Medical Technologies Ltd
Horizon Discovery Ltd
Midatech Pharma (Wales) Limited
Kiadis Pharma BV
Premier Veterinary Group Plc
Exosect Ltd

Timothy Bryant

Adams Street Partners, LLC

McDermott Will & Emery LLP

Clarke Futch

HCRP MGS Account Management, LLC
HealthCare Royalty GP II, LLC
HealthCare Royalty GP III, LLC
HealthCare Royalty GP, LLC
HealthCare Royalty Management, LLC
Helomics
Shore Therapeutics
Suneva Medical
Vanderbilt Account Management GP,
LLC
Vanderbilt Capital Partners GP II, LLC
Vanderbilt Capital Partners GP III, LLC
Vanderbilt Capital Partners GP, LLC
Vanderbilt Clinical S.à.r.l.

Nuron Biotech, Inc.

Name

100

5.3.2 The Directors in the five years before the date of the Prospectus:

5.4

(A)

do not have any convictions in relation to fraudulent offences;

(B)

have not been associated with any bankruptcies, receiverships or liquidations of
any partnership or company through acting in the capacity as a member of the
administrative, management or supervisory body or as a partner, founder or senior
manager of such partnership or company; and

(C)

have not been subject to any official public incrimination and/or sanctions by
statutory or regulatory authorities (including designated professional bodies) and
have not been disqualified by a court from acting as a member of the
administrative, management or supervisory bodies of any issuer or from acting in
the management or conduct of the affairs of any issuer.

Major shareholders and Directors’ shareholdings
5.4.1 As at the date of the Prospectus, none of the Directors or any person connected with
any of the Directors has a shareholding or any other interest in the share capital of the
Company. The Directors intend, subject to compliance with legal and regulatory
requirements, to subscribe for such number of Shares as is set out next to their
respective names in the section entitled “Directors interests” in paragraph 5.1 above,
pursuant to the Initial Issue at the Initial Issue Price. Such applications are expected to
be met in full.
5.4.2 The Investment Manager holds all voting rights in the Company as at the date of the
Prospectus. Also as at the date of the Prospectus and insofar as is known to the
Company, assuming Initial Gross Proceeds of £200 million, no person will, immediately
following the Initial Issue, be directly or indirectly interested in 3 per cent. or more of the
Company’s share capital. None of the Company’s Shareholders has or will have voting
rights attached to the Shares held by them which are different from the voting rights
attached to any other Shares in the same class in the Company. As at the date of the
Prospectus, the Company, insofar as is known to the Company, will not immediately
following the Initial Issue be directly or indirectly owned or controlled by any single
person or entity and there are no arrangements known to the Company the operation of
which may subsequently result in a change of control of the Company.
5.4.3 All Shareholders have the same voting rights in respect of the share capital of the
Company.

5.5

Related party transactions
The Company has not entered into any related party transaction at any time during the period
from incorporation to 24 February 2016 (being the latest practicable date before publication of
the Prospectus).

5.6

Other material interests
Save as mentioned below, none of the Directors has any conflict of interests or potential
conflict of interests between any duties to the Company and his or her private interests and any
other duties. The Investment Manager and any of its directors, officers, employees, agents and
Affiliates and the Directors and any person or company with whom they are affiliated or by
whom they are employed may be involved in other financial, investment or other professional
activities which may cause conflicts of interest with the Company. In particular, interested
parties may provide services similar to those provided to the Company to other entities and
shall not be liable to account for any profit from any such services. For example, the Investment
Manager and any of its directors, officers, employees, agents and Affiliates and the Directors
and any person or company with whom they are affiliated or by whom they are employed may
acquire on behalf of a client an investment in which the Company may invest.
Clarke Futch is an employee of the Investment Manager and will not be considered to be
independent of the Investment Manager for the purposes of the AIC Code. In circumstances
where there is a matter to be decided by the Board and there is a conflict of interest between
the Company and the Investment Manager, only the independent Directors will be entitled to
vote. See further the risk factor entitled “The Seed Assets will be purchased from, and the
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Company may purchase future Assets from, the Managed Entities, or invest directly in the
Managed Entities” in the section entitled “Risk Factors” and paragraph 6 in Part V of this
Registration Document.
The Directors will seek to ensure that any conflict of interest of which they are aware is
resolved fairly.
6.
SHARE OPTIONS AND SHARE SCHEME ARRANGEMENTS
No share or loan capital of the Company is under option or agreed conditionally or unconditionally to
be put under option.
7.
7.1

INVESTMENT RESTRICTIONS
The Company will at all times invest and manage its assets with the objective of spreading risk
and in accordance with its published investment policy as set out in Part I of this Registration
Document.

7.2

In order to comply with the current Listing Rules the Company will not invest more than 10 per
cent. of its total assets in other listed closed-ended investment funds, whether managed by the
Investment Manager or not.

7.3

The Company intends to conduct its affairs so as to qualify as an investment trust for the
purposes of sections 1158 and 1159 of the Corporation Tax Act 2010, and its investment
activities will therefore be subject to the restrictions set out under “Principal activities of the
Company” in paragraph 1.2 of this Part VII.

7.4

The Company must not conduct any trading activity which is significant in the context of its
group as a whole.

7.5

In the event of material breach of these investment restrictions applicable to the Company,
Shareholders will be informed of the actions to be taken through an announcement via a
Regulatory Information Service.

8.
MATERIAL CONTRACTS
Save as described below, the Company has not: (i) entered into any material contracts (other than
contracts in the ordinary course of business) since its incorporation; or (ii) entered into any contracts
that contain provisions under which the Company has any obligation or entitlement that is material to
the Company as at the date of the Prospectus.
8.1

Sponsor and Placing Agreement
8.1.1 Pursuant to the Sponsor and Placing Agreement dated 25 February 2016 between the
Company, the Investment Manager, the Directors and Jefferies, subject to certain
conditions, Jefferies has agreed to use its reasonable endeavours to procure Placees
for Shares under the Initial Placing and any subsequent Placing under the Share
Issuance Programme at the applicable Issue Price.
8.1.2

The Sponsor and Placing Agreement may be terminated by Jefferies in certain
customary circumstances prior to each Admission. The Company has appointed
Jefferies as UKLA sponsor to the Company in connection with the Share Issuance
Programme and each Issue thereunder.

8.1.3

The obligation of Jefferies to use its reasonable endeavours to procure subscribers for
Shares is conditional upon certain conditions that are customary for an agreement of
this nature. These conditions include, among others: (i) Initial Admission occurring and
becoming effective by 8.00 a.m. London time on or prior to 23 March 2016 (or such
later time and/or date, not being later than 30 April 2016, as the Company and Jefferies
may agree); and (ii) the Sponsor and Placing Agreement not having been terminated in
accordance with its terms.

8.1.4

Jefferies will be entitled to a commission in respect of Issues under the Share Issuance
Programme. Jefferies will also be entitled to a reimbursement of all costs, charges and
expenses incurred by Jefferies of, or incidental to, such Issues, Admission of Ordinary
Shares issued pursuant to such Issue and satisfaction of any of the conditions under
the Sponsor and Placing Agreement.
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8.2

8.1.5

The Company, Directors and Investment Manager have given warranties to Jefferies
concerning, amongst others, the accuracy of the information contained in the
Prospectus.

8.1.6

The Company and Investment Manager have also given indemnities to Jefferies. The
warranties and indemnities given by the Company, the Directors and the Investment
Manager are standard for an agreement of this nature.

8.1.7

The Sponsor and Placing Agreement is governed by the laws of England and Wales.

Investment Management Agreement
8.2.1 The Company and the Investment Manager have entered into the Investment
Management Agreement dated 25 February 2016, pursuant to which the Investment
Manager is appointed to act as investment manager of the Company with responsibility
to perform portfolio and risk management functions for the Company, and to advise the
Company on a day-to-day basis in accordance with the investment policy of the
Company, subject to the overall policies, supervision, review and control of the Board.
Under the terms of the Investment Management Agreement, the Investment Manager
has discretion to buy, sell, retain, exchange or otherwise deal in investment assets for
the account of the Company. The Investment Manager is also required to comply with
such regulatory requirements as may apply to it from time to time as the AIFM of the
Company.
Management fee
8.2.2 The Investment Manager shall be entitled to receive from the Company a Management
Fee which is payable quarterly in arrears and calculated on the last Business Day of
each calendar quarter (the “MF Calculation Date”).
8.2.3

Subject to the qualification in paragraph 8.2.4, the Management Fee shall be an amount
equal to one quarter of 0.5 per cent. of the Net Asset Value on each MF Calculation
Date.

8.2.4

For the purposes of calculating the Management Fee only, when calculating the Net
Asset Value (i) in determining the assets of the Company the capital value of any
remaining Seed Asset shall not be taken into account on the MF Calculation Date; and
(ii) the liabilities of the Company to be taken into account shall also be reduced, pro
rata to any downward adjustment made pursuant to sub-paragraph (i).

8.2.5

The Management Fee payable to the Investment Manager in respect of each relevant
period shall be invoiced by the Investment Manager to the Company after the relevant
calculation date and shall be due and payable by the Company no later than
30 Business Days after the date of the relevant invoice.

8.2.6

Save where provided otherwise in the Investment Management Agreement, on
termination of the Investment Manager the MF Calculation Date shall be the effective
date of its termination.

8.2.7

If the Management Fee calculated on the first or final MF Calculation Date covers only
a part period it shall be adjusted pro rata to reflect that.

Performance fee
8.2.8 In respect of a given Performance Period, a Performance Fee shall be calculated and
payable to the Manager equal to 15 per cent. of any amount by which the Reference
Amount at the end of the Performance Period exceeds the High Watermark.
8.2.9

The “Reference Amount” means, in respect of a given Performance Period, the Net
Asset Value on the last Business Day of that Performance Period. For the purposes of
the Reference Amount, the Net Asset Value shall be calculated in Sterling, in
accordance with the valuation basis used to calculate the Net Asset Value per Share of
the Company from time to time, as at the close of business on the last Business Day of
the Performance Period, adjusted so as to:
(A)

include the gross amount of all dividends paid in respect of such Performance
Period (and where such dividend is paid in a currency other than Sterling such
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dividend will be recognised at the mid spot exchange rate as at 11.00 a.m. on
the last Business Day of the Performance Period) and any undistributed net
revenue in respect of such Performance Period not otherwise taken into account
for the purposes of calculating such Net Asset Value;
(B)

not take account of any accrual made in respect of the Performance Fee itself
for that Performance Period;

(C)

deduct from such Net Asset Value any amounts representing profits made by the
Company, and adding to such Net Asset Value an amount equivalent to any
losses made by the Company, attributable to any foreign currency hedging
activities undertaken for the purpose of hedging the Company’s currency
exposures;

(D)

remove the impact on the Net Asset Value of any premium at which Shares have
been issued by the Company during that Performance Period or any discount at
which Shares have been repurchased or redeemed by the Company during that
Performance Period; and

(E)

take into account any adjustment to the Net Asset Value deemed necessary by
the Company’s auditors to reflect any material change in the Company’s assets
or liabilities that the auditors may require to be made to the Company’s
accounting records in the course of its statutory audit, provided that the end of
the Performance Period is contemporaneous with any financial period of the
Company which is subject to statutory audit.

8.2.10 The “High Watermark” means the higher of: (i) the highest Reference Amount in
respect of any Performance Period in respect of which a Performance Fee has been
paid before the relevant Performance Period; and (ii) the Aggregate Gross Proceeds.
Where the Company issues Shares during a Performance Period, the High Watermark
to be used for the calculation of the Performance Fee thereafter shall be adjusted
upwards accordingly to reflect the proceeds of such issue.
8.2.11 The first “Performance Period” is the period from the Initial Admission to the end of the
Company’s first accounting period and each subsequent Performance Period begins
immediately after the end of the previous Performance Period and ends at the end of
that accounting period. In circumstances where the Investment Management
Agreement is terminated, the Termination Date shall be deemed to be the end of the
then current Performance Period.
8.2.12 A Performance Fee calculation in respect of any Performance Period shall be carried
out following the preparation of the Net Asset Value calculated as set out in
paragraph 8.2.9 above at the end of the Performance Period and shall be presented to
the Company by the Investment Manager within 60 days of the end of that Performance
Period subject to that financial year’s audit (the “PF Finalisation Date”).
8.2.13 In the event that either the Company or the Investment Manager considers that the
Performance Fee as calculated pursuant to the terms of the Investment Management
Agreement would result in a Performance Fee becoming payable which did not reflect
the parties’ intentions as at the date of the Investment Management Agreement, the
Company and the Investment Manager agree that they shall negotiate in good faith with
a view to making appropriate adjustments to the Performance Fee to be paid by the
Company.
8.2.14 If at any time there is a dispute between the parties in connection with the quantum of
any Performance Fee payable under the Investment Management Agreement and
agreement cannot be reached between the parties within 14 days from the date on
which the dispute is first formally notified to the other party, the matter shall be referred
to an independent third party for determination (who shall act as an expert and not as
an arbitrator) selected by the Company in agreement with the Investment Manager, or
in the absence of agreement upon the identity of such expert, the Company shall
request the President for the time being of the Institute of Chartered Accountants in
England and Wales to appoint a suitable individual. Any determination made by an
expert shall be final and binding on both parties and the costs of obtaining such
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determination shall be borne by the Company and the Manager in such proportions as
the expert shall determine.
8.2.15 The Performance Fee, if payable in respect of any Performance Period, shall be paid
within 14 days of receipt and agreement by the Company and the Auditor of its
calculation provided that where a dispute in relation to the Performance Fee is notified
pursuant to paragraph 8.2.14 above payment shall be due within 14 days of
determination of such dispute in accordance with that paragraph.
8.2.16 For the initial period of three years from the date of the Initial Admission, 50 per cent.
of the Performance Fee (less an amount equal to any expected tax liability as
determined by the Investment Manager, acting reasonably), if payable in respect of any
Performance Period, shall be paid in specie in accordance with paragraph 8.2.19
below (such amount to be paid in specie shall be referred to as the “Cash Equivalent
Amount”), by: (i) the issue by the Company, as directed by the Investment Manager, to
(a) the Investment Manager, or (b) its Associates, or any of the Investment Manager’s or
its Associates’ officers, directors or employees as the Investment Manager may direct
(“Recipients”), of Ordinary Shares; and/or (ii) the transfer to either the Investment
Manager or Recipients of Ordinary Shares purchased in the secondary market by or on
behalf of the Company; and/or (iii) the transfer of Ordinary Shares held in treasury by
the Company to the Investment Manager or Recipients (such Ordinary Shares issued or
transferred in satisfaction of the Performance Fee shall be referred to as “Performance
Shares”). In respect of any Performance Period, the parties may agree to a Cash
Equivalent Amount in excess of 50 per cent. of the Performance Fee (less an amount
equal to any expected tax liability as determined by the Investment Manager, acting
reasonably). The remaining amount of the Performance Fee shall be paid in cash.
8.2.17 Any transfer or issue of Shares to Recipients in accordance with paragraph 8.2.16,
shall only be made if such transfer or issue does not contravene applicable laws and is
done in compliance with any relevant securities laws.
8.2.18 The Performance Fee may be payable by the Company only in cash if:
(A)

the Company is limited or prohibited from issuing or acquiring Ordinary Shares
at the relevant time by applicable requirements (including, but not limited to, any
free float obligation applicable to the Company under the Listing Rules); or

(B)

the Company does not have the requisite authority to issue the relevant Ordinary
Shares on a non-pre-emptive basis.

8.2.19 The number and source of the Performance Shares to be delivered to the Investment
Manager in satisfaction of paragraph 8.2.16 above shall be calculated as follows:
(A)

if the relevant Average Closing Price is higher than the last reported Net Asset
Value per Share, the Company will issue to the Investment Manager, in payment
of the relevant portion of the relevant fee, such number of new Ordinary Shares
credited as fully paid as is equal to the Cash Equivalent Amount divided by the
Average Closing Price (rounded down to the nearest whole Share);

(B)

if the relevant Average Closing Price is lower than the last reported Net Asset
Value per Share, the Company shall satisfy its obligation to pay the relevant fee
by the application of an amount equal to the Cash Equivalent Amount to
purchase Ordinary Shares for cash in the market at a price per Share no greater
than the last reported Net Asset Value per Share. In making or directing a broker
or other agent of the Company to make any such purchases, the Company shall
act as an agent for the Investment Manager and not as principal. If it is not
possible to apply all of the applicable Cash Equivalent Amount to the acquisition
of Ordinary Shares in the market at or below the last reported Net Asset Value
per Share within two months following the relevant PF Finalisation Date, then the
Investment Manager may elect to extend that period for up to a further four
months or require that the Company issues such number of new Ordinary Shares
as is equal to the remaining portion of the Cash Equivalent Amount divided by
the then last reported Net Asset Value per Share (rounded down to the nearest
whole Share). Any balance of the Cash Equivalent Amount remaining at the end
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of such extended period will be paid by way of the Company: (i) issuing a
number of new Ordinary Shares (rounded down to the nearest whole number); or
(ii) transferring such number of Ordinary Shares held in treasury, with an
aggregate value equal to such balance on the basis of the then last reported Net
Asset Value per Ordinary Share.
8.2.20 Subject to paragraph 8.2.21, the Investment Manager agrees that the Performance
Shares shall not be sold or otherwise transferred or disposed of until the expiry of the
date that is 12 months from the earlier of:
(A)

the PF Finalisation Date; or

(B)

the date that is one calendar month after the Company’s financial year’s audit in
respect of the relevant Performance Period,

provided that these restrictions shall cease to apply in the case of a Lock-Up
Termination Event.
8.2.21 Notwithstanding paragraph 8.2.20, a disposal of the Performance Shares may take
place at any time:
(A)

to fund the payment or discharge by the Investment Manager or any person
to whom the Performance Shares have been transferred pursuant to
paragraph 8.2.22 of any liability to tax or social security payments arising in
connection with payment of the Performance Fee; and

(B)

Pursuant to the takeover or sale of the Company that is recommended by the
Board or where the Investment Manager is required by law to dispose of such
Performance Shares.

8.2.22 The Investment Manager may transfer all or a portion of the Performance Shares to
Recipients, and may sell Performance Shares to cover any liability to tax or social
security payments arising thereunder, and any Recipient of Performance Shares from
the Investment Manager may also sell such Performance Shares to cover liability to tax
or social security payments. The Investment Manager shall ensure that any transfers of
Performance Shares made under this paragraph 8.2.22 are subject to substantially
similar lock up restrictions to those set out in paragraphs 8.2.20 and 8.2.21 above and
shall ensure that the Company has third party rights to enforce such lock up restrictions
on Recipients. To the extent that the Investment Manager directs any Performance
Shares to be issued or transferred directly to Recipients in accordance with
paragraph 8.2.16, the Investment Manager shall procure that such Recipients are
subject to substantially similar lock up restrictions to those set out in paragraphs 8.2.20
and 8.2.21 above and shall ensure that the Company has third party rights to enforce
such lock up restrictions on Recipients.
8.2.23 The “Average Closing Price” means the average middle market quotations of the
Ordinary Shares (as adjusted to exclude any dividend which is included in such
quotations if the Ordinary Shares delivered are ex that dividend) for the 20 days period
ending on the Business Day immediately preceding the PF Finalisation Date.
8.2.24 The “Lock-Up Termination Event” means either:
(A)

offer for takeover of the Company becoming unconditional in all respects; or

(B)

the termination of the Investment Management Agreement pursuant to the
termination provisions described in paragraphs 8.2.27 to 8.2.30 below.

8.2.25 Where, in any relevant Performance Period, the calculation of the Performance Fee
results in a negative, no Performance Fee shall be payable in respect of that financial
period and the Investment Manager shall not be liable to pay any amount, whether by
way of compensation or otherwise, to the Company.
Service standard
8.2.26 The Investment Manager has agreed that it shall at all times perform its obligations
under the Investment Management Agreement with such skill and care as would be
reasonably expected of a professional discretionary investment manager managing in
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good faith an investment company of comparable size and complexity to the Company
and having a materially similar investment objective and investment policy and shall
ensure that its obligations under the Investment Management Agreement are performed
by a team of appropriately qualified, trained and experienced professionals reasonably
acceptable to the Board (the “Service Standard”).
Termination
8.2.27 Subject to the provisions set out below, the Investment Management Agreement shall
continue in force until terminated by the Company or the Investment Manager giving to
the other not less than one years’ written notice, not to expire prior to the end of an
initial period of three years from the date of Initial Admission.
8.2.28 The Investment Management Agreement may be terminated by the Company with
immediate effect if:
(A)

an order has been made or an effective resolution passed for the winding-up or
liquidation of the Investment Manager (except a voluntary liquidation for the
purpose of reconstruction or amalgamation upon terms previously consented to
in writing by the Company, such consent not to be unreasonably withheld or
delayed), or a receiver or similar officer has been appointed in respect of the
Investment Manager or of any material part of the Investment Manager’s assets,
or the Investment Manager enters into an arrangement with its creditors or any of
them, or the Investment Manager is, or is deemed to be, unable to pay its debts;
or

(B)

the Investment Manager ceases, or takes steps to cease, to carry on its business
or substantially the whole of its business, or makes or threatens to make any
material alteration to the nature of its business as carried on at the date of the
Investment Agreement; or

(C)

the Investment Manager has committed a breach of its obligations under the
Investment Management Agreement that is material in the context of the
Investment Management Agreement (whether or not, for the avoidance of doubt,
such breach would otherwise be a repudiatory breach), and where such breach
is capable of remedy, fails to remedy such breach within 30 days after receiving
notice from the Company requiring the same to be remedied; or

(D)

the Manager’s ability to act as an investment advisor is suspended by the SEC;
or

(E)

the Investment Manager ceases to hold any other authorisation required in order
to perform its obligations under the Investment Management Agreement and fails
to remedy the situation without any material adverse implications for the
Company within such period as the Company may specify and which is
reasonable in the circumstances; or

(F)

without prejudice to paragraph 8.2.28(C) above, a Key Person: (a)(i) ceases to
be one of either a partner, officer, director or employee of the Investment
Manager; or (ii) otherwise ceases to be actively engaged in the performance of
the obligations of the Investment Manager under the Investment Management
Agreement; and (b) an appropriate replacement for such Key Person has not
been substituted by the Investment Manager and approved by the Board (such
approval not to be unreasonably withheld) within 180 days of the date on which
the Key Person ceased to a partner, officer, director or employee of the Manager,
or otherwise actively engaged in the performance of the Manager’s obligations
hereunder. For the purposes of the Investment Management Agreement, “Key
Person” means either Clarke B Futch or Todd C Davis or such other person who
may be designated as a Key Person by the Board either as a replacement of, or
in addition to, Mr Futch and Mr Davis.

8.2.29 The Investment Management Agreement may be terminated by the Investment
Manager with immediate effect if:
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(A)

an order has been made or an effective resolution passed for the winding-up or
liquidation of the Company (except a voluntary liquidation for the purpose of
reconstruction or amalgamation upon terms previously consented to in writing by
the Investment Manager, such consent not to be unreasonably withheld or
delayed); or

(B)

the Company has committed a breach of its obligations under the Investment
Management Agreement that is material in the context of the Investment
Management Agreement (whether or not, for the avoidance of doubt, such
breach would otherwise be a repudiatory breach), and where such breach is
capable of remedy, the Company fails to remedy such breach within 30 days
after receiving notice from the Investment Manager requiring the same to be
remedied.

8.2.30 The Board shall notify the Investment Manager in writing as soon as reasonably
possible if it resolves to propose a material change to the Investment Guidelines (the
“Investment Guidelines Notice”). If in the opinion of the Manager, acting reasonably,
the proposed change is of such significance that the Manager would no longer be able
to meet the requirements of the Service Standard, the Investment Manager may
terminate the Investment Management Agreement on the earlier of: (i) the date on
which the appointment of a replacement Manager becomes effective or; (ii) the
Business Day prior to the date on which the proposed changes to the investment
guidelines are intended to take effect.
Fees on termination of the Investment Management Agreement
8.2.31 If the Investment Management Agreement is terminated by the Company pursuant to
paragraph 8.2.27 above and the Investment Manager serves the full notice period, the
Company shall pay to the Investment Manager: (a) the Management Fee payable to the
effective date of termination, with the final payment being based on the NAV at the
effective date of termination and if that is not the last Business Day of a quarter, such
payment is to be adjusted pro rata; (b) the Performance Fee, taking the effective date
of termination as the last Business Day of the Performance Period; (c) an amount equal
to 1 per cent. of the Company’s NAV taken at the effective date of termination
(calculated before deduction in respect of any Performance Fee to be paid on
termination); and (d) promptly reimburse to the Investment Manager all of its out of
pocket expenses properly incurred in respect of the performance of its obligations
under the Investment Management Agreement up to the effective date of termination
and payable by the Company in accordance with the Investment Management
Agreement. No additional payment shall be required to be made to the Investment
Manager by the Company.
8.2.32 If the Investment Management Agreement is terminated by the Company pursuant
to paragraph 8.2.27 above and the Investment Manager is not given the full notice
period or if the Investment Manager terminates the agreement pursuant to
paragraph 8.2.29(A) or 8.2.30 above, the Company shall pay to the Manager (a) the
Management Fee payable to the effective date of termination, with the final payment
being based on the NAV at the effective date of termination and if that is not the last
Business Day of a quarter, such payment is to be adjusted pro rata; (b) an amount
equal to the remaining Management Fee that would have been due had full notice been
served under paragraph 8.2.27, using, for the purposes of calculating such residual
amount, the NAV at the effective date of termination (c) the Performance Fee, taking the
effective date of termination as the last Business Day of the Performance Period; (d) an
amount equal to 1 per cent. of the Company’s NAV taken at the effective date of
termination (calculated before deduction in respect of any Performance Fee to be paid
on termination); and (e) promptly reimburse to the Investment Manager all of its out of
pocket expenses properly incurred in respect of the performance of its obligations
under the Investment Management Agreement up to the effective date of termination
and payable by the Company in accordance with the Investment Management
Agreement. No additional payment shall be required to be made to the Investment
Manager by the Company.

108

8.2.33 If the Agreement is terminated by the Company pursuant to paragraph 8.2.28 above,
the Company shall pay to the Investment Manager (a) the Management Fee payable to
the effective date of termination, with the final payment being based on the NAV at the
effective date of termination and if that is not the last Business Day of a quarter, such
payment is to be adjusted pro rata; and (b) promptly reimburse to the Investment
Manager all of its out of pocket expenses properly incurred in respect of the
performance of its obligations under the Investment Management Agreement up to the
effective date of termination and payable by the Company in accordance with the
Investment Management Agreement. No additional payment shall be required to be
made to the Investment Manager by the Company.
Liability and indemnity
8.2.34 The Investment Manager shall not be liable to the Company for any loss, claim, costs,
charges and expenses, liabilities or damages (“Losses”) arising out of the proper
performance by the Investment Manager (or any other Manager Indemnified Person) of
its obligations under the Investment Management Agreement unless resulting from the
gross negligence, wilful default or fraud of any Manager Indemnified Person or a
breach of the Investment Management Agreement or any applicable requirements by
any Manager Indemnified Person. For the purposes of this paragraph 8.2, “Manager
Indemnified Person” means the Investment Manager, its associates, delegates or
agents, and the officers, directors or employees of the Investment Manager or its
associates, delegates or agents
8.2.35 The Investment Manager shall not be liable in any circumstances for any Losses that
constitute indirect, special or consequential loss, or loss of profits, opportunity, goodwill
or reputation arising out of or in connection with the Investment Management
Agreement.
8.2.36 The Company shall indemnify each Manager Indemnified Person against all claims by
third parties which may be made against such Manager Indemnified Person in
connection with the provision of services under the Investment Management
Agreement except to the extent that the claim is due to the gross negligence, wilful
default or fraud of any Manager Indemnified Person or a breach of the Investment
Management Agreement or any applicable requirement by any Manager Indemnified
Person.
8.2.37 The Investment Manager shall inform the Company of any claim in respect of which an
indemnity is or may be sought under the Investment Management Agreement without
unreasonable delay and the Investment Manager shall, subject to being indemnified
and secured to its reasonable satisfaction against all Losses suffered or incurred
thereby, take (or endeavour to procure to be taken) such action as the Company may
reasonably request to avoid, contest, dispute, resist, appeal, compromise or defend
such a claim. Subject to the preceding sentence, the Investment Manager shall provide
the Company and its advisers with such information and documentation relating to such
a claim as the Company may reasonably require. Where so indemnified by the
Company under this paragraph 8.2.37 the Investment Manager shall not, and shall
procure that no other Manager Indemnified Person shall, settle any such claim without
the prior written consent of the Company.
8.2.38 The Investment Manager shall not be required to take any legal action on behalf of the
Company unless indemnified or secured to its reasonable satisfaction for all Losses
which may be suffered or incurred by any Manager Indemnified Person thereby and
which are not attributable to the gross negligence, wilful default or fraud of any
Manager Indemnified Person or a breach of the Investment Management Agreement or
any applicable requirement by any Manager Indemnified Person. If the Company
requires the Investment Manager to take any action of whatsoever nature which, in the
reasonable opinion of the Investment Manager, might make any Manager Indemnified
Person liable for the payment of money or liable in any other way, such Manager
Indemnified Person shall be kept indemnified in any reasonable amount and form
satisfactory to the Investment Manager as a prerequisite to taking such action.
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8.2.39 The Company shall pay the expenses incurred by a Manager Indemnified Person in
connection with any action, suit or proceeding, or in connection with claims arising in
connection with any potential or threatened action, suit or proceeding in respect of
which the Manager Indemnified Person can claim an indemnity under the Investment
Management Agreement, in advance of the final disposition of such action, suit or
proceeding, upon receipt of an enforceable undertaking by such Manager Indemnified
Person to repay such payment if the Manager Indemnified Person shall be determined
to be not entitled to indemnification for such expenses pursuant to the Investment
Management Agreement.
8.2.40 If any payment made by or due from the Company under the Investment Management
Agreement is liable to taxation in the hands of the recipient (the “Receiving Party”), or
would have been liable to taxation but for the utilisation of any tax relief in respect of
such liability, the Company shall be liable under the Investment Management
Agreement to pay to the Receiving Party such further sums as shall ensure that the
aggregate of the sums paid or payable under the Investment Management Agreement
shall, after deducting therefrom all taxation liabilities in respect of such sums, leave the
Receiving Party with the same amount as it would have been entitled to receive under
the Investment Management Agreement in the absence of any such taxation liabilities.
Governing law
8.2.41 The Investment Management Agreement is governed by the laws of England and
Wales.
8.3

Fund Administration Services Agreement
8.3.1 The Company has entered into the Fund Administration Services Agreement dated
25 February 2016, pursuant to which the Company has appointed Capita Sinclair
Henderson Limited as Administrator to the Company.
8.3.2 Under the terms of the Fund Administration Services Agreement, the Administrator is
entitled to a one off payment of £7,500 (exclusive of any applicable VAT) to cover the
initial set-up fund accounting services (as defined), and a monthly fee as set out in
paragraph 1.1 of Part VI of this Registration Document. If the Administrator incurs
expenses and disbursements, provided that these are properly incurred in relation to the
provision of the services under the Fund Administration Services Agreement, the
Administrator shall invoice the Company for such amounts and the Company shall pay
the invoice within 30 days of the date of invoice, provided that, other than for general
day-to-day disbursements, the Administrator shall obtain the Company’s prior approval
for any single discretionary expense which is greater than £250.
8.3.3 Either party may terminate the Fund Administration Services Agreement:
(A)

by service of six months’ written notice, not to expire before the first anniversary
of the Fund Administration Services Agreement;

(B)

by service of three months’ written notice should the parties not reach an
agreement regarding any increase of the fees;

(C)

upon service of written notice if the other party commits a material breach of its
obligations under the Fund Administration Services Agreement (including any
payment default) which that party has failed to remedy within 60 days of receipt
of a written notice to do so from the first party; or

(D)

upon service of written notice if a resolution is passed or an order made for the
winding-up, dissolution or administration of the other party, or if the other party is
declared insolvent or if an administrator, administrative receiver, manager or
provisional liquidator (or similar officer to any of the foregoing in the relevant
jurisdiction) is appointed over the whole of or a substantial part of the other party
or its assets or undertakings.

8.3.4 The Fund Administration Services Agreement limits the Administrator’s liability
thereunder to the lesser of £500,000 or an amount equal to five times the aggregate
annual fee payable by the Company under the Fund Administration Services Agreement.
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8.3.5 The Company will indemnify and hold harmless the Administrator, its affiliates, their
directors, officers, employees and agents (“Administrator Indemnified Party”) from
and against any and all claims, losses, liabilities, damages, costs, expenses (including
reasonable legal and internal costs) incurred by the Administrator Indemnified Party
resulting or arising from the Company’s negligence, wilful default, fraud, negligent and
fraudulent misrepresentation breach of the Fund Administration Services Agreement
save where due to the negligence, fraud, negligent and fraudulent misrepresentation or
wilful default of the Administrator Indemnified Party.
8.3.6 The Fund Administration Services Agreement is governed by the laws of England and
Wales.
8.4

Company Secretarial Services Agreement
8.4.1 The Company has entered into the Company Secretarial Services Agreement dated
25 February 2016, pursuant to which the Company has appointed Capita Company
Secretarial Services Limited as company secretary to the Company.
8.4.2 Either party may terminate the Company Secretarial Services Agreement:
(A)

by service of six months’ written notice on the other party; or

(B)

by service of three months’ written notice should the parties not reach an
agreement regarding any increase of the fees; or

(C)

upon service of written notice if the other party commits a material breach of its
obligations under the Company Secretarial Services Agreement (including any
payment default) which that party has failed to remedy within 45 days of receipt
of a written notice to do so from the first party; or

(D)

upon service of written notice if a resolution is passed or an order made for the
winding-up, dissolution or administration of the other party, or if the other party is
declared insolvent or if an administrator, administrative receiver, manager or
provisional liquidator (or similar officer to any of the foregoing in the relevant
jurisdiction) is appointed over the whole of or a substantial part of the other party
or its assets or undertakings.

8.4.3 The Company Secretarial Services Agreement limits the Company Secretary’s liability
thereunder to the lesser of £500,000 or an amount equal to five times the annual fee
payable.
8.4.4 The Company Secretarial Services Agreement also contains a provision whereby the
Company will indemnify, defend and hold harmless the Company Secretary, its affiliates
and their directors, officers, employees and agents (each, a “Capita Indemnified
Party”), from and against any losses, damages, liabilities, professional fees (including
but not limited to reasonable legal fees), court costs, and reasonable expenses resulting
or arising from the Company’s breach of the Company Secretarial Services Agreement,
and in addition any third party claims, actions, proceedings, investigations or litigation
relating to or arising from or in connection with the Company Secretarial Services
Agreement or the services contemplated in the Company Secretarial Services
Agreement, save where due to fraud, wilful default or negligence on the Capita
Indemnified Party’s part arising out of or in connection with the services contemplated in
the Company Secretarial Services Agreement.
8.4.5 The Company Secretarial Services Agreement is governed by the laws of England and
Wales.
8.5

Receiving Agent Services Agreement
8.5.1 The Company has entered into the Receiving Agent Services Agreement dated
25 February 2016, pursuant to which the Company has appointed Capita Asset Services
as receiving agent to the Company.
8.5.2 Under the terms of the Receiving Agent Services Agreement, the Receiving Agent is
entitled to an hourly fee for professional advisory services at a minimum charge £2,000,
plus a minimum processing fee of £5,000. The Receiving Agent is also entitled to levy
certain charges on a per item basis. The Receiving Agent will also be entitled to
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reimbursement of all out of pocket expenses reasonably and properly incurred by it in
connection with its duties.
8.5.3 Either party may terminate the Receiving Agent Services Agreement upon service of
written notice if:
(A)

the other party commits a material breach of its obligations under the Receiving
Agent Services Agreement (including a payment default) which that party has
failed to remedy within 14 days of receipt of a written notice to do so from the first
party; or

(B)

a resolution is passed or an order made for the winding-up, dissolution or
administration of the other party, or if the other party is declared insolvent or if an
administrator, administrative receiver, manager or provisional liquidator (or similar
officer to any of the foregoing in the relevant jurisdiction) is appointed over the
whole of or a substantial part of the other party or its assets or undertakings.

8.5.4 The Receiving Agent Services Agreement limits the Receiving Agent’s liability
thereunder to the lesser of £250,000 or an amount equal to five times the annual fee
payable.
8.5.5 The Receiving Agent Services Agreement also contains a provision whereby the
Company will indemnify, defend and hold harmless the Receiving Agent, its affiliates and
their directors, officers, employees and agents (each, a “Receiving Agent Indemnified
Party”), from and against any losses, damages, liabilities, professional fees (including
but not limited to reasonable legal fees), court costs, and reasonable expenses resulting
or arising from the Company’s breach of the Receiving Agent Services Agreement, and
in addition any third party claims, actions, proceedings, investigations or litigation
relating to or arising from or in connection with the Receiving Agent Services Agreement
or the services contemplated in the Receiving Agent Services Agreement, save where
due to fraud, wilful default or negligence on the Receiving Agent Indemnified Party’s part
arising out of or in connection with the services contemplated in the Receiving Agent
Services Agreement.
8.5.6 The Receiving Agent Services Agreement is governed by the laws of England and
Wales.
8.6

Registrar Services Agreement
8.6.1 The Company and Capita Asset Services have entered into a Registrar Services
Agreement dated 25 February 2016, pursuant to which Capita Asset Services has been
appointed as registrar to the Company. The Registrar shall be entitled to receive an
annual maintenance fee of £1.25 per Shareholder account per annum, subject to a
minimum charge of £1,250 per annum. The Registrar shall also be entitled to
reimbursement of all out of pocket costs, expenses and charges properly incurred on
behalf of the Company.
8.6.2 Either party may terminate the Registrar Services Agreement:
(A)

by service of three months’ written notice should the parties not reach an
agreement regarding any increase of the fees; or

(B)

upon service of written notice if the other party commits a material breach of its
obligations under the Registrar Services Agreement (including any payment
default) which that party has failed to remedy within 45 days of receipt of a written
notice to do so from the first party; or

(C)

upon service of written notice if a resolution is passed or an order made for the
winding-up, dissolution or administration of the other party, or if the other party is
declared insolvent or if an administrator, administrative receiver, manager or
provisional liquidator (or similar officer to any of the foregoing in the relevant
jurisdiction) is appointed over the whole of or a substantial part of the other party
or its assets or undertakings.

8.6.3 The Registrar Services Agreement limits the Registrar’s liability thereunder to the lesser
of £500,000 or an amount equal to five times the annual fee payable.
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8.6.4 The Registrar Services Agreement also contains a provision whereby the Company will
indemnify, defend and hold harmless the Registrar, its affiliates and their directors,
officers, employees and agents (each, a “Registrar Indemnified Party”), from and
against any losses, damages, liabilities, professional fees (including but not limited to
reasonable legal fees), court costs, and reasonable expenses resulting or arising from
the Company’s breach of the Registrar Services Agreement, and in addition any third
party claims, actions, proceedings, investigations or litigation relating to or arising from
or in connection with the Registrar Services Agreement or the services contemplated in
the Registrar Services Agreement, save where due to fraud, wilful default or negligence
on the Registrar Indemnified Party’s part arising out of or in connection with the services
contemplated in the Registrar Services Agreement.
8.6.5 The Receiving Agent Services Agreement is governed by the laws of England and
Wales.
8.7

Intermediaries Agreement
8.7.1 The Company has entered into an Intermediaries Agreement dated 25 February 2016
with Jefferies, the Intermediaries Offer Agent and the Intermediaries set out in paragraph
7 of Part IV of the Securities Note, pursuant to which the Intermediaries have been
invited to participate in the Intermediaries Offer on behalf of and acting as agent for
their Underlying Applicants.
8.7.2 None of the Company, the Intermediaries Offer Agent, Jefferies or any of their respective
affiliates or representatives will have any liability to the Intermediaries for liabilities, costs
or expenses incurred by the Intermediaries in connection with the Intermediaries Offer.
8.7.3 The Intermediaries Offer Agent has agreed to coordinate applications from the
Intermediaries under the Intermediaries Offer.
8.7.4 Determination of the number of ordinary shares offered under the Intermediaries Offer
will be determined by the Company (in consultation with Jefferies and the Investment
Manager). Allocations to Intermediaries will be determined by the Company (in
consultation with the Jerreries and the Investment Manager).
8.7.5 Under the Intermediaries Agreement, the Company confirms that no Shares under the
Intermediaries Offer will be allocated to any Underlying Applicant whose registered
address is not in the UK, the Channel Islands or the Isle of Man. Each Intermediary has
also agreed to provide such information in relation to Underlying Applicants as the
Company or Jefferies may request in connection with the Intermediaries Offer. Further,
each Intermediary, in applying for Shares will be deemed to have covenanted that it will
pay the total amount payable in respect of the Shares for which it has applied, as if it
had applied for those Shares as principal. Intermediaries agree to take reasonable steps
to ensure that they will not make more than one application per Underlying Applicant.
8.7.6 Conditional upon Initial Admission, Jefferies agrees to pay (out of the commission that is
paid to it pursuant to the Sponsor and Placing Agreement) any Intermediary that elects
to receive a commission, a commission of 0.5 per cent. of the aggregate value of the
Ordinary Shares allocated to and paid for by each Intermediary in the Intermediaries
Offer. No Intermediary shall be entitled to deduct any of this commission from any
amount they are required to pay under the Intermediaries Offer.
8.7.7 The Intermediaries give certain undertakings regarding their use of information in
connection with the Intermediaries Offer. The Intermediaries also give undertakings
regarding the form and content of written and oral communications with clients, other
third parties and the press and the Intermediaries also give representations and
warranties which are relevant for the Intermediaries Offer, and indemnify the Company,
the Intermediaries Offer Agent, Jefferies and their respective affiliates and
representatives against any loss or claim arising out of any breach or alleged breach by
them of the Intermediaries Agreement or of any duties or obligations under FSMA or
under any rules of the FCA or any applicable laws or as a result of any other act or
omission by the Intermediary in connection with the subscription for and/or resale of
Ordinary Shares by the Intermediaries or any Underlying Applicant.
8.7.8 The Intermediaries Agreement is governed by the laws of England and Wales.
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8.8

Seed Assets SPAs
The Company has entered into one SPA dated 25 February 2016 and the Company’s
Investment Vehicle has entered into three sale and purchase agreements dated 25 February
2016 to purchase the Seed Assets. The SPAs are summarised in paragraph 3 of Part III of this
Registration Document.

8.9

Investment Vehicle IMA
8.9.1 The Investment Vehicle has entered into an investment management agreement (the
“Investment Vehicle IMA”) with the Investment Manager dated 25 February 2016,
pursuant to which the Investment Manager will be appointed to make day-to-day
investment decisions, arrange for the execution of asset acquisitions and generally
manage the Investment Vehicle’s investments. The Investment Manager will also be
appointed as alternative investment fund manager of the Investment Vehicle.
8.9.2 No fees will be payable to the Investment Manager under the Investment Vehicle IMA.
8.9.3 The Investment Vehicle IMA may be terminated by either party giving six months’ written
notice to the other party after the expiration of the initial three year term. In certain
circumstances, for example the insolvency of any party or unremedied material breach,
the Investment Vehicle IMA may be terminated immediately by either party giving notice
in writing to the other party.
8.9.4 Under the Investment Vehicle IMA, the Investment Manager shall be indemnified by the
Investment Vehicle save for any loss resulting from negligence, wilful misconduct, default
or bad faith of the Investment Manager in the performance of its obligations as set out
in the Investment Vehicle IMA.
8.9.5 The Investment Vehicle IMA is governed by the laws of Ireland.

8.10 Investment Vehicle Administration Agreement
8.10.1 The Investment Vehicle has entered into an administration agreement (the “Investment
Vehicle Administration Agreement”) with Capita Financial Administrators (Ireland)
Limited (“Capita Ireland”) dated 24 February 2016, pursuant to which the Capita
Ireland will provide the Investment Vehicle with registrar and transfer agency,
accounting (including the calculation of the Net Asset Value) and other administrative
services.
8.10.2 Under the Investment Vehicle Administration Agreement, Capita Ireland is entitled to a
monthly fee of £5,700.
8.10.3 The Investment Vehicle Administration Agreement may be terminated at any time by
either party with at least 90 days’ written. The Investment Vehicle Administration
Agreement may be terminated immediately in writing in certain circumstances,
including the insolvency of any party and unremedied breach of the Investment Vehicle
Administration Agreement after notice.
8.10.4 The Investment Vehicle Administration Agreement contains indemnities in favour of
Capita Ireland other than for matters arising by reason of the negligence, wilful default
or fraud of Capita Ireland in the performance of its duties and obligations.
8.10.5 The Investment Vehicle Administration Agreement is governed by the laws of Ireland.
8.11 Investment Vehicle Depositary Agreement
8.11.1 The Investment Vehicle has entered into a depositary agreement (the “Investment
Vehicle Depositary Agreement”) with Bank of America Custodial Services (Ireland)
Limited (“Bank of America”) dated 24 February 2016, pursuant to which the Bank of
America will provide the Investment Vehicle with depositary services for all of the
assets of the Investment Vehicle.
8.11.2 Bank of America is entitled to a monthly fee payable monthly in arrears out of the
assets of the Investment Vehicle. The monthly fee is calculated by reference to the
Investment Vehicle’s net asset value as following, an amount equal to the aggregated
of: (i) 3.00 basis points of the Investment Vehicle’s net asset value up to $150 million;
(ii) 2.25 basis points of the Investment Vehicle’s net asset value between $150 million
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and $300 million; (iii) 1.75 basis points of the Investment Vehicle’s net asset value
between $300 million and $450 million; and (iv) 1.5 basis points Investment Vehicle’s
net asset value in excess of $450 million. A minimum fee monthly fee of $4,000 shall
apply.
8.11.3 The Investment Vehicle Depositary Agreement may be terminated by either party with
90 calendar days’ written notice or forthwith by notice in writing in certain
circumstances such as the insolvency of either party or unremedied breach. After
notice to terminate is provided, Bank of America shall continue to act as depositary
until a successor depositary approved by the Central Bank of Ireland is appointed by
the Investment Vehicle.
8.11.4 The Investment Vehicle Depositary Agreement provides that the Investment Vehicle
shall indemnify Bank of America and its directors, officers, employees, duly appointed
agents or delegates against and hold them harmless from any actions, proceedings,
liabilities, demands, damages, costs, claims or expenses whatsoever and howsoever
arising (including without limitation, reasonable, documented legal fees and other costs,
charges and expenses properly incurred in enforcing or attempting to enforce the
indemnity) suffered or incurred by Bank of America in the performance of its duties
other than due to the negligence, fraud, wilful default or intentional failure in the
performance of Bank of America’s duties.
8.11.5 The Investment Vehicle Depositary Agreement is governed by the laws of Ireland.
9.
LITIGATION
There have been no governmental, legal or arbitration proceedings, and the Company is not aware of
any governmental, legal or arbitration proceedings pending or threatened, nor of any such
proceedings having been pending or threatened at any time preceding the date of the Prospectus
which may have, or have had in the recent past, a significant effect on its financial position or
profitability.
10. SIGNIFICANT CHANGE
As at the date of the Prospectus, there has been no significant change in the financial or trading
position of the Company since its incorporation.
11. THIRD PARTY INFORMATION AND CONSENTS
11.1 Where third party information has been referenced in the Prospectus, the source of that third
party information has been disclosed. Where information contained in the Prospectus has been
so sourced, the Company confirms that such information has been accurately reproduced and,
as far as the Company is aware and able to ascertain from information published by such third
parties, no facts have been omitted which would render the reproduced information inaccurate
or misleading.
11.2 Jefferies has given and not withdrawn its written consent to the inclusion in the Prospectus of
references to its name in the form and context in which it appears.
11.3 The Investment Manager has given and not withdrawn its written consent to the inclusion in the
Prospectus of references to its name in the form and context in which it appears.
11.4 The Investment Manager has given and not withdrawn its written consent to the inclusion in the
Prospectus of the information and opinions contained in Parts II, III and V of this Registration
Document and any other information or opinion related to or attributed to it and the references
thereto in the form and context in which they appear and has authorised such information and
opinions.
11.5 Grant Thornton UK LLP has given and has not withdrawn its written consent to the inclusion in
the Prospectus of its name, its report in Part IV of this Registration Document and the
references thereto in the form and context in which they appear and has authorised the
contents of its report for the purposes of Prospectus Rule 5.5.3R(2)(f). Grant Thornton UK LLP
has been appointed as an independent valuer and is not connected with the Company. Grant
Thornton UK LLP’s address is 30 Finsbury Square, London EC2P 2YU. Grant Thornton UK LLP
is authorised and regulated by the FCA.
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12. GENERAL
12.1 In accordance with the Prospectus Rules, the Company will file with the FCA, and make
available for inspection by the public, details of the number of Shares issued under the
Prospectus. The Company will also notify the issue of the Shares through a Regulatory
Information Service.
12.2 The effect of the Initial Issue will be to increase the net assets of the Company. On the
assumption that the Initial Issue is subscribed as to 200 million Ordinary Shares, the fund
raising is expected to increase the net assets of the Company by the US Dollar equivalent of
£196 million. The Initial Issue is expected to be earnings enhancing.
13. ADDITIONAL AIFM DIRECTIVE DISCLOSURES
Professional indemnity insurance
The Investment Manager is not authorised under the AIFM Directive and is therefore not subject to the
detailed requirements set out therein in relation to the holding of professional indemnity insurance
and regulatory capital. Notwithstanding the above, the Investment Manager does maintain
professional indemnity insurance cover.
Liquidity risk management
There is no right or entitlement attaching to Shares that allows them to be redeemed or repurchased
by the Company at the option of the Shareholder.
Liquidity risk is therefore the risk that a position held by the Company cannot be realised at a
reasonable value sufficiently quickly to meet the obligations (primarily, debt) of the Company as they
fall due.
In managing the Company’s assets, therefore, the Investment Manager will seek to ensure that the
Company holds at all times a portfolio of assets that is sufficiently liquid to enable it to discharge its
payment obligations.
Shareholder rights against third parties, including third party service providers
The Company is in part reliant on the performance of third party service providers, including the
Investment Manager, the Administrator, the Registrar, the Receiving Agent and the Auditor.
Without prejudice to any potential right of action in tort that a Shareholder may have to bring a claim
against a service provider, each Shareholder’s contractual relationship in respect of its investment in
Shares is with the Company only. Accordingly, no Shareholder will have any contractual claim against
service provider with respect to such service provider’s default.
In the event that a Shareholder considers that it may have a claim against a third party service
provider in connection with such Shareholder’s investment in the Company, such Shareholder should
consult its own legal advisers.
Fair treatment of Shareholders
Applications will be made for the Shares to be admitted to the Official List of the UK Listing Authority
with a premium listing and to be admitted to trading on the London Stock Exchange’s Main Market for
listed securities. It is not intended that any class of Shares in the Company be admitted to listing in
any other jurisdiction. As a company with Shares listed on the UK Listing Authority’s Official List, the
Company is required to treat all Shareholders of a given class equally.
14. UK RULES ON MARKETING OF POOLED INVESTMENTS
The FCA Handbook contains rules restricting the marketing within the UK of certain pooled
investments or ‘funds’, referred to in the FCA Handbook as non-mainstream pooled investments
(NMPIs), to ‘ordinary retail clients’. These rules took effect on 1 January 2014. These rules currently
do not apply to investment trusts.
15. DOCUMENTS ON DISPLAY
15.1 The following documents will be available for inspection during usual business hours on any
day (Saturdays, Sundays and public holidays excepted) at the offices of Herbert Smith
Freehills LLP, Exchange House, Primrose Street, London EC2A 2EG until the date of Admission
of the final Issue under the Share Issuance Programme:
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15.1.1 the Prospectus (including this Registration Document); and
15.1.2 the Company’s memorandum of association and Articles.
15.2 In addition, copies of the Prospectus are available, for inspection only, from the National
Storage Mechanism (http://www.hemscott.com/nsm.do).
15.3 Further copies of the Prospectus may be obtained, free of charge, from the registered office
of the Company as provided in paragraph 1 of this Part VII of this Registration Document and
the principal place of business of the Investment Manager as provided in paragraph 1 of
Part VII of this Registration Document.

Dated: 25 February 2016
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PART VIII

DEFINITIONS
“Act”

the UK Companies Act 2006, as amended from time to time

“Administrator”

Capita Sinclair Henderson Limited

“Admission”

the admission of the Shares to the premium segment of the Official
List and to trading on the London Stock Exchange’s Main Market
for listed securities becoming effective in accordance with the
Listing Rules and the admission and disclosure standards of the
London Stock Exchange

“Advisers Act”

the US Investment Advisers Act of 1940, as amended

“Affiliate”

an affiliate of, or person affiliated with, a specified person
including a person that directly, or indirectly through one or more
intermediaries, controls or is controlled by, or is under common
control with, the person specified

“AIC Code”

the Association of Investment Companies’ Code of Corporate
Governance, as amended from time to time

“AIC Guide”

the Association of Investment Companies’ Corporate Governance
Guide for Investment Companies, as amended from time to time

“AIF”

an alternative investment fund, within the meaning of the AIFM
Directive

“AIFM”

an alternative investment fund manager, within the meaning of the
AIFM Directive

“AIFM Directive”

the Directive 2011/61/EU of the European Parliament and of the
Council of 8 June 2011 on Alternative Investment Fund Managers
and amending Directives 2003/41/EC and 2009/65/EC and
Regulations (EC) No 1060/2009 and (EU) No. 1095/2010; the
Commission Delegated Regulation (EU) No 231/2013 of
19 December 2012 supplementing Directive 2011/61/EU of the
European Parliament and of the Council with regard to
exemptions, general operating conditions, depositaries, leverage,
transparency and supervision

“Applicable Spot Rate”

the closing US Dollar to Sterling exchange rate reported by
Bloomberg L.P. on the date of Admission

“Application Forms” and each
an “Application Form”

the application forms on which applicants may apply for Shares to
be issued pursuant to the Initial Offer, as set out in the Appendix
to the Securities Note or as may otherwise be provided by the
Company

“Articles”

the articles of association of the Company as at the date of the
Prospectus

“Assets” or “Asset”

each of the Seed Assets and any healthcare royalties and related
investments other than the Seed Assets which may be acquired
by the Company or any of its wholly-owned subsidiaries (including
the Investment Vehicle) from time to time

“Average Closing Price”

as defined in paragraph 8.2.23 of Part VII of this Registration
Document

“Board”

the board of Directors of the Company
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“Business Day”

a day (excluding Saturdays and Sundays or public holidays in
England and Wales) on which banks generally are open for
business in London for the transaction of normal business

“C Shares”

redeemable ordinary shares of $0.01 each in the capital of the
Company issued and designated as “C Shares” of such classes
as the Board may determine in accordance with the Articles, and
having such rights and being subject to such restrictions as are
contained in the Articles and which will convert into Ordinary
Shares in accordance with the terms of the Articles

“CAGR”

compound annual growth rate

“Capita Asset Services”

the trading name of Capita Registrars Limited

“Cash Equivalent Amount”

as defined in paragraph 8.2.16 of Part VII of this Registration
Document

“certificated” or “in certificated not in uncertificated form
form”
“Chairman”

the chairman of the Company

“Company”

HealthCare Royalty Trust Plc

“Company Secretary”

Capita Company Secretarial Services Limited

“Company Secretarial
Services Agreement”

the agreement dated 25 February 2016, between the Company
and the Company Secretary summarised in paragraph 8.4 of Part
VII of this Registration Document

“Continuation Resolution”

as defined in paragraph 6 of Part I of this Registration Document

“Conversion”

in relation to any tranche of C Shares, conversion of the C Shares
of that tranche into Ordinary Shares

“Cowen”

Cowen Group, Inc. and its Affiliates

“CPI”

Consumer Price Index

“CREST”

the relevant system as defined in the CREST Regulations in
respect of which Euroclear UK & Ireland Limited is operator (as
defined in the CREST Regulations) in accordance with which
securities may be held in uncertificated form

“CREST Account”

an account in CREST

“CREST Regulations”

the UK Uncertificated Securities Regulations 2001 (SI 2001 No.
2001/3755), as amended

“Directors”

the directors of the Company

“Disclosure and Transparency
Rules”

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

“Discount Calculation Period”

as defined in paragraph 7 of Part I of this Registration Document

“DVP”

delivery versus payment

“EEA”

the European Economic Area

“Eligible Investor”

such person as may be designated as an “Eligible Investor” by
the Company from time to time

“EU”

the European Union

“Exchange Act”

the United States Securities Exchange Act of 1934, as amended

“FATCA”

the US Foreign Account Tax Compliance Act of 2010, as
amended
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“FCA” or “Financial Conduct
Authority”

the Financial Conduct Authority of the United Kingdom including
any replacement or substitute therefor, and any regulatory body or
person succeeding, in whole or in part, to the functions thereof

“FDA”

the United States Food and Drug Administration

“Founders”

the three founders of the Investment Manager, being Dr Gregory
Brown, Mr Todd Davis and Mr Clarke Futch

“FSMA”

the UK Financial Services and Markets Act 2000, as amended

“Fund Administration Services the agreement dated 25 February 2016, between the Company
Agreement”
and the Administrator summarised in paragraph 8.3 of Part VII of
this Registration Document
“Fund I”

HealthCare Royalty Partners, L.P.

“Fund II”

HealthCare Royalty Partners II, L.P.

“Fund III”

HealthCare Royalty Partners III, L.P.

“Funds”

as defined in paragraph 6 of Part V of this Registration Document

“Future Securities Note”

any securities note to be issued in the future by the Company in
respect of any Issue under the Share Issuance Programme made
pursuant to this Registration Document and subject to separate
approval by the FCA

“Future Summary”

any summary document to be issued in the future by the
Company in respect of any Issue under the Share Issuance
Programme made pursuant to this Registration Document and
subject to separate approval by the FCA

“Gross Proceeds”

the gross proceeds of any Issue, being the number of Shares
issued under that Issue multiplied by the Issue Price

“Gross Programme Proceeds”

the gross proceeds of the Share Issuance Programme, being the
number of Shares issued under the Share Issuance Programme
multiplied by the relevant Issue Price

“High Watermark”

as defined in paragraph 8.2.10 of Part VII of this Registration
Document

“HMRC”

HM Revenue & Customs

“IFRS”

International Financial Reporting Standards

“Initial Admission”

Admission of the Ordinary Shares issued pursuant to the Initial
Issue

“Initial Gross Proceeds”

the gross proceeds of the Initial Issue, being the number of
Shares issued under the Initial Issue multiplied by the Issue Price

“Initial Issue”

the Initial Placing and Initial Offer

“Initial Net Proceeds”

the net proceeds of the Initial Issue, being the Initial Gross
Proceeds less the costs of the Initial Issue borne by the Company

“Initial Offer”

the first Offer under the Share Issuance Programme expected to
close on or around 17 March 2016

“Initial Placing”

the first Placing under the Share Issuance Programme expected
to close on or around 17 March 2016

“Intellectual Property”

intellectual property, including patents, rights to inventions,
copyright and related rights, trademarks, trade names and
domain names, rights in get-up, rights in goodwill or to sue for
passing off, rights in designs, rights in computer software,
database rights, rights in confidential information (including
know-how and trade secrets), in each case whether registered or
unregistered and including all applications (or rights to apply) for,
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and renewals or extensions of, these rights and all similar or
equivalent rights or forms of protection which may, now or in the
future, subsist in any part of the world
“Intermediaries” or
“Intermediary”

the entities listed in paragraph 7 in Part IV of the Securities Note,
together with any other intermediary (if any) that is appointed by
the Company in connection with the Initial Offer after the date of
the Securities Note

“Intermediaries Agreement”

the agreement dated 25 February 2016, upon which the
Intermediaries have agreed to be appointed by the Company to
act as an Intermediary in the Initial Offer and pursuant to which the
Intermediaries may apply for Ordinary Shares in the Initial Offer
summarised in paragraph 8.7 in Part VII of this Registration
Document

“Intermediaries Offer”

the offer of Ordinary Shares by Intermediaries to retail investors
pursuant to the Initial Offer

“Intermediaries Offer Agent”

Scott Harris UK Limited

“Investment Company Act”

the United States Investment Company Act of 1940, as amended

“Investment Management
Agreement”

the agreement dated 25 February 2016, between the Company
and the Investment Manager summarised in paragraph 8.2 of
Part VII of this Registration Document

“Investment Manager”

HealthCare Royalty Management, LLC

“Investment Vehicle”

HealthCare Royalty Investments ICAV, a closed-ended Irish
collective asset-management vehicle constituted with registered
number C144651 and wholly owned by the Company, and
authorised by the Central Bank of Ireland pursuant to the Irish
Collective Asset-Management Vehicles Act 2015 as a QIAIF

“IRR”

internal rate of return

“IRS”

the United States Internal Revenue Service

“ISA”

an individual savings account maintained in accordance with the
UK Individual Savings Account Regulations 1998 (as amended
from time to time)

“Issue”

a Placing and/or Offer of Shares made pursuant to the Share
Issuance Programme, including the Initial Issue

“Issue Price”

the price at which Shares will be issued pursuant to an Issue,
being such price as shall be determined by the Board, subject to
the requirements of the Listing Rules, as set out under the section
entitled “Issue Price” in Part I of the Securities Note (or the
corresponding section in any Future Securities Note)

“Jefferies”

Jefferies International Limited

“Listing Rules”

the listing rules made by the UK Listing Authority under
section 73A of FSMA

“Lock-Up Termination Event”

as defined in paragraph 8.2.24 of Part VII of this Registration
Document

“London Stock Exchange”

London Stock Exchange plc

“Main Fund”

as defined in paragraph 6 of Part V of this Registration Document

“Managed Entities” or
“Managed Entity”

investment vehicles or accounts managed by the Investment
Manager or Founders, as at the date of this Registration
Document, including but not limited to Fund I, Fund II and Fund III
and any such investment vehicle or accounts that may be
managed in the future, other than the Investment Vehicle and any
wholly owned subsidiaries of the Company
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“Management Fee”

as defined in paragraph 8.2.2 of Part VII of this Registration
Document

“Member State” or “EEA State”

any state within the European Economic Area

“MF Calculation Date”

as defined in paragraph 8.2.2 of Part VII of this Registration
Document

“Minimum Initial Gross
Proceeds”

as defined in paragraph 3 of Part I of the Securities Note

“Model Code”

the Model Code for directors’ dealings contained in the Listing
Rules

“Money Laundering
Regulations”

the UK Money Laundering Regulations 2007, as amended

“NAV” or “Net Asset Value”

the value of all assets of the Company less liabilities to creditors
(including provisions for such liabilities) determined in accordance
with the Association of Investment Companies’ valuation
guidelines and in accordance with applicable accounting
standards and the Company’s constitution

“Net Proceeds”

the net proceeds of an Issue under the Share Issuance
Programme, being the Gross Proceeds less the costs of the Issue
borne by the Company

“Net Programme Proceeds”

the aggregate Net Proceeds raised under the Share Issuance
Programme

“New ISA”

an individual savings account maintained in accordance with the
UK Individual Savings Account Regulations 1998 (as amended
from time to time)

“NMPI” or “NMPIs”

non-mainstream pooled investments as defined in the FCA
Handbook

“Non-Qualified Holder”

any person: (i) whose ownership of Shares may cause the
Company’s assets to be deemed “plan assets” for the purposes of
ERISA or the US Tax Code; (ii) whose ownership of Shares may
cause the Company to be required to register as an “investment
company” under the Investment Company Act (including because
the holder of the shares is not a “qualified purchaser” as defined
in the Investment Company Act or a “qualified institutional buyer”
as defined in the Securities Act); (iii) whose ownership of Shares
may cause the Company to register under the Exchange Act or
any similar legislation; (iv) whose ownership of Shares may cause
the Company to be a “controlled foreign corporation” for the
purposes of the US Tax Code, or may cause the Company to
suffer any pecuniary disadvantage (including any excise tax,
penalties or liabilities under ERISA or the US Tax Code); (v) whose
ownership of the shares may cause the Company to cease to be
considered a “foreign private issuer” for the purposes of the
Securities Act or the Exchange Act (including, without limitation,
where the percentage of the Company’s outstanding shares in
which US residents have any interest is such that the Directors, in
their absolute discretion, determine that there is a material risk that
the Company may in the future cease to be considered a “foreign
private issuer”); or (vi) whose ownership would or might result in
the Company not being able to satisfy its obligations under the
Common Reporting Standard developed by the Organisation for
Economic Co-Operation and Development or such similar
reporting obligations on account of, inter alia, non-compliance by
such person with any information request made by the Company
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“Offer” or “Offer for
Subscription”

an offer for subscription of the Shares at an Issue Price, as
described in the Securities Note or any Future Securities Note

“Official List”

the official list maintained by the UK Listing Authority

“Ordinary Shares”

ordinary shares of $0.01 each in the capital of the Company

“Overflow Funds”

as defined in paragraph 6 of Part V of this Registration Document

“Overseas Persons”

persons who are resident in, or who are citizens of, or who have
registered addresses in, territories other than the UK

“PD Amending Directive”

Directive 2010/73/EU of 24 November 2010 amending Directives
2003/71/EC on the prospectus to be published when securities
are offered to the public or admitted to trading and 2004/109/EC
on the harmonisation of transparency requirements in relation to
information about issuers whose securities are admitted to trading
on a regulated market

“Performance Fee”

as defined in paragraph 8.2.8 of Part VII in this Registration
Document

“Performance Period”

as defined in paragraph 8.2.11 of Part VII in this Registration
Document

“Performance Shares”

as defined in paragraph 8.2.16 of Part VII of this Registration
Document

“Personal Data”

as defined in the “Important Notices” section in this Registration
Document

“PF Finalisation Date”

as defined in paragraph 8.2.12 of Part VII in this Registration
Document

“Placee”

a person subscribing for Shares under a Placing

“Placing”

a placing of Shares pursuant to the Share Issuance Programme

“Placing Commissions”

the commissions payable to Jefferies pursuant to the Sponsor and
Placing Agreement

“Portfolio Product”

healthcare products underlying the Assets which generate royalty
or other similar payments

“PRF II”

Paul Royalty Fund II, L.P.

“Prospectus”

the prospectus published by the Company in respect of the Share
Issuance Programme comprising of the Summary, this
Registration Document and the Securities Note

“Prospectus Directive”

Directive 2003/71/EC of the European Parliament and of the
Council of the European Union and any relevant implementing
measure in each Relevant Member State (and the amendments
thereto, the PD Amending Directive)

“Prospectus Rules”

the rules and regulations made by the FCA under Part VII of FSMA

“Purchased Amount”

as defined in paragraph 3 of Part III in this Registration Document

“QIAIF”

a qualifying investor alternative investment as defined in the
Central Bank of Ireland’s AIF Rulebook

“QIB”

a Qualified Institutional Buyer for the purposes of Rule 144A under
the Securities Act

“Qualified Purchaser”

a Qualified Purchaser for the purposes of the Investment
Company Act

“R&D”

research and development

“Recipients”

as defined in paragraph 8.2.16 of Part VII of this Registration
Document
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“Receiving Agent”

Capita Asset Services

“Receiving Agent Services
Agreement”

the agreement dated 25 February 2016, between the Company
and Capita Asset Services summarised in paragraph 8.5 of
Part VII of this Registration Document

“Redeemable Preference
Shares”

5,000,000 redeemable preference shares of 1 pence each having
the rights as set out in the Articles issued to the Investment
Manager on incorporation and to be cancelled at the same time
as the Company’s premium account with the approval of the
courts of England and Wales

“Reference Amount”

as defined in paragraph 8.2.9 of Part VII of this Registration
Document

“Register”

the register of members of the Company

“Registrar”

Capita Asset Services

“Registration Document”

this registration document dated 25 February 2016 issued by the
Company in respect of the Share Issuance Programme

“Registrar Services Agreement” the agreement dated 25 February 2016, between the Company
and Capita Asset Services summarised in paragraph 8.6 of
Part VII of this Registration Document
“Regulation S”

Regulation S under the Securities Act

“Regulatory Information
Service” or “RIS” or “RNS”

a service authorised by the UK Listing Authority to release
regulatory announcements to the London Stock Exchange

“Relevant Member State”

each Member State of the EEA which has implemented the
Prospectus Directive or where the Prospectus Directive is applied
by the regulator

“Relevant Spot Rate”

the closing US Dollar to Sterling exchange rate reported by
Bloomberg L.P. on the Business Day immediately prior to the date
of the announcement of the results of the relevant Issue through
an RIS

“Restricted Territory”

the United States, Australia, Canada, South Africa or Japan and
any other jurisdiction where the extension or availability of the
Placing would breach any applicable law

“Royalty Obligor”

each counterparty obligated to pay a royalty payment in relation to
a Portfolio Product

“SDRT”

stamp duty reserve tax

“SEC”

the United States Securities and Exchange Commission

“Securities Act”

the United States Securities Act of 1933, as amended

“Securities Note”

the securities note dated 25 February 2016 issued by the
Company in respect of the Share Issuance Programme

“Seed Assets”

each of the assets listed and summarised in paragraph 2 of Part
III of this Registration Document which the Company has made
conditional commitments to on or shortly following Initial
Admission

“Shareholder”

a holder of any class of Shares in the capital of the Company

“Shares”

the Ordinary Shares and/or C Shares and/or any other class of
shares issued by the Company from time to time, as the context
may require

“Share Issuance Programme”

the proposed programme of Issues of up to 500 million Ordinary
Shares and/or C Shares as described in the Prospectus
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“SIPP”

a self-invested personal pension as defined in Regulation 3 of the
Retirement Benefits Schemes (Restriction on Discretion to
Approve) (Permitted Investments) Regulations 2001 of the UK

“Solvency II Directive”

the Solvency II Directive, Directive 2009/138/EC, approved by the
European Council on 5 May 2009

“SPA” or “SPAs”

as defined in paragraph 3 of Part III in this Registration Document

“Sponsor and Placing
Agreement”

the agreement dated 25 February 2016, between the Company, the
Investment Manager, the Directors and Jefferies summarised in
paragraph 8.1 of Part VII of this Registration Document

“SSAS”

a small self-administered scheme as defined in Regulation 2 of the
Retirement Benefits Schemes (Restriction on Discretion to
Approve) (Small Self-Administered Schemes) Regulations 1991 of
the UK

“Sterling” or “£”

pounds sterling, the lawful currency of the UK

“Strategic Advisory Board”

the strategic advisory group established by the Investment
Manager as further described in paragraph 1 in Part V of this
Registration Document

“Sub Assets”

as defined in paragraph 3 of Part III of this Registration Document

“Summary”

the summary document dated 25 February 2016 issued by the
Company pursuant to this Registration Document and the
Securities Note

“Takeover Code”

the City Code on Takeovers and Mergers

“Terms and Conditions of
Application”

the terms and conditions of application set out in Part VI of the
Securities Note

“Third Party Funds”

as defined in paragraph 3 of Part I of this Registration Document

“UK”

the United Kingdom of Great Britain and Northern Ireland

“UK Corporate Governance
Code”

the United Kingdom Corporate Governance Code as published by
the UK Financial Reporting Council

“UK Listing Authority”
or “UKLA”

the FCA acting in its capacity as the competent authority for the
purposes of admissions to the Official List

“uncertificated” or
“uncertificated form”

a Share recorded on the Register as being held in uncertificated
form in CREST and title to which, by virtue of the CREST
Regulations, may be transferred by means of CREST

“Underlying Applicants”

retail investors in the United Kingdom who wish to acquire
Ordinary Shares under the Intermediary Offer who are clients of
any Intermediary

“United States” or “US”

the United States of America, its territories and possessions, any
state of the United States of America and the District of Columbia

“US Dollars” or “$”

United States dollars, the lawful currency of the United States

“US Person”

a US Person as defined for the purposes of Regulation S

“US Plan Assets Regulations”

the regulations promulgated by the US Department of Labor at
29 CFR 2510.3-101, as modified by section 3(42) of ERISA

“US Tax Code”

the United States Internal Revenue Code of 1986

“US/Ireland Double Tax Treaty” the 1997 US-Ireland Double Taxation Convention with respect to
taxes on income and capital gains, as amended
“US/UK Double Tax Treaty”

the 2001 US-UK Double Taxation Convention with respect to taxes
on income and capital gains, as amended

“Valuation”

as defined in Part IV of this Registration Document
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“Valuation Opinion”

as defined in Part III of this Registration Document

“Vanderbilt Clinical”

Vanderbilt Clinical S.à.r.l.

“Vanderbilt Sub”

Vanderbilt Royalty Sub L.P., a wholly owned subsidiary of Fund I

“Vendors” or “Vendor”

Fund I, Fund II, Vanderbilt Clinical and Vanderbilt Sub, being
vendors of the Seed Assets
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THIS DOCUMENT AND ANY ACCOMPANYING DOCUMENTS ARE IMPORTANT AND REQUIRE YOUR IMMEDIATE
ATTENTION. If you are in any doubt as to the action you should take or the contents of this document, you are
recommended to seek your own independent financial advice immediately from your stockbroker, bank, solicitor,
accountant, or other appropriate independent financial adviser, who is authorised under the Financial Services and
Markets Act 2000, as amended (“FSMA”) if you are in the United Kingdom, or from another appropriately authorised
independent financial adviser if you are in a territory outside the United Kingdom.
This Securities Note, the Registration Document and the Summary together comprise a prospectus (the
“Prospectus”) relating to HealthCare Royalty Trust Plc (the “Company”), prepared in accordance with the Prospectus
Rules of the UK Listing Authority made pursuant to section 73A of FSMA. This Prospectus has been approved by the
Financial Conduct Authority (the “FCA”) and has been filed with the FCA and made available to the public in
accordance with Rule 3.2 of the Prospectus Rules. Any decision to invest in Shares should be based on consideration
of the Prospectus as a whole.
Applications will be made for all Shares issued pursuant to the Initial Issue and all subsequent Issues under the Share
Issuance Programme to be admitted to the Official List of the UK Listing Authority with a premium listing and to be
admitted to trading on the London Stock Exchange’s Main Market for listed securities. It is not intended that any class
of Shares in the Company be admitted to listing in any other jurisdiction. It is expected that the Initial Admission will
become effective and that dealings for normal settlement in the Shares issued pursuant to the Initial Issue will
commence on 23 March 2016.
The Share Issuance Programme will remain open until 24 February 2017 or such earlier time at which the maximum
number of Shares to be issued pursuant to the Share Issuance Programme have been issued.

HealthCare Royalty Trust Plc
(Incorporated in England and Wales with registered no. 9917821 and registered as an investment company
under section 833 of the Companies Act 2006)

Securities Note
Share Issuance Programme in respect of up to 500 million Ordinary Shares
and/or C Shares in aggregate
Initial Issue comprising of a Placing, Offer for Subscription and Intermediaries
Offer of Ordinary Shares at an Initial Issue Price of £1.00 per Ordinary Share
Admission to the premium segment of the Official List of the UK Listing
Authority and to trading on the Main Market of the London Stock Exchange
Sponsor, Global Coordinator and Bookrunner

Jefferies
The Company and each of the Directors whose name appears on page 23 of the Registration Document and page 16 of
this Securities Note, accept responsibility for the information contained in the Prospectus. To the best of the knowledge of
the Company and the Directors, who have taken all reasonable care to ensure that such is the case, the information
contained in the Prospectus is in accordance with the facts and does not omit anything likely to affect the import of such
information.
HealthCare Royalty Management, LLC (the “Investment Manager”) accepts responsibility for the information contained in
the Prospectus relating to it and all statements made by it, as well as the information contained in the section entitled
“Track Record” in Part V of the Registration Document. To the best of the knowledge of the Investment Manager, which has
taken all reasonable care to ensure that such is the case, the information or opinions contained in the Prospectus related
to or attributed to it are in accordance with the facts and do not omit anything likely to affect the import of such information
or opinions.
Jefferies International Limited (“Jefferies”) is authorised and regulated by the FCA and is acting exclusively for the
Company and for no one else in connection with the Share Issuance Programme and will not be responsible to anyone
(whether or not a recipient of the Prospectus) other than the Company for providing the protections afforded to clients of
Jefferies or for affording advice in relation to the Share Issuance Programme, any Issue thereunder, the contents of the
Prospectus or any matters referred to herein. Jefferies is not responsible for the contents of the Prospectus. This does not
exclude any responsibilities which Jefferies may have under FSMA or the regulatory regime established thereunder.
Apart from the liabilities and responsibilities (if any) which may be imposed on Jefferies by FSMA or the regulatory regime
established thereunder, Jefferies makes no representations, express or implied, nor accepts any responsibility whatsoever
for the contents of the Prospectus nor for any other statement made or purported to be made by Jefferies or on its behalf
in connection with the Company, the Investment Manager, the Shares, the Share Issuance Programme or any Issue

thereunder. Jefferies and its Affiliates accordingly disclaim all and any liability (save for any statutory liability) whether
arising in tort or contract or otherwise which it or they might otherwise have in respect of the Prospectus or any such
statement.
The Shares have not been and will not be registered under the US Securities Act of 1933, as amended (the “Securities
Act”) or with any securities or regulatory authority of any state or other jurisdiction of the United States and may not be
offered, sold, exercised, resold, transferred or delivered, directly or indirectly, within the United States or to, or for the
account or benefit of, US Persons (as defined in Regulation S under the Securities Act “Regulation S”), except pursuant
to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and in
compliance with any applicable securities laws of any state or other jurisdiction in the United States. There will be no public
offer of the Shares in the United States. Subject to certain limited exceptions, the Shares are being offered or sold only
outside the United States to non-US Persons in offshore transactions in reliance on the exemption from the registration
requirements of the Securities Act provided by Regulation S thereunder. The Company has not been and will not be
registered under the US Investment Company Act of 1940 (the “Investment Company Act”) and investors will not be
entitled to the benefits of the Investment Company Act.
Neither the US Securities and Exchange Commission (the “SEC”) nor any state securities commission has
approved or disapproved of the Shares or passed upon or endorsed the merits of the offering of the Shares or the
adequacy or accuracy of the Prospectus. Any representation to the contrary is a criminal offence in the United
States.
The Shares may not be acquired by: (i) investors using assets of: (A) an “employee benefit plan” as defined in Section 3(3)
of the United States Employee Retirement Income Security Act of 1974, as amended (“ERISA”) that is subject to Title I of
ERISA; (B) a “plan” as defined in Section 4975 of the United States Internal Revenue Code of 1986, as amended (the “US
Tax Code”), including an individual retirement account or other arrangement that is subject to Section 4975 of the US Tax
Code; or (C) an entity whose underlying assets are considered to include “plan assets” by reason of investment by an
“employee benefit plan” or “plan” described in preceding clause (A) or (B) in such entity pursuant to the US Plan Assets
Regulations; or (ii) a governmental, church, non-US or other employee benefit plan that is subject to any federal, state, local
or non-US law that is substantially similar to the provisions of Title I of ERISA or Section 4975 of the US Tax Code
(collectively, “Benefit Plan Investors”), unless its purchase, holding, and disposition of the Shares will not constitute or
result in a non-exempt violation of any such substantially similar law.
In addition, the Shares are subject to restrictions on transferability and resale in certain jurisdictions and may not be
transferred or resold except as permitted under applicable securities laws and regulations. Investors may be required to
bear the financial risks of their investment in the Shares for an indefinite period of time. Any failure to comply with these
restrictions may constitute a violation of the securities laws of any such jurisdictions. For further information on restrictions
on offers, sales and transfers of the Shares, please refer to the section entitled “US transfer restrictions” in Part I of this
Securities Note.
In connection with the Share Issuance Programme, Jefferies and its Affiliates acting as an investor for its or their own
account(s), may acquire Shares and, in that capacity, may retain, purchase, sell, offer to sell or otherwise deal for its or
their own account(s) in such securities of the Company, any other securities of the Company or other related investments
in connection with any Issue under the Share Issuance Programme or otherwise. Accordingly, references in the Prospectus
to the Shares being issued, offered, acquired, subscribed or otherwise dealt with, should be read as including any issue
or offer to, acquisition of, or subscription or dealing by Jefferies and any of its Affiliates acting as an investor for its or their
own account(s). Neither Jefferies nor any of its Affiliates intends to disclose the extent of any such investment or
transactions otherwise than in accordance with any legal or regulatory obligation to do so.
The Shares are only suitable for investors: (i) who understand the potential risk of capital loss and that there may be limited
liquidity in the underlying investments of the Company; (ii) for whom an investment in the Shares is part of a diversified
investment programme; and (iii) who fully understand and are willing to assume the risks involved in such an investment
portfolio. Investors in the Company are expected to be institutional investors, professional investors, high net worth
investors and advised individual investors who understand the risks involved in investing in the Company and/or who have
received advice from their fund manager or broker regarding investment in the Company. It should be remembered that the
price of the Shares and the income from them can go down as well as up.
The Prospectus does not constitute or form part of any offer or invitation to sell, or the solicitation of an offer to acquire or
subscribe for, any securities other than the securities to which it relates or any offer or invitation to sell or issue, or any
solicitation of any offer to purchase or subscribe for such securities by any person in any circumstances in which such
offer or solicitation is unlawful or would impose any unfulfilled registration, qualification, publication or approval
requirements on the Company or Jefferies.
Capitalised terms contained in this Securities Note shall have the meanings ascribed to them in the Registration Document
and/or this Securities Note, save where the context indicates otherwise.
Prospective investors should read the entire Prospectus and, in particular, the section entitled “Risk Factors”
beginning on page 4 of this Securities Note and on page 3 of the Registration Document when considering an
investment in the Company.
This Securities Note is dated 25 February 2016.
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RISK FACTORS
An investment in the Shares carries a number of risks including the risk that the entire
investment may be lost. In addition to all other information set out in the Prospectus, the
following specific factors should be considered when deciding whether to make an investment
in the Shares. The risks set out below are those which are considered to be the material risks
relating to an investment in the Shares but are not the only risks relating to the Shares or the
Company. No assurance can be given that the Shareholders will realise profit on, or recover the
value of, their investment in the Shares, or that the Company will achieve any of the target
returns set out in the Prospectus. It should be remembered that the price of securities and the
income from them can go down as well as up.
The success of the Company will depend on the ability of the Investment Manager to
successfully pursue the investment policy of the Company, broader market conditions and the
risk factors set out below in this section and in the Registration Document.
Additional risks and uncertainties of which the Company is presently unaware or that the
Company currently believes are immaterial may also adversely affect its business, financial
condition, results of operations and the value of the Shares.
Prospective investors should note that the risks relating to the Company, its industry and the
Shares summarised in the Summary are the risks that the Directors believe to be the most
essential to an assessment by a prospective investor of whether to consider an investment in
the Shares. However, as the risks which the Company faces relate to events and depend on
circumstances that may or may not occur in the future, prospective investors should consider
not only the information on the key risks summarised in the Summary but also, among other
things, the risks and uncertainties described below and the section entitled “Risk Factors” in
the Registration Document.
The Shares are only suitable for investors: (i) who understand the potential risk of capital loss
and that there may be limited liquidity in the underlying investment of the Company; (ii) for
whom an investment in the Shares is part of a diversified investment programme; and (iii) who
fully understand and are willing to assume the risks involved in such an investment portfolio.
Investors in the Company are expected to be institutional investors, professional investors,
high net worth investors and advised individual investors who understand the risks involved in
investing in the Company and/or who have received advice from their fund manager or broker
regarding any investment in the Company.
Potential investors in the Shares should review the Prospectus carefully and in its entirety and
consult with their professional advisers before making an application for Shares.
RISKS RELATING TO THE SHARES
Shares may trade at a discount to the Net Asset Value
The shares of investment trusts may trade at a discount to their net asset value for a variety of
reasons, including adverse market conditions, poor net asset value performance or an imbalance
between supply and demand for the shares. The price at which the Shares trade will not likely be the
same as their Net Asset Value (although they are related). As a result of this, Shareholders that
dispose of their interests in the secondary market may realise returns that are lower than they would
have if an amount equivalent to the Net Asset Value was distributed.
The price that can be realised for Shares can be subject to market fluctuations
Potential investors should not regard an investment in the Shares as a short-term investment.
Shareholders may not recover the full amount initially invested, or any amount at all. The market price
of the Shares may fluctuate significantly and Shareholders may not be able to sell their Shares at or
above the price at which they purchased them. Factors that may cause the price of the Shares to
vary include those detailed in the risk disclosures made in the Registration Document, such as:
changes in the Company’s financial performance and prospects or in the financial performance and
market prospects of the Company’s Assets or those which are engaged in businesses that are similar
to the Company’s business; the termination of the Investment Management Agreement or the
departure of some or all of the Investment Manager’s key investment professionals; changes in laws
or regulations, or new interpretations or applications of laws and regulations that are applicable to the
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Company’s business or to the companies in which the Company makes investments; sales of Shares
by Shareholders; general economic trends and other external factors, including those resulting from
war, incidents of terrorism or responses to such events; poor performance in any of the Investment
Manager’s activities or any event that affects the Investment Manager’s reputation; and speculation in
the press or investment community regarding the Company’s business or Assets or factors or events
that may directly or indirectly affect the Company’s business or Assets.
Securities markets in general have experienced extreme volatility that has often been unrelated to the
operating performance or fundamentals of particular companies. Market fluctuations may adversely
affect the trading price of the Shares. Furthermore, potential investors should be aware that a liquid
secondary market in the Shares cannot be assured.
As with any investment, the share price of the Shares may fall in value with the maximum loss on such
investments being equal to the value of the initial investment and, where relevant, any gains or
subsequent investments made.
Shareholders have no right to have their Shares redeemed or repurchased by the Company
The Company is a closed-ended investment company. Accordingly, Shareholders will have no right to
have their Shares redeemed or repurchased by the Company at any time.
Further, while the Board retains the right to effect repurchases of Shares and to return capital in the
manner described in the Registration Document, save as provided for under the Articles, they are
under no obligation to use such powers at any time and the Shareholders should not place any
reliance on the willingness of the Board to do so. Shareholders wishing to realise their investment in
the Company will be required to dispose of their Ordinary Shares through trades on the London
Stock Exchange or negotiate transactions with potential purchasers meaning Shareholders’ ability to
realise their investment is in part dependent on the existence of a liquid market in the Shares and on
the extent of its liquidity.
The Company is required by the Listing Rules to ensure that 25 per cent. of the Shares are publicly
held (as defined by the Listing Rules) at all times. If, for any reason, the number of Shares in public
hands falls below 25 per cent., the UK Listing Authority may suspend or cancel the listing of that
class of Shares.
It may be difficult for Shareholders to realise their investment and there may not be a liquid
market in the Shares
The price at which the Shares or will be traded will be influenced by a large number of factors, some
specific to the Company and its investments and some which may affect companies generally.
Admission should not be taken as implying that there will be an active and liquid market for the
Shares particularly as, on Admission, the Company may have a limited number of Shareholders.
Consequently, the Share price may be subject to significant fluctuation on small volumes of trading.
The ability of certain persons to hold Shares and make secondary transfers in the future may be
restricted as a result of ERISA and other regulatory considerations
Each initial purchaser and subsequent transferee of Shares will be required to represent and warrant
or will be deemed to represent and warrant that it is not a “benefit plan investor” (as defined in
Section 3(42) of ERISA), and that it is not, and is not using assets of, a plan or other arrangement
subject to provisions under applicable federal, state, local, non-US or other laws or regulations that
are substantially similar to Section 406 of ERISA or Section 4975 of the US Tax Code unless its
purchase, holding and disposition of Shares does not constitute or result in a non-exempt violation of
any such substantially similar law. In addition, under the Articles, the Board has the power to refuse
to register a transfer of Shares or to require the sale or transfer of Shares in certain circumstances,
including any purported acquisition or holding of Shares by a benefit plan investor.
The Shares have not been registered under the Securities Act or with any securities regulatory
authority of any state or other jurisdiction of the United States. In order to avoid being required to
register under the Investment Company Act, the Company has imposed significant restrictions on the
transfer of Shares which may materially affect the ability of Shareholders to transfer Shares in the
United States or to US Persons. If in the future the initial purchaser, as well as any subsequent holder,
decides to offer, sell, transfer, assign or otherwise dispose of the Shares, they may do so only: (i) in
an offshore transaction complying with the provisions of Regulation S under the Securities Act to a
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person outside the United States and not known by the transferor to be a US Person, by
prearrangement or otherwise; or (ii) to the Company or a subsidiary thereof.
Under the Articles, the Board has the power to require the sale or transfer of Shares, or refuse to
register a transfer of Shares, in respect of any Non-Qualified Holder. In addition, the Board may
require the sale or transfer of Shares held or beneficially owned by any person who refuses to
provide information or documentation to the Company which results in the Company suffering US tax
withholding charges. Prospective investors should refer to the section entitled “US transfer
restrictions” in Part I of this Securities Note.
Shareholder returns may be adversely affected by currency movements
It is expected that the Ordinary Shares will be quoted in Sterling and the net proceeds of each Issue
(including the Initial Issue, the net proceeds of which it intends to use to purchase the Seed Assets)
will be in Sterling and the Board intends that all monies returned to Shareholders will be in Sterling.
However, investments in Assets (including the Seed Assets) will typically be made in currencies other
than Sterling and income or capital distributions from, and the proceeds of, the disposal of such
Assets will be realised in currencies other than Sterling. Consequently if: (i) there is an increase in the
value of US Dollars relative to Sterling prior to the time the Company purchases Assets at a US Dollar
price, currency movement may mean that the price at which Assets may be purchased will increase
in relative terms (and in certain circumstances may mean the proceeds of an Issue cannot be
invested in a timely manner or at all); or (ii) if Sterling appreciates against the currencies in which
such investments are denominated, currency movements may depress Sterling returns to
Shareholders. The Company currently does not intend to hedge currency fluctuations. In any event,
there can be no assurance that any currency hedging which the Company may undertake will be
effective and that the Company’s financial condition will not be adversely affected by fluctuations in
currency exchange rates. In addition, a decrease in the value of the US Dollar relative to the Sterling
may materially adversely affect the value of the Company’s investments when measured in Sterling,
and may therefore materially adversely affect the price of the Ordinary Shares.
Issuance of additional Shares may dilute Shareholders’ equity and could have a detrimental
effect on the Net Asset Value and on the market price of the Shares
It is possible that the Company may decide to issue further Shares in the future, including under the
Share Issuance Programme. Any such issue may dilute the holdings of the Company’s existing
Shareholders. Additionally, such issues could have an adverse effect on the market price of the
Shares. Although the Articles do not contain pre-emption rights, pre-emption rights at law apply. By a
special resolution passed on 22 February 2016, the Board was authorised to allot Ordinary Shares
and/or C Shares in connection with the Share Issuance Programme up to an aggregate of 500 million
Shares, such authority to expire at the end of the period of five years from the date of the passing of
that resolution.
Failure, or risk of failure, by the Company to maintain its status as a foreign private issuer could
result in the Company’s ability to raise new capital being restricted, greater limitations on the
transfer of the Company’s Shares and the Company being required to register under the
Exchange Act or compel the Company to take certain steps it might not otherwise have taken to
maintain its status as a foreign private issuer
The Company believes it is a “foreign private issuer”, as such term is defined in Rule 405 under the
Securities Act. The Company could lose its foreign private issuer status in the future if a majority of
its shareholders are US residents and if any of the following are true: (i) a majority of its Directors are
US citizens or residents; (ii) a majority of its assets are located in the United States; or (iii) its
business is principally administered in the United States. If the Company ceases to be a foreign
private issuer, its ability to raise additional capital could be significantly constrained as a result of
conditions that would be imposed by US securities laws on the issue and sale of further Shares,
including restrictions on transfers of such Shares.
Certain of these conditions would likely be inconsistent with the Company’s intended structure,
including the listing of the Shares on the London Stock Exchange’s main market for listed securities.
Moreover, if the Company ceases to be a foreign private issuer, under certain circumstances it might
be required to register under the Exchange Act, which would result in onerous and costly disclosure
and reporting requirements with which the Company is not structured to comply and it may not be
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able to restructure itself to be in a position to comply without incurring substantial expense and
disruption. The Company intends to conduct its business so far as possible to maintain its status as
a foreign private issuer. It is possible that this may require the Company to take steps that it otherwise
would not choose to take, such as imposing limitations on the amount of Shares held by US residents
(including, potentially, by compelling US resident shareholders, to the extent such exist, to transfer
some or all of their Shares). Each such step could materially affect the ability of some investors to
hold Shares, the trading price of the Shares and/or liquidity of the Shares and, potentially, the
investment performance of the Company.
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IMPORTANT NOTICES
Prospective investors should rely only on the information contained in the Prospectus. No
person has been authorised to give any information or to make any representation other than
those contained in the Prospectus (or any supplementary prospectus published by the
Company prior to the date of Admission of the relevant Shares) in connection with the Share
Issuance Programme or any Issue thereunder and, if given or made, such information or
representation must not be relied upon as having been authorised by or on behalf of the
Company, the Investment Manager, Jefferies or any of their respective Affiliates, officers,
directors, employees or agents. Without prejudice to any obligation of the Company to publish
a supplementary prospectus pursuant to section 87G(1) of FSMA, neither the delivery of the
Prospectus nor any subscription or sale made under the Prospectus shall, under any
circumstances, create any implication that there has been no change in the business or affairs
of the Company since the date of the Prospectus or that the information contained in the
Prospectus is correct as of any time subsequent to its date.
The contents of the Prospectus or any subsequent communications from the Company, the
Investment Manager, Jefferies or any of their respective Affiliates, officers, directors, employees or
agents are not to be construed as legal, business or tax advice. Each prospective investor should
consult their own solicitor, financial adviser or tax adviser for legal, financial or tax advice in relation
to the purchase of Shares.
Apart from the liabilities and responsibilities (if any) which may be imposed on Jefferies by FSMA or
the regulatory regime established thereunder, Jefferies makes no representations, express or implied,
nor accepts any responsibility whatsoever for the contents of the Prospectus nor for any other
statement made or purported to be made by it or on its behalf in connection with the Company, the
Investment Manager, the Shares, the Share Issuance Programme or any Issue thereunder. Jefferies
and its Affiliates accordingly disclaim all and any liability (save for any statutory liability) whether
arising in tort or contract or otherwise which it might otherwise have in respect of the Prospectus or
any such statement.
In connection with any Issue under the Share Issuance Programme, Jefferies and its Affiliates acting
as an investor for its or their own account(s), may acquire Shares and, in that capacity, may retain,
purchase, sell, offer to sell or otherwise deal for its or their own account(s) in such securities of the
Company, any other securities of the Company or other related investments in connection with the
Share Issuance Programme or otherwise. Accordingly, references in the Prospectus to the Shares
being issued, offered, acquired, subscribed or otherwise dealt with, should be read as including any
issue or offer to, acquisition of, or subscription or dealing by Jefferies and any of its Affiliates acting
as an investor for its or their own account(s). Neither Jefferies nor any of its Affiliates intend to
disclose the extent of any such investment or transactions otherwise than in accordance with any
legal or regulatory obligation to do so.
An investment in the Shares should constitute part of a diversified investment portfolio. The Shares
are only suitable for investors: (i) who understand the potential risk of capital loss and that there may
be limited liquidity in the underlying investments of the Company; (ii) for whom an investment in the
Shares is part of a diversified investment programme; and (iii) who fully understand and are willing
to assume the risks involved in such an investment portfolio. Investors in the Company are expected
to be institutional investors, professional investors, high net worth investors and advised individual
investors who understand the risks involved in investing in the Company and/or who have received
advice from their fund manager or broker regarding investment in the Company. It should be
remembered that the price of the Shares and the income from them can go down as well as up.
The Shares are designed to be held over the long term and may not be suitable as short-term
investments. There is no guarantee that any appreciation in the value of the Company’s investments
will occur and investors may not get back the full amount initially invested, or any amount at all. Any
investment objective of, and dividends proposed by, the Company are targets only and should not be
treated as an assurance or guarantee of performance. There can be no assurance that the
Company’s investment objective will be achieved, or the proposed dividends will be paid.
A prospective investor should be aware that the value of an investment in the Company is subject to
market fluctuations and other risks inherent in investing in securities. There is no assurance that any
appreciation in the value of the Shares will occur or that the investment objective of, or the dividends
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proposed by, the Company will be achieved. The value of investments and the income derived
therefrom may fall as well as rise and investors may not recoup the original amount invested in the
Company.
Prospective investors should rely only on the information contained in the Prospectus and any
supplementary prospectus published by the Company prior to Admission of the relevant Shares. No
broker, dealer or other person has been authorised by the Company, the Board or any Director, the
Investment Manager, or Jefferies to issue any advertisement or to give any information or to make any
representation in connection with the Share Issuance Programme other than those contained in the
Prospectus and such supplementary prospectus and, if issued, given or made, any such
advertisement, information or representation must not be relied upon as having been authorised by
the Company, the Board, any Director, the Investment Manager or Jefferies.
The distribution of the Prospectus in jurisdictions other than the UK may be restricted by law and
persons into whose possession the Prospectus comes should inform themselves about and observe
any such restrictions.
Prospective investors should not treat the contents of the Prospectus as advice relating to legal,
taxation, investment or any other matters. Prospective investors should inform themselves as to: (i) the
legal requirements within their own countries for the purchase, holding, transfer, redemption,
conversion or other disposal of Shares; (ii) any foreign exchange restrictions applicable to the
purchase, holding, transfer, redemption, conversion or other disposal of Shares which they might
encounter; and (iii) the income and other tax consequences which may apply in their own countries
as a result of the purchase, holding, transfer, redemption, conversion or other disposal of Shares.
Prospective investors must rely upon their own representatives, including their own legal advisers and
accountants, as to legal, tax, investment or any other related matters concerning the Company and
an investment therein.
Statements made in the Prospectus are based on the law and practice currently in force in England
and Wales and are subject to changes therein.
INTERMEDIARIES
The Company consents to the use of the Prospectus by specified financial intermediaries in
connection with any subsequent resale or final placement of securities by those financial
intermediaries in the UK. In respect of the Intermediaries who have been appointed by the Company
prior to the date of this Securities Note, each of which is listed in paragraph 7 of Part IV of this
Securities Note, such consent is given from the date of this Securities Note. In respect of
Intermediaries that are appointed by the Company after the date of this Securities Note, a list of
which will appear on the Company’s website, such consent is given from the date on which they are
appointed by the Company to participate in connection with any subsequent resale or final
placement of securities. In each case the consent lasts only until the closing of the period for the
subsequent resale or final placement of securities by financial intermediaries at 11.00 a.m. on
17 March 2016, unless closed prior to that date (any such prior closure to be announced via an RNS
announcement). The Company, each of the Directors and the Investment Manager (to the extent
specified on the cover of the Prospectus) accept responsibility for the content of this Prospectus with
respect to the resale or final placement of Shares in connection with the Intermediaries Offer by
Intermediaries.
Information on, and the terms and conditions of, any subsequent resale or final placement of
securities by any Intermediary is to be provided at the time of the offer by the Intermediary.
Any Intermediary using this Prospectus is required to state on its website that it uses the
Prospectus in accordance with the consent as set out above.
The identity of any Intermediary unknown at the time of publication of the Prospectus will be made
available on the Company’s website upon its appointment.
SELLING RESTRICTIONS
The Prospectus does not constitute, and may not be used for the purposes of, an offer or an
invitation to apply for any Shares by any person: (i) in any jurisdiction in which such offer or
invitation is not authorised; or (ii) in any jurisdiction in which the person making such offer or
invitation is not qualified to do so; or (iii) to any person to whom it is unlawful to make such
offer or invitation.
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The distribution of the Prospectus and the offering of Shares in certain jurisdictions may be
restricted. Accordingly, persons into whose possession the Prospectus comes are required to
inform themselves about and observe any restrictions as to the offer or sale of Shares and the
distribution of the Prospectus under the laws and regulations of any jurisdiction relevant to
them in connection with any proposed applications for Shares, including obtaining any
requisite governmental or other consent and observing any other formality prescribed in such
jurisdiction.
Save for the United Kingdom and save as explicitly stated elsewhere in the Prospectus, no
action has been taken or will be taken in any jurisdiction by the Company that would permit a
public offering of Shares in any jurisdiction where action for that purpose is required, nor has
any such action been taken with respect to the possession or distribution of the Prospectus in
any other jurisdiction where action for that purpose is required.
NOTICE TO PROSPECTIVE INVESTORS IN THE EEA
In relation to each Relevant Member State (other than the UK), no Shares have been offered or will
be offered pursuant to the Share Issuance Programme to the public in that Relevant Member State
prior to the publication of a prospectus in relation to the Shares which has been approved by the
competent authority in that Relevant Member State, or, where appropriate, approved in another
Relevant Member State and notified to the competent authority in that Relevant Member State, all in
accordance with the Prospectus Directive, except that offers of Shares to the public may be made at
any time under the following exemptions under the Prospectus Directive, if they are implemented in
that Relevant Member State:
(a)

to any legal entity which is a qualified investor as defined in Article 2(1)(e) of the Prospectus
Directive;

(b)

to fewer than 100, or, if the Relevant Member State has implemented the relevant provision of
the PD Amending Directive, 150 natural or legal persons (other than qualified investors as
defined in the Prospectus Directive) in such Relevant Member State; or

(c)

in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Shares shall result in a requirement for the publication of a prospectus
pursuant to Article 3 of the Prospectus Directive or any measure implementing the Prospectus
Directive in a Relevant Member State (other than the UK).
For the purposes of this provision, the expression an “offer to the public” in relation to any offer of
Shares in any Relevant Member State means a communication in any form and by any means
presenting sufficient information on the terms of the offer and any Shares to be offered so as to
enable an investor to decide to purchase or subscribe for the Shares, as the same may be varied in
that Relevant Member State by any measure implementing the Prospectus Directive in that Relevant
Member State.
Further the Investment Manager in its capacity as AIFM, has made the notifications or applications
and received, where relevant, approvals for the marketing of the Shares to “professional investors”
(as defined in the AIFM Directive) in the following EEA States: the United Kingdom, Ireland,
Netherlands and Sweden. Notwithstanding any other statement in the Prospectus, the Prospectus
should not be made available to any investor domiciled in any EEA State other than those cited
above. Prospective investors domiciled in the EEA that have received the Prospectus in any EEA
States other than those cited above should not subscribe for Shares (and the Company reserves the
right to reject any application so made, without explanation) unless: (i) the Investment Manager or
Jefferies have confirmed that they have made the relevant notification or applications in that EEA
State and are lawfully able to market Shares into that EEA State; or (ii) such investors have received
the Prospectus on the basis of an enquiry made at the investor’s own initiative.
Notwithstanding that the Investment Manager may have confirmed that it is able to market Shares to
professional investors in an EEA State, the Shares may not be marketed to retail investors (as this
term is understood in the AIFM Directive as transposed in the relevant EEA States) in that EEA State
unless the Shares have been qualified for marketing to retail investors in that EEA State in
accordance with applicable local laws. At the date of the Prospectus, the Shares are not eligible to
be marketed to, inter alia, retail investors in AUSTRIA, BELGIUM, FINLAND, FRANCE, GERMANY,
IRELAND, LIECHTENSTEIN, LUXEMBOURG, THE NETHERLANDS, NORWAY AND SWEDEN.
Accordingly, the Shares may not be offered, sold or delivered and neither the Prospectus nor any
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other offering materials relating to such Shares may be distributed or made available to retail
investors in those countries.
NOTICE TO PROSPECTIVE INVESTORS IN THE BAILIWICK OF GUERNSEY
This document has not been filed with, or approved by, the Guernsey Financial Services Commission
(“GFSC”) and no authorisations in respect of the Protection of Investors (Bailiwick of Guernsey) Law,
1987, as amended (the “POI Law”) have been issued by the GFSC in respect of it. Neither the GFSC
nor the States of Guernsey Policy Council takes any responsibility for the financial soundness of the
Company or for the correctness of any of the statements made or opinions expressed with regard to
it. This document does not comply with the requirements of Guernsey’s Prospectus Rules 2008 on
the basis that the Shares in the Company will be admitted to trading on the main market for listed
securities of the London Stock Exchange plc: if the Shares are not so admitted, then the document
may be required to comply with the requirements of such Prospectus Rules 2008 and may need to
be re-drafted in some respects.
This document is directed in the Bailiwick of Guernsey only at the following: (i) those who have
specifically solicited this document, where such approach was not itself specifically solicited by
Jefferies (“Requesting Investors”); or (ii) those holding a licence from the GFSC under any of the
following laws: the POI Law, the Banking Supervision (Bailiwick of Guernsey) Law, 1994, as
amended, the Insurance Business (Bailiwick of Guernsey) Law, 2002, as amended or the Regulation
of Fiduciaries, Administration Businesses and Company Directors etc. (Bailiwick of Guernsey) Law,
2000, as amended (such persons being “Licensees”). This document must only be distributed to
persons who are not either Requesting Investors or Licensees by a person holding an appropriate
licence from the GFSC under the POI Law. This document may not be relied upon by those who are
not Requesting Investors or Licensees, unless it has been distributed to them by a person holding
such a licence under the POI Law.
NOTICE TO PROSPECTIVE INVESTORS IN THE BAILIWICK OF JERSEY
The offering of Shares is “valid in the United Kingdom” (within the meaning given to that expression
under Article 8(5) of the Control of Borrowing (Jersey) Order 1958 (the “Jersey COBO”) and is
circulated in Jersey only to persons similar to those to whom, and in a manner similar to that in which,
it is for the time being circulated in the United Kingdom. The Company has “no relevant connection
with Jersey” for the purposes of Articles 8(7) and 8(8) of the Jersey COBO, Accordingly, the consent
of the Jersey Financial Services Commission under Article 8(2) of the Jersey COBO to the circulation
of this Prospectus in Jersey is not required and has not been obtained.
NOTICE TO PROSPECTIVE INVESTORS IN HONG KONG
The contents of this Prospectus have not been reviewed by any regulatory authority in Hong Kong.
You are advised to exercise caution in relation to the Initial Issue and the Share Issuance Programme.
If you are in any doubt about any of the contents of this Prospectus, you should obtain independent
professional advice.
The Shares to be sold in the Initial Issue have not been offered or sold and will not be offered or sold
in Hong Kong, by means of any document other than: (a) to “professional investors” as defined in the
Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) and any rules made
under that Ordinance; or (b) in other circumstances which do not result in the document being a
prospectus as defined in the Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Chapter 32 of the Laws of Hong Kong) or which do not constitute an offer to the public within the
meaning of that Ordinance; no advertisement, invitation or document relating to the Shares will be
issued, which is directed at, or the contents of which are likely to be accessed or read by, the public
in Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to
the Shares which are or are intended to be disposed of only to persons outside Hong Kong or only
to professional investors as defined in the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong) and any rules made thereunder.
FORWARD-LOOKING STATEMENTS
The Prospectus includes statements that are, or may be deemed to be, “forward-looking statements”.
These forward-looking statements can be identified by the use of forward-looking terminology,
including, but not limited to, the terms “believes”, “estimates”, “anticipates”, “expects”, “intends”,
“may”, “will” or “should” or, in each case, their negative or other variations or comparable terminology.
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These forward-looking statements include all matters that are not historical facts. They appear in a
number of places in the Prospectus and include statements regarding the intentions, beliefs or
current expectations of the Company, the Board or the Investment Manager concerning, amongst
other things, the investment objective and investment policy, investment performance, results of
operations, financial condition, prospects, and dividend policy of the Company and the markets in
which it invests and/or operates. By their nature, forward-looking statements involve risks and
uncertainties because they relate to events and depend on circumstances that may or may not occur
in the future. Forward-looking statements are not guarantees of future performance. The Company’s
actual investment performance, results of operations, financial condition, dividends paid and its
financing strategies may differ materially from the impression created by the forward-looking
statements contained in the Prospectus. In addition, even if the investment performance, results of
operations, financial condition of the Company and its financing strategies, are consistent with the
forward-looking statements contained in the Prospectus, those results, its condition or strategies may
not be indicative of results, its condition or strategies in subsequent periods. Important factors that
could cause these differences include, but are not limited to:
l
l

l
l

changes in economic conditions generally and the Company’s ability to achieve its investment
objective and total returns for investors;
the ability of the Company and/or Investment Vehicle to invest the cash on their respective
balance sheets and the proceeds of the Share Issuance Programme on a timely basis within
the investment objective and investment policy;
foreign exchange mismatches with respect to exposed assets;
impairments in the value of the Company’s or any of the Company’s investment vehicles’
investments;

l

the availability and cost of capital for future investments;

l

the departure of key personnel employed by the Investment Manager;

l

l
l

the failure of the Investment Manager to perform its obligations under the Investment
Management Agreement with the Company or the termination of the Investment Management
Agreement;
changes in laws or regulations, including tax laws, or new interpretations or applications of
laws and regulations, that are applicable to the Company and the Investment Vehicle; and
general economic trends and other external factors, including those resulting from war,
incidents of terrorism or responses to such events.

Given these uncertainties, prospective investors are cautioned not to place any undue reliance on
such forward-looking statements. Prospective investors should carefully review the “Risk Factors”
section of the Registration Document and the “Risk Factors” section of this Securities Note for a
discussion of additional factors that could cause the Company’s actual results to differ materially
from those that the forward-looking statements may give the impression will be achieved, before
making an investment decision. Forward-looking statements speak only as at the date of the
Prospectus. Although the Company and the Investment Manager undertake no obligation to revise or
update any forward-looking statements contained herein (save where required by the Prospectus
Rules, the Listing Rules, the Disclosure and Transparency Rules or the AIFM Directive), whether as a
result of new information, future events, conditions or circumstances, any change in the Company’s
or the Investment Manager’s expectations with regard thereto or otherwise, Shareholders are advised
to read any communications made directly to them by the Company or the Investment Manager
and/or any additional disclosures in announcements that the Company may make through an RIS.
AIFM DIRECTIVE DISCLOSURES
The AIFM Directive imposes detailed and prescriptive obligations on fund managers established in
the EEA (the “Operative Provisions”). These do not currently apply to managers established outside
the EEA, such as the Investment Manager. Rather, non-EEA managers are only required to comply
with certain disclosure, reporting and transparency obligations of the AIFM Directive (the
“Disclosure Provisions”) and, even then, only if they market shares in a fund to EEA domiciled
investors within the EEA. Where the Disclosure Provisions appear to require disclosure on an
Operative Provision which does not apply to the Company, no meaningful disclosure can be made.
These Operative Provisions include prescriptive rules on measuring and capping leverage in line with
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known European standards, the treatment of investors, liquidity management, the use of
“depositaries” and cover for professional liability risks.
The AIFM Directive imposes conditions on the marketing of entities such as the Company to investors
in the EEA. The AIFM Directive requires that an “alternative investment fund manager” (“AIFM”) be
identified to meet such conditions where such marketing is sought. For these purposes, HealthCare
Royalty Management, LLC, as the legal person responsible for performing portfolio and risk
management of the Company, shall be the AIFM.
DATA PROTECTION
The information that a prospective investor in the Company provides in documents in relation to a
subscription for Shares or subsequently by whatever means which relates to the prospective investor
(if it is an individual) or a third party individual (“personal data”) will be held and processed by the
Company (and any third party in the United Kingdom to whom it may delegate certain administrative
functions in relation to the Company) in compliance with the relevant data protection legislation and
regulatory requirements of the United Kingdom. Each prospective investor acknowledges and
consents that such information will be held and processed by the Company (or any third party,
functionary, or agent appointed by the Company) for the following purposes:
l
l

l
l
l

verifying the identity of the prospective investor to comply with statutory and regulatory
requirements in relation to anti-money laundering procedures;
contacting the prospective investor with information about other products and services
provided by the Investment Manager, or its Affiliates, which may be of interest to the
prospective investor;
carrying out the business of the Company and the administering of interests in the Company;
meeting the legal, regulatory, reporting and/or financial obligations of the Company in the
United Kingdom or elsewhere; and
disclosing personal data to other functionaries of, or advisers to, the Company to operate
and/or administer the Company.

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

disclose personal data to third party service providers, Affiliates, agents or functionaries
appointed by the Company or its agents to provide services to prospective investors; and
transfer personal data outside of the EEA to countries or territories that do not offer the same
level of protection for the rights and freedoms of prospective investors in the United Kingdom
(as applicable).

If the Company (or any third party, functionary or agent appointed by the Company) discloses
personal data to such a third party, functionary or agent and/or makes such a transfer of personal
data it will use reasonable endeavours to ensure that any third party, functionary or agent to whom
the relevant personal data is disclosed or transferred is contractually bound to provide an adequate
level of protection in respect of such personal data.
Prospective investors are responsible for informing any third party individual to whom the personal
data relates as to the disclosure and use of such data in accordance with these provisions.
NO INCORPORATION OF WEBSITE
The contents of the Company’s website at www.healthcareroyaltytrust.com, the Investment Manager’s
website at www.healthcareroyalty.com and the contents of any website accessible from hyperlinks on
the Company’s website, the Investment Manager’s website, or any other website referred to in the
Prospectus, are not incorporated into, and do not form part of the Prospectus. Investors should base
their decision to invest on the contents of the Prospectus (and any supplementary prospectus
published by the Company prior to Admission of the relevant Shares) alone and should consult their
professional advisers prior to making an application to acquire Shares.
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EXPECTED TIMETABLE
Publication of the Prospectus and commencement of the
Share Issuance Programme
INITIAL ISSUE
Latest time and date for applications under the Initial Offer
Latest time and date for placing commitments under
the Initial Placing

25 February 2016

11.00 a.m. on 17 March 2016
3.00 p.m.* on 17 March 2016

Publication of results of the Initial Issue

18 March 2016

Admission and dealings in Ordinary Shares issued pursuant
to the Initial Issue commences

23 March 2016

CREST Accounts credited with uncertificated Ordinary Shares
issued pursuant to the Initial Issue

23 March 2016

Where applicable, definitive share certificates despatched by post

FURTHER ISSUES
Admission and dealings in Shares issued pursuant to subsequent
Issues
Where applicable, definitive share certificates despatched by post
Share Issuance Programme closes
*

Approximately two weeks
following Admission

As soon as practicable on
the Business Day on which
the Shares are issued
Approximately two weeks
following Admission
24 February 2017

or such later time as may be notified to a Placee

Any changes to the expected timetable set out above will be notified by the Company through a Regulatory Information
Service.
References to times are to London times.
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SHARE ISSUANCE PROGRAMME STATISTICS
Maximum size of Share Issuance Programme**

500 million Shares (either in the
form of Ordinary and/or C Shares)

Initial Issue
Number of Ordinary Shares being issued pursuant to the Initial Issue***

200 million

Initial Issue Price per Ordinary Share

£1.00

Expected Net Asset Value per Ordinary Share on Admission****

£0.98

Subsequent Issues
Price per Ordinary Share

NAV per Ordinary Share plus a premium*****

Price per C Share
**

£1.00

The number of Shares to be issued pursuant to each Issue, and therefore the Gross Proceeds applicable to such Issue,
is not known as at the date of the Prospectus but will be notified by the Company via an RIS announcement prior to each
Admission. If an Issue does not proceed, subscription monies received with respect to that Issue will be returned without
interest at the risk of the applicant.

*** Assuming that the Initial Issue is subscribed as to £200 million, being the Minimum Initial Gross Proceeds. The maximum
size of the Initial Issue is 300 million Ordinary Shares.
**** The costs of the Initial Issue to be borne by the Company will not exceed two per cent. of the Initial Gross Proceeds. The
Net Asset Value per Ordinary Share on Admission will be the US Dollar equivalent of £0.98 based on the Applicable Spot
Rate.
***** Further terms and conditions of issues of Shares under the Share Issuance Programme will, to the extent necessary, be
contained in a Future Securities Note and Future Summary for each Issue

DEALING CODES
ISIN of Ordinary Shares

GB00BYYC3K06

SEDOL of Ordinary Shares

BYYC3K0

Ticker of Ordinary Shares

HRT

ISIN of C Shares

GB00BZ8FN354

SEDOL of C Shares

BZ8FN35

Ticker of C Shares

HRTC
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PART I

THE INITIAL ISSUE AND SHARE ISSUANCE PROGRAMME
1.

INTRODUCTION
The Company is targeting an initial capital raise of in excess of £200 million before expenses,
through an Initial Issue, which will comprise of an Initial Placing and Initial Offer (which includes an
Intermediaries Offer) of Ordinary Shares at £1.00 per Ordinary Share. Assuming the Initial Gross
Proceeds equal £255 million or more (and that the US Dollar to Sterling exchange rate remains
relatively constant), the Company intends to immediately invest $308 million of the Initial Net
Proceeds raised under the Initial Issue in the acquisition of the Seed Assets. Where the Initial Gross
Proceeds are less than £255 million (or where the US Dollar to Sterling exchange rate moves
unfavourably against the Company), the proportion to be acquired of the two largest Seed Assets,
Cetrotide and Lyrica, will be reduced, as required, to accommodate the amount raised in the Initial
Issue and to ensure that in each case the exposure the Company has to each of these Seed Assets
stays within the investment limits provided for in the Company’s investment policy under paragraph 3
of Part I of the Registration Document. Further details on the Seed Assets and the acquisition
arrangements are set out in Part III of the Registration Document and further details on the Initial
Issue are set out in paragraph 3 of this Part I of this Securities Note.
The Initial Issue commences and forms a part of a Share Issuance Programme to be implemented
by the Company. The Directors are authorised to issue up to 500 million Shares, being Ordinary
Shares and/or C Shares, over the twelve month period commencing on the date of publication of this
Securities Note, pursuant to the Share Issuance Programme. The Company expects to issue Shares
in tranches under its Share Issuance Programme.
Future tranches under the Share Issuance Programme may vary by size and may not be issued at
regular intervals. The timing of issue for a given tranche will be determined at the sole discretion of
the Board, following consultation with Jefferies and the Investment Manager, when there is both
market demand and capacity to invest funds in accordance with the Company’s investment policy.
Shares issued in a given tranche under the Share Issuance Programme may take the form of further
Shares of an existing class or C Shares that will convert into an existing class of Shares. Further
details on the C Shares are set out in paragraph 7 of this Part I and Part II of this Securities Note.
Any given Issue under the Share Issuance Programme may be structured as a placing, an open offer,
an offer for subscription or any combination thereof.
2.

REASONS FOR AND BENEFITS OF THE INITIAL ISSUE AND THE SHARE ISSUANCE
PROGRAMME

Initial Issue
The Initial Issue is being made in order to provide investors with exposure to a diversified portfolio of
investments through participation in an investment trust company. The Board intends to use the
majority of the Initial Net Proceeds of the Initial Issue to acquire the Seed Assets. The Board
considers that the Seed Assets accord with its investment policy and support both the Company’s
investment objective and its stated return targets.
Share Issuance Programme
Further, the Board believes that raising further capital under the Share Issuance Programme will have
the following principal benefits:
l

l

it will allow for the provision of additional capital on a timely and cost effective basis when the
Company, as advised by the Investment Manager, considers that there are suitable investment
opportunities available. Importantly, the Company will be able to raise capital in a controlled
way to coincide with the emergence of investment opportunities, thereby limiting the effect of
any cash drag that might otherwise have manifested, or be applied to pay down balances
outstanding from time to time under any acquisition facilities which the Company may enter
into in the future in accordance with its investment policy;
further investments should lead to further diversification of the portfolio;

17

l

l

l
l

3.

it provides a convenient and cost effective means by which the Company can issue Shares to
better manage any premium at which the Ordinary Shares trade to the Net Asset Value per
Share;
it provides a convenient and cost effective means by which the Company may enhance the Net
Asset Value per Ordinary Share of existing Ordinary Shares through new issuances at a
premium to Net Asset Value per Ordinary Share, after the related costs have been deducted;
issuing further Shares to a diversified investor base may increase liquidity in the Shares; and
capital injections should reduce the total expense ratio per Share by spreading the Company’s
fixed running costs over a larger Share base.
INITIAL ISSUE

General
The target size of the Initial Issue is in excess of £200 million. The actual number of Ordinary Shares
to be issued pursuant to the Initial Issue is not known at the date of this Securities Note. The target
issue size should not be taken as an indication of the number of Ordinary Shares to be issued. It is
expected that the results of the Initial Issue will be notified through a Regulatory Information Service
on 18 March 2016.
The Board have determined that the Initial Issue Price will be £1.00 per Ordinary Share.
The Initial Issue is conditional on:
l

l

l

Initial Admission occurring by 8.00 a.m. on 23 March 2016 (or such later date as the Company
and Jefferies may agree, being in any event not later than 30 April 2016) or, if earlier, on the
date on which the Initial Issue ceases to be capable of becoming unconditional;
the Sponsor and Placing Agreement becoming wholly unconditional (save as to Initial
Admission) and not being terminated in accordance with its terms or the Initial Issue not being
suspended in accordance with the terms of the Sponsor and Placing Agreement; and
minimum gross proceeds of £200 million (“Minimum Initial Gross Proceeds”) having been
raised.

If any of these conditions are not met the Initial Issue will not proceed and an announcement will be
made by the Company through a Regulatory Information Service as soon as practicable thereafter. In
the event that the Initial Issue does not proceed subscription monies will be returned, without interest
at the risk of the applicant, to the bank account from which the monies were received.
As stated in the Registration Document, the expenses associated with the Initial Issue will be capped
at an amount equal to two per cent. of the Initial Gross Proceeds. The expected Net Asset Value per
Ordinary Share following Admission is therefore expected to be at least the US Dollar equivalent of
£0.98 based on the Applicable Spot Rate.
It is expected that Admission will become effective and that unconditional dealings in the Ordinary
Shares issued pursuant to the Initial Issue will commence at 8.00 a.m. on 23 March 2016 at which
time the Ordinary Shares would be admitted to CREST. Dealings in Ordinary Shares in advance of
the crediting of the relevant stock account shall be at the risk of the person concerned. Where
applicable, definitive share certificates in respect of the Ordinary Shares are expected to be
despatched by post at the risk of the recipients, to the relevant holders, approximately two weeks
following Admission. The Ordinary Shares are in registered form and can also be held in
uncertificated form. Following the Initial Issue, any transfers of Ordinary Shares that are held in
certificated form will be certified against the Register prior to the despatch of definitive share
certificates to the transferee in respect of those Ordinary Shares. No temporary documents of title
will be issued.
The Company does not guarantee that at any particular time any market maker(s) will be willing to
make a market in the Ordinary Shares, nor does it guarantee the price at which a market will be made
in the Ordinary Shares.
Fractions of Shares will not be issued.
Investors are further referred to the terms and arrangements set out in paragraphs 8 to 12 of this Part I
of this Securities Note, which will apply to the entire Share Issuance Programme, including the Initial Issue.
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Initial Placing
Pursuant to the Sponsor and Placing Agreement, subject to certain conditions, Jefferies has agreed
to use its reasonable endeavours to procure subscribers for Shares under the Share Issuance
Programme, including the Ordinary Shares available under the Initial Placing at the applicable Issue
Price. Details of the Sponsor and Placing Agreement are set out in paragraph 6 of Part IV of this
Securities Note. The Initial Placing is not being underwritten by Jefferies.
The terms and conditions that will apply to any subscriber for Ordinary Shares under the Initial
Placing procured by Jefferies are set out in Part V of this Securities Note.
Initial Offer
The terms and conditions that apply to any subscriber for Ordinary Shares under the Initial Offer are
set out in Part VI of this Securities Note. These terms and conditions, and the Application Form,
including the section entitled “Notes on how to complete the Application Form for the Initial Offer”, set
out at the Appendix to this Securities Note should be read carefully before any application is made.
The Initial Offer is expected to close at 11.00 a.m. on 17 March 2016.
Applications under the Initial Offer must be for a minimum subscription amount of £1,000.
Completed Application Forms, accompanied by a cheque or banker’s draft as appropriate, must be
posted or delivered by hand (during normal business hours only) to the Receiving Agent, Capita
Asset Services, Corporate Actions, The Registry, 34 Beckenham Road, Beckenham BR3 4TU, so as
to be received as soon as possible and, in any event, by no later than 11.00 a.m. on 17 March 2016.
Applicants choosing to settle via CREST, that is delivery versus payment (“DVP”), need to match their
instructions to the Receiving Agent’s participant account RA06 to settle by no later than 11.00 a.m.
on 23 March 2016, allowing for the delivery and acceptance of Ordinary Shares to be made against
payment of the Initial Issue Price per Ordinary Share, following the CREST matching criteria set out
in the Application Form. Applicants must also ensure that they or their settlement agent/custodian
have a sufficient “debit cap” within the CREST system to facilitate settlement in addition to their own
daily trading and settlement requirements. In the event of late CREST settlement, the Company, after
having consulted with the Receiving Agent, reserves the right to deliver Ordinary Shares outside
CREST in certificated form provided payment has been made in terms satisfactory to the Company
and all other conditions in relation to the Initial Offer for Subscription have been satisfied.
Please also refer to the paragraph 8 below in this Part I of this Securities Note entitled “Clearing and
Settlement”.
The Initial Offer is being made only to the public in the United Kingdom and applications for
Ordinary Shares under the Initial Offer will only be accepted from United Kingdom residents
unless the Company (in its absolute discretion) determines that applications may be accepted
from non-United Kingdom residents without compliance by the Company with any material
regulatory, filing or other requirements or restrictions.
Intermediaries
In connection with the Initial Offer, the Company has appointed certain Intermediaries to market the
Ordinary Shares to potential retail investors in the United Kingdom. The Intermediaries who have
been appointed by the Company prior to the date of this Securities Note are listed in paragraph 7 of
Part IV of this Securities Note. Further Intermediaries may be appointed by the Company after the
date of this Securities Note.
Each Intermediary has agreed, or will on appointment agree, to the terms of the Intermediaries
Agreement summarised in paragraph 8 of Part IV of this Securities Note, which regulates, inter alia,
the conduct of the Intermediaries in relation to the offering of Ordinary Shares on market standard
terms and provides for the payment of commission by Jefferies to any such Intermediaries that elect
to receive commission from Jefferies.
Each Intermediary will submit a single Application Form in relation to the Initial Offer in its own name,
as nominee for its clients, for the aggregate number of Ordinary Shares Ordered by it via
subscriptions from the Underlying Applicants.
In making an application, each Intermediary will be required to represent and warrant, among other
things, that it is not located in the United States and is not acting on behalf of anyone located in the
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United States. Under the Initial Offer marketed by the Intermediaries, the Ordinary Shares are being
offered and sold outside the United States to non-US Persons in reliance on Regulation S under the
Securities Act.
Each Underlying Applicant that applies for Ordinary Shares via an Intermediary must comply with the
appropriate money laundering checks required by the relevant Intermediary. A minimum application
of £1,000 per Underlying Applicant will apply. Where an application is not accepted or there are
insufficient Ordinary Shares available to satisfy an application in full (due to scaling back of
subscriptions or otherwise), the relevant Intermediary will be obliged to refund the applicant as
required and all such refunds shall be made without interest. The Company and Jefferies accept no
responsibility with respect to the obligation of the Intermediaries to refund monies in such
circumstances.
Pursuant to the Intermediary Agreement, the Intermediaries have undertaken to make payment on
their own behalf for the consideration for any Ordinary Shares subscribed pursuant to the Initial Offer
by means of the CREST system against delivery of the Ordinary Shares.
The publication of the Prospectus and any actions of the Company, Jefferies, the Intermediaries Offer
Agent, Intermediaries or other persons in connection with the Initial Offer should not be taken as any
representation or assurance as to the basis on which the number of Shares to be offered under the
Initial Offer or allocations between applications in the Initial Offer (from Intermediaries or otherwise)
will be determined, and any such actions or statements are hereby disclaimed by the Company,
Jefferies, the Intermediaries Offer Agent and the Intermediaries.
4.

SHARE ISSUANCE PROGRAMME

Expiry date and maximum size
The Share Issuance Programme will commence on the date of this Securities Note and will close on
24 February 2017 (or, if earlier, the date on which all Shares available under the Share Issuance
Programme are issued). The maximum number of Shares (including C Shares) to be issued pursuant
to the Share Issuance Programme is 500 million. C Shares issued but which have since converted will
continue to count towards the calculation of the total. As at the date of this Securities Note, the actual
number of Shares that will be issued under the Share Issuance Programme is not known. The
number of Shares available under the Share Issuance Programme should not be taken as an
indication of the number of Shares to be finally issued.
The Initial Issue
Details of the Initial Issue, which forms part of the Share Issuance Programme, are set out in
paragraph 3 in this Part I of this Securities Note.
Further Issues
Further Issues, after completion of the Initial Issue, under the Share Issuance Programme will be at
the discretion of the Board. Further Issues may take place at any time prior to the end of the Share
Issuance Programme, which will be the earlier of the final closing date of 24 February 2017 or the
date on which all Shares stated to be subject to the Share Issuance Programme have been issued.
Under the Share Issuance Programme the Board will, in consultation with the Investment Manager
and Jefferies, determine for each Issue:
l
l
l

the size of the Issue (which will usually be a function of demand in the market for Shares and
the availability of suitable investment opportunities);
the class of Shares to be issued (a further issue of an existing class of Shares or a new class,
for example, C Shares); and
the structure of the Issue (which might be a simple placing, an offer for subscription, an open
offer or any combination thereof).

An announcement in relation to each Issue will be released through an RIS. The announcement will
contain details of the number of Shares allotted, the applicable Issue Price and, in respect of each
Issue of C Shares, the ISIN for the class of C Shares issued. If necessary, the Company will also
issue a Future Securities Note and Future Summary in relation to the Issue.
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Non-pre-emptive basis
As set out in the Registration Document, the Company has disapplied pre-emption rights. It follows
that Issues may be made on a non-pre-emptive basis. Shareholders who do not participate in those
Issues may therefore have their percentage holding of any class of Shares in respect of which there
is an Issue (or into which C Shares convert) diluted.
Issue Price
Subject to the requirements of the Listing Rules and save as set out below in relation to C Shares, the
price at which each Share will be issued will be calculated by reference to the latest published Net
Asset Value per Share of the relevant class. Shares will not be issued at a price that represents a
discount to the then current Net Asset Value per Share of the relevant class. The premium at which
Shares are issued has the potential to ultimately provide an enhancement to Net Asset Value.
It is intended that the price at which Shares are issued on a non-pre-emptive basis under the Share
Issuance Programme will always represent a premium to the prevailing Net Asset Value per Share,
after related costs have been deducted.
The Issue Price of the Ordinary Shares issued pursuant to the Initial Issue is £1.00, as set out above
in paragraph 3 of this Part I. As stated in paragraph 11 of Part VI of the Registration Document (Fees
and expenses), the Company will bear fees and expenses applicable to the incorporation of the
Company and the Initial Issue up to a sum equal to two per cent. of the Initial Gross Proceeds
including irrevocable VAT. In the event that such expenses exceed two per cent. of Initial Gross
Proceeds, the Investment Manager will pay the excess. It is expected that in subsequent Issues
under the Share Issuance Programme, the Company will bear fees and expenses up to a sum equal
to two per cent. of the Gross Proceeds of the relevant Issue and the Investment Manager will pay the
excess.
C Shares issued under the Share Issuance Programme will, unless stated otherwise in any
corresponding Future Securities Note, be issued at an Issue Price of £1.00 per C Share.
Minimum subscriptions
Applications for Shares under the Share Issuance Programme must be for a minimum subscription
amount of £1,000. There is no maximum subscription, unless notified to investors.
The Directors (in consultation with Jefferies) may in their absolute discretion waive the minimum
application amount on request of any Issue under the Share Issuance Programme.
Admission of Shares
Applications will be made to the UK Listing Authority for Shares issued pursuant to the Share
Issuance Programme to be admitted to listing on the premium segment of the Official List and
admitted to trading on the Main Market. Where applicable, definitive share certificates in respect of
any Shares issued are expected to be despatched by post at the risk of the recipients, to the relevant
holders, approximately two weeks following the relevant Admission. Shares are in registered form and
can also be held in uncertificated form. Following an Issue, transfers of Shares that are held in
certificated form will be certified against the Register prior to the despatch of definitive share
certificates to the transferee in respect of those Shares. No temporary documents of title will be
issued. Details on Admission in relation to the Initial Issue are set out above in paragraph 3 of this
Part I.
Revocation of an Issue
An Issue (including the Initial Issue) under the Share Issuance Programme may be revoked by the
Company if Admission does not occur by the time specified in the relevant announcement, this
Securities Note or Future Securities Note. Any such revocation will be announced by the Company
through a Regulatory Information Service as soon as practicable after the Company and Jefferies
have decided to revoke the relevant Issue.
Should a Placing or an Offer be aborted or fail to complete for any reason, following the abort or
failure monies received will be returned without interest at the risk of the applicant to the bank
account from which the monies were received. Any abort or failure fees and expenses will be borne
by the Company.
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Commencement of dealings
It is anticipated that dealings in the Shares will commence no more than two Business Days after the
trade date for each Issue.
Suspension
The Share Issuance Programme will be suspended if the Company is unable to issue Shares owing
to any statutory provision or other regulation applicable to the Company or otherwise at the Board’s
discretion. The Share Issuance Programme may resume when such conditions cease to exist (or, as
applicable, when the Board grants its approval), subject always to the final closing date of the Share
Issuance Programme being 24 February 2017.
Terms and conditions
The terms and conditions that apply to Placings of Ordinary Shares and C Shares made under the
Share Issuance Programme are set out in Part V of this Securities Note (save that they may be
modified or replaced in whole or in part by any Future Securities Note).
5.
CONDITIONS
Each allotment of Shares pursuant to the Share Issuance Programme is conditional on:
l
l
l

Admission of the relevant Shares pursuant to each Issue;
in relation to non-pre-emptive further Issues, the applicable Issue Price being not less than the
latest published Net Asset Value per Share of the relevant class; and
the Sponsor and Placing Agreement not being terminated in accordance with its terms or a
particular Issue not being suspended in accordance with the terms of the Sponsor and
Placing Agreement.

In circumstances where these conditions are not met, the relevant Issue pursuant to the Share
Issuance Programme will not take place.
The Company reserves the right not to issue C Shares in the event that such issue would result in
such class not complying with the public hands test set out in Listing Rule 6.1.19(4)R.
6.
USE OF PROCEEDS
The Net Programme Proceeds will depend on the number of Shares issued pursuant to the Share
Issuance Programme and their corresponding Issue Price. The Board intends to invest the Net
Programme Proceeds in accordance with the Company’s investment policy (be it through the
Investment Vehicle or otherwise). As stated above, the Net Proceeds of the Initial Issue will be used
to purchase the Seed Assets. Where the Initial Gross Proceeds are less than £255 million (or where
the US Dollar to Sterling exchange rate moves unfavourably against the Company), the proportion to
be acquired of the two largest Seed Assets, Cetrotide and Lyrica, will be reduced, as required, to
accommodate the amount raised in the Initial Issue and to ensure that in each case the exposure the
Company has to each of these Seed Assets stays within the investment limits provided for in the
Company's investment policy under paragraph 3 of Part I of the Registration Document. If the
Minimum Initial Gross Proceeds are raised, the Company will acquire approximately 55 per cent. of
Cetrotide and approximately 95 per cent. of Lyrica.
7.
C SHARE ISSUES AND CONVERSION OF C SHARES
As stated above, the Company may issue C Shares under the Share Issuance Programme. C Shares
may be issued in a number of series, having different conversion dates.
The issue of C Shares is designed to overcome the potential disadvantages for both existing and new
investors which could arise out of a conventional fixed price issue of further shares of an existing
issued class for cash. In particular:
l

the assets representing the Net Proceeds of a C Share issue will be accounted for as a
separate pool of assets from the assets representing the assets of Ordinary Shares. Ordinary
Shares, therefore, will not be exposed to the “cash drag” effect of a portfolio containing a
substantial amount of uninvested cash;
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l

l

the Net Asset Value of Ordinary Shares will not be diluted by the expenses associated with the
issue of C Shares, which will be borne by the subscribers for C Shares and not by existing
Shareholders; and
the basis upon which the C Shares will convert into Ordinary Shares is such that the number
of Ordinary Shares to which holders of C Shares will become entitled will reflect the relative
investment performance and value of the pool of new capital attributable to the C Shares
raised pursuant to the relevant Issue as compared to the current assets attributable to the
existing Ordinary Shares into which they are to convert and, as a result, neither the Net Asset
Value attributable to the Ordinary Shares nor the Net Asset Value attributable to the C Shares
should be adversely affected by Conversion.

The C Shares issued pursuant to the Share Issuance Programme will convert into Ordinary Shares in
accordance with the conversion mechanism set out in the Articles. The conversion mechanism and
the rights and restrictions attaching to the C Shares as set out in the Articles are described in Part II
of this Securities Note.
As stated in paragraph 4 above, the terms and conditions that apply to Placings of C Shares made
under the Share Issuance Programme are set out in Part V of this Securities Note. The first Placing
of C Shares will have the security identification numbers (ISIN and SEDOL codes) set out on page 15
of this Securities Note. The Company will make an announcement in relation to each subsequent
Placing of C Shares through an RIS, which will contain details of the security identification numbers
for the class of C Shares being issued.
Upon an Offer of C Shares pursuant to the Share Issuance Programme, the Company will publish a
Future Securities Note setting out further details of the terms and conditions that apply to any
subscriber for that Offer and the relevant security identification numbers for the class of C Share
being issued.
8.
CLEARING AND SETTLEMENT
Payment for Shares should be made in accordance with settlement instructions to be provided to
applicants by (or on behalf of) the Company or Jefferies. To the extent that any application for Shares
is rejected in whole or in part (whether by scaling back or otherwise), monies received will be
returned without interest at the risk of the applicant to the bank account from which the monies were
received.
Shares will be issued in registered form and may be held in either certificated or uncertificated form
and settled through CREST from the relevant Admission. Dealings in Shares in advance of the
crediting of the relevant stock account shall be at the risk of the person concerned. In the case of
Shares to be issued in uncertificated form pursuant to any Issue under the Share Issuance
Programme, these will be transferred to successful applicants through the CREST system.
Accordingly, settlement of transactions in the Shares following an Admission may take place within
the CREST system if any shareholder so wishes.
CREST is a paperless book-entry settlement system operated by Euroclear which enables securities
to be evidenced otherwise than by certificates and transferred otherwise than by written instrument.
CREST is a voluntary system and Shareholders who wish to receive and retain share certificates will
be able to do so.
It is expected that the Company will arrange for Euroclear to be instructed on each Admission date
to credit the appropriate CREST accounts of the subscribers concerned or their nominees with their
respective entitlements to Shares. The names of subscribers or their nominees investing through their
CREST accounts will be entered directly on to the share register of the Company.
The transfer of Shares within the CREST system following an Issue should be arranged directly
through CREST. However, an investor’s beneficial holding held through the CREST system may be
exchanged, in whole or in part, only upon the specific request of the registered holder to CREST for
share certificates or an uncertificated holding in definitive registered form. If a Shareholder or
transferee requests Shares to be issued in certificated form and is holding such Shares outside
CREST, a share certificate will be despatched either to him or his nominated agent (at his risk) within
21 days of completion of the registration process or transfer, as the case may be, of the Shares.
Shareholders holding definitive certificates may elect at a later date to hold such Shares through
CREST or in uncertificated form provided they surrender their definitive certificates.
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9.
SCALING BACK
In the event that aggregate applications for Ordinary Shares and/or C Shares under an Issue were to
exceed the maximum size of that Issue, it would be necessary to scale back applications. Jefferies
reserves the right, in its sole discretion, but after consultation with the Company, to scale back
applications in such amounts as it considers appropriate. The Company reserves the right to decline
in whole or in part any application for Ordinary Shares and/or C Shares pursuant to an Issue.
Accordingly, applicants for Ordinary Shares and/or C Shares under an Issue may, in certain
circumstances, not be allotted the number of Ordinary Shares and/or C Shares for which they have
applied.
The Company will notify investors of the number of Ordinary Shares in respect of which their
application has been successful and, in relation to the Initial Issue, the results will be announced by
the Company on or around 18 March 2016 via an announcement through a RIS.
Subscription monies received in respect of unsuccessful applications (or to the extent scaled back)
will be returned without interest at the risk of the applicant to the bank account from which the
monies were received.
10.

LEGAL IMPLICATIONS OF THE CONTRACTUAL RELATIONSHIP ENTERED INTO FOR THE
PURPOSE OF INVESTMENT
The Company is a company limited by shares, incorporated in England and Wales. While investors
acquire an interest in the Company on subscribing for or purchasing Shares, the Company is the sole
legal and/or beneficial owner of its investments. Consequently, Shareholders have no direct legal or
beneficial interest in those investments. The liability of Shareholders for the debts and other
obligations of the Company are limited to the amount unpaid, if any, on the Shares held by them.
Shareholders’ rights in respect of their investment in the Company are governed by the Articles and
the Act. Under English law, the following types of claim may in certain circumstances be brought
against a company by its shareholders: contractual claims under its articles of association; claims in
misrepresentation in respect of statements made in its prospectus and other marketing documents;
unfair prejudice claims; and derivative actions. In the event that a Shareholder considers that it may
have a claim against the Company in connection with such investment in the Company, such
Shareholder should consult its own legal advisers.
Jurisdiction and applicable law
As noted above, Shareholders’ rights are governed principally by the Articles and the Act. By
subscribing for Shares under the Share Issuance Programme, investors agree to be bound by the
Articles which are governed by, and construed in accordance with, the laws of England and Wales.
Recognition and enforcement of foreign judgments
Regulation (EC) 593/2008 (“Rome I”) must be applied in all member states of the European Union
(other than Denmark). Accordingly, where a matter comes before the courts of a relevant member
state, the choice of a governing law in any given agreement is subject to the provisions of Rome I.
Under Rome I, the member state’s courts may apply any rule of that member state’s own law which
is mandatory irrespective of the governing law and may refuse to apply a rule of governing law if it
is manifestly incompatible with the public policy of that member state. Further, where all other
elements relevant to the situation at the time of the choice are located in a country other than the
country whose law has been chosen, the choice of the parties shall not prejudice the application of
provisions of the law of that other country which cannot be derogated from by agreement.
Shareholders should note that there are a number of legal instruments providing for the recognition
and enforcement of foreign judgments in England. Depending on the nature and jurisdiction of the
original judgment, Council Regulation (EC) No 44/2001 on jurisdiction and the recognition and
enforcement of judgments in civil and commercial matters, Regulation (EC) No 805/2004 of the
European Parliament and of the Council of 21 April 2004 creating a European Enforcement Order for
uncontested claims, the Convention on jurisdiction and the recognition and enforcement of
judgments in civil and commercial matters done at Lugano on 30 October 2007, the Administration
of Justice Act 1920 and the Foreign Judgments (Reciprocal Enforcement) Act 1933 may apply. There
are no legal instruments providing for the recognition and enforcement of judgments obtained in
jurisdictions outside those covered by the instruments listed above, although such judgments might
be enforceable at common law.
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11. OVERSEAS PERSONS AND RESTRICTED TERRITORIES
The attention of potential investors who are not resident in, or who are not citizens of, the UK is drawn
to the sections below.
The offer of Shares under the Share Issuance Programme to Overseas Persons may be affected by
the laws of other 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 acquire Shares under an Issue. It is the responsibility of all Overseas
Persons receiving the Prospectus and/or wishing to subscribe for Shares under an Issue 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.
In particular, none of the Shares have been or will be registered under the laws of any Restricted
Territory. Accordingly, the Shares may not be offered, sold, issued or delivered, directly or indirectly,
within any Restricted Territory unless an exemption from any registration requirement is available.
No person receiving a copy of the Prospectus in any territory other than the UK 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 material further registration or other legal
requirements.
Investors should additionally consider the provisions set out under the sections entitled “Important
Notices” on page 8 of this Securities Note and page 17 of the Registration Document.
The Company reserves the right to treat as invalid any agreement to subscribe for Shares under an
Issue 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.
12. US TRANSFER RESTRICTIONS
The Company has elected to impose the restrictions described below on the future trading of the
Shares so that the Company will not be required to register the offer and sale of the Shares under
the Securities Act, so that the Company will not have an obligation to register as an investment
company under the Investment Company Act and related rules and to address certain ERISA, US Tax
Code and other considerations. These transfer restrictions, which will remain in effect until the
Company determines in its sole discretion to remove them, may adversely affect the ability of holders
of the Shares to trade such securities. The Company and its agents will not be obligated to recognise
any resale or other transfer of the Shares made other than in compliance with the restrictions
described below.
Persons (including, without limitation, custodians, nominees and trustees) receiving the 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. In
particular, investors should note that the Company has not, and does not intend to be, and may not
be able to be, registered under the Investment Company Act and the offer, issue and sale of the
Shares have not been, and will not be, registered under the Securities Act or with any securities
regulatory authority of any State, territory or other jurisdiction of the United States. Further, the Shares
may not be offered, sold, renounced, pledged or otherwise transferred or delivered, directly or
indirectly, within the United States or to, or for the account or benefit of, any US Person, except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act and in compliance with any applicable securities laws of any state or other jurisdiction
in the United States and in a manner which would not require the Company to register under the
Investment Company Act. Accordingly, subject to certain limited exceptions, the Shares are only
being offered and sold outside the United States to persons who are not US Persons in reliance on
the exemption from registration provided by Regulation S.
The Shares and any beneficial interests therein may only be transferred in an offshore transaction in
accordance with Regulation S: (i) to a person outside the United States and not known by the
transferor to be a US Person by prearrangement or otherwise; or (ii) to the Company or a subsidiary
thereof. Any sale, transfer, assignment, pledge or other disposal made other than in compliance with
such laws and the above stated restrictions will be subject to the compulsory transfer provisions as
provided in the Articles.
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PART II

C SHARES
1.
INTRODUCTION
The Company is proposing to issue C Shares under the Share Issuance Programme both by way of
Placings and Offers.
Pending Conversion, the Net Proceeds of an Issue of C Shares and the investments made with such
Net Proceeds will be accounted for and managed as a separate pool of assets. The C Shares will
convert into Ordinary Shares upon the earlier of:
l
l

such date as may be determined by the Board on the date of Issue of the C Shares as the last
date for Conversion of such Issue and announced by the Company through an RIS; and
the opening of business on a dealing day selected by the Board and falling after the
Conversion Calculation Date, (the “Conversion Date”).

The Board proposes to pay a dividend to the holders of C Shares representing the income
attributable to the C Shares in respect of the period from Admission of such C Shares up to the
Conversion Calculation Date. In the event that the C Shares remain in issue for more than six months
from the date of the relevant Admission, the Board may, in their sole discretion, pay an interim
dividend to holders of such C Shares.
It is expected that, subject to demand, C Shares will be issued pursuant to the Share Issuance
Programme, subject always to there being no more than one tranche of C Shares in issue at any time.
The New Ordinary Shares arising on Conversion of the C Shares will rank pari passu with the
Ordinary Shares then in issue for dividends and other distributions declared after the relevant
Conversion Calculation Date. In accordance with the Articles, fractions of New Ordinary Shares
arising on Conversion may be dealt with by the Board in such manner as they see fit. Further details
concerning Conversion together with a worked example are set out below.
The rights and restrictions attaching to the C Shares are set out in the Articles. The relevant provisions
are reproduced in paragraph 4 below.
2.
CONVERSION PROCESS
In accordance with the Articles, the Board shall procure in relation to each Issue of C Shares that:
l

l

within ten Business Days after the relevant Conversion Calculation Date, the Conversion Ratio
as at the Conversion Calculation Date and the number of New Ordinary Shares to which each
holder of C Shares of that Issue shall be entitled on Conversion shall be calculated; and
the auditors shall be requested to certify, within ten business days of the relevant Conversion
Calculation Date, that such calculations as have been made by the Investment Manager:
–

have been performed in accordance with the articles of association of the Company;
and

–

are arithmetically accurate;

whereupon such calculations shall become final and binding on the Company and all
members.
The Directors shall procure that, as soon as practicable following such certification, a notice is sent
to each C Shareholder advising such C Shareholder of the Conversion Date, the Conversion Ratio
and the number of New Ordinary Shares to which such C Shareholder shall be entitled on
Conversion of such C Shareholder’s C Shares (“Conversion Notice”).
On Conversion, such number of C Shares as shall be necessary to ensure that, upon Conversion
being completed, the aggregate number of New Ordinary Shares into which those C Shares are
converted equals the number of C Shares in issue on the Conversion Calculation Date multiplied by
the Conversion Ratio and rounded down to the nearest whole Ordinary Share, shall automatically
convert into an equal number of New Ordinary Shares. The New Ordinary Shares arising on
Conversion shall be divided amongst the former C Shareholders pro rata according to their
respective former holdings of C Shares (provided always that the Directors may deal in such manner
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as they think fit with fractional entitlements to New Ordinary Shares arising upon Conversion,
including, without prejudice to the generality of the foregoing, selling any such shares representing
such fractional entitlements and retaining the proceeds for the benefit of the Company provided that
such proceeds are less than $3 per C Shareholder). In the event that the number of C Shares
required to be converted into New Ordinary Shares exceeds the number of C Shares in issue, the
Directors shall be authorised (without the need for any further authorisation from the Shareholders to
consolidate or sub-divide the Company’s share capital) to take such additional steps, including
issuing additional innominate shares by way of a bonus to C Shareholders, as shall be necessary to
ensure the proper operation of the Conversion process pursuant to the Articles as described above.
Each issued C Share which does not convert into a New Ordinary Share in accordance with the
Conversion process above shall, immediately upon Conversion, be redeemed by the Company for an
aggregate consideration of $0.01 for all of the C Shares to be so redeemed and the Conversion
Notice shall be deemed to constitute notice to each C Shareholder (and any person or persons
having the right to acquire or acquiring C Shares on or after the Conversion Calculation Date) that
such C Shares shall be so redeemed. The Company shall not be obliged to account to any
C Shareholder for the redemption monies in respect of such C Shares.
Upon request following Conversion, the Company shall issue to each former C Shareholder a new
certificate in respect of the New Ordinary Shares in certificated form which have arisen upon
Conversion.
The Directors currently expect that holders of C Shares of a particular currency denomination will
receive such number of Correspondent Shares as results from applying the Conversion Ratio to their
holding of such C Shares at the Conversion Date.
The definitions of the terms “Conversion Calculation Date”, “Conversion Ratio” and “New
Ordinary Shares” are set out in paragraph 5 in this Part II of this Securities Note.
3.
EXAMPLE OF CONVERSION
The following example is provided for the purpose of illustrating the basis on which the number of
New Ordinary Shares arising on Conversion will be calculated. The example is not, and is not
intended to be, a profit forecast nor a forecast of the number of New Ordinary Shares which will arise
on Conversion.
The example below illustrates the number of New Ordinary Shares which would arise in respect of
the conversion of 1,000 C Shares at the Conversion Date, using assumed Net Asset Values
attributable to the C Shares and the existing Ordinary Shares at the Calculation Time. The assumed
Net Asset Value attributable to an existing Ordinary Share is $1.03 per Ordinary Share. The assumed
Net Asset Value attributable to each C Share is based on the following assumptions: (i) there is no
capital growth on the Net Proceeds of the C Shares in the period to the Conversion Date; (ii) 1,000
C Shares are issued; and (iii) the expenses of the issue of C Shares attributable to each C Share
are $0.02.
Example
Number of C Shares
Amount subscribed
Net Asset Value attributable to a C Share at the Conversion Date
Net Asset Value attributable to an Ordinary Share at the Conversion Date
Conversion Ratio
Number of New Ordinary Shares arising on Conversion for a holder of 1,000 C Shares
4.

1,000
$1,000
$0.98
$1.03
0.951
951

RIGHTS AND RESTRICTIONS OF C SHARES

Issues of C Shares
Subject to the Act, the Directors shall be authorised to issue C Shares in tranches on such terms as
they determine provided that such terms are consistent with the provisions of the Articles. The Board
shall, on the issue of each tranche of C Shares, determine the Conversion Calculation Date,
Conversion Date and Conversion Ratio attributable to each such tranche.
Each tranche of C Shares, if in issue at the same time, shall be deemed to be a separate class of
shares. The Board may, if it so decides, designate each tranche of C Shares in such manner as it
sees fit in order that each tranche of C Shares can be identified.
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Dividends
The C Shareholders of any tranche of C Shares will be entitled to receive such dividends as the
Board may resolve to pay to such C Shareholders out of the assets attributable to such
C Shareholders.
The New Ordinary Shares arising on Conversion of the C Shares shall rank in full for all dividends and
other distributions declared after the Conversion Date save that, in relation to any tranches of C
Shares, the Directors may determine, as part of the terms of issue of such tranche, that the New
Ordinary Shares arising on the Conversion of such tranche will not rank for any dividend declared by
reference to a record date falling on or before the Conversion Date.
Rights as to capital
The capital and assets of the Company shall on a winding up or on a return of capital prior, in each
case, to Conversion be applied as follows:
l
l

first, the Ordinary Share surplus shall be divided amongst the holders of the Ordinary Shares
pro rata according to their holdings of Ordinary Shares; and
secondly, the C Share Surplus attributable to each tranche of C Shares shall be divided
amongst the holders of the C Shares of such tranche pro rata according to their holdings of
C Shares.

Voting rights
The C Shares shall carry the right to receive notice of and to attend and vote at any general meeting
of the Company. The voting rights of holders of C Shares will be the same as that applying to holders
of Ordinary Shares as set out in the Articles as if the C Shares and Ordinary Shares were a single
class.
Share certificates
The Company shall not be obliged to issue share certificates to the C Shareholders in respect of the
C Shares unless, before conversion or redemption of the same, it shall have received a written
request from a holder of C Shares for the issue of a certificate in respect of the C Shares held by
him.
Class consents and variation of rights
Until Conversion, the consent of: (i) the holders of each tranche of C Shares as a class; and (ii) the
holders of the Ordinary Shares as a class shall be required to:
l
l

make any alteration to the memorandum of association or the articles of association of the
Company; or
pass any resolution to wind up the Company,

and accordingly the special rights attached to the C Shares of such tranche and the Ordinary Shares
shall be deemed to be varied.
Undertakings
Until Conversion and without prejudice to its obligations under the Act, the Company shall in relation
to each tranche of C Shares:
l

l

procure that the Company’s records and bank accounts shall be operated so that the assets
attributable to the holders of C Shares of the relevant tranche can, at all times, be separately
identified and, in particular but without prejudice to the generality of the foregoing, the
Company shall, without prejudice to any obligations pursuant to the Acts, procure that separate
cash accounts, broker settlement accounts and investment ledger accounts shall be created
and maintained in the books of the Company for the assets and liabilities attributable to such
C Shareholders;
allocate to the assets attributable to such C Shareholders such proportion of the expenses and
liabilities of the Company incurred or accrued between the relevant Issue Date and the
Conversion Calculation Date (both dates inclusive) as the Directors fairly consider to be
attributable to such C Shares; and
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l

give appropriate instructions to the Investment Manager to manage the Company’s assets so
that such undertakings can be complied with by the Company.

5.
C SHARE DEFINITIONS
The following definitions apply (for the purposes of this Part II of this Securities Note only) in addition
to, or (where applicable) in substitution for, the definitions elsewhere in this Securities Note:
“Act”

means the UK Companies Act 2006, as amended from time to
time

“C Shareholder”

means a holder of C Shares

“C Shares”

means redeemable C Shares of $0.01 each in the capital of
the Company carrying the rights set out in the Articles

“C Share Surplus”

means, in relation to any tranche of C Shares, the net assets of
the Company attributable to the holders of C Shares of that
tranche (including, for the avoidance of doubt, any income
and/or revenue arising from or relating to such assets) less
such proportion of the Company’s liabilities (including the fees
and expenses of the liquidation or return of capital (as the
case may be)) as the Directors or the liquidator (as the case
may be) shall reasonably allocate to the assets of the
Company attributable to such holders

“Conversion”

means, in relation to any tranche of C Shares, conversion of
the C Shares of that tranche into New Ordinary Shares in
accordance with the Articles

“Conversion Calculation Date”

means, in relation to any tranche of C Shares, the earlier of the:
(a)

close of business on the day to be determined by the
Directors occurring not before the day on which the
Investment Manager gives notice to the Directors that at
least 85 per cent. or such other percentage as the
Directors may select as part of the terms of issue of any
tranche of C Shares of the assets attributable to the
holders of that tranche of C Shares are invested in
accordance with the investment policy of the Company;
and

(b)

opening of business on the first day on which the
Directors resolve that Force Majeure Circumstances in
relation to any tranche of C Shares have arisen or are
imminent,

provided that the Conversion Calculation Date shall in relation
to any tranche of C Shares be such that the Conversion Date
shall not be later than such date as may be determined by the
Directors on the date of issue of C Shares of such tranche as
the last date for Conversion of that tranche
“Conversion Date”

means, in relation to any tranche of C Shares, the earlier of:
(a)

such date as may be determined by the Directors on the
date of issue of the C Shares of such tranches as the
last date for Conversion of such tranche; and

(b)

the opening of business on a dealing day selected by
the Directors and falling after the Conversion Calculation
Date
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“Conversion Ratio”

means in relation to each class of C Shares, A divided by
B calculated to four decimal places (with 0.00005 being
rounded upwards) where:
C–D
A = ––––
E
and
F–G
B = ––––
H
and where:
C is the aggregate value of all assets and investments of the
Company attributable to the relevant class of C Shares (as
determined by the Directors) at the relevant Conversion
Calculation Date calculated in accordance with the accounting
principles adopted by the Company from time to time;
D is the amount (to the extent not otherwise deducted from the
assets attributable to the C Shares) which, in the Directors’
opinion, fairly reflects the amount of the liabilities attributable to
the holders of C Shares of the relevant tranche on the
Conversion Calculation Date;
E is the number of C Shares in issue on the Conversion
Calculation Date;
F is the aggregate value of all assets and investments
attributable to the Ordinary Shares on the relevant Conversion
Calculation Date calculated in accordance with the accounting
principles adopted by the Company from time to time;
G is the amount (to the extent not otherwise deducted in the
calculation of F) which, in the Directors’ opinion, fairly reflects
the amount of the liabilities of attributable to the Ordinary
Shares on the Conversion Calculation Date;
H is the number of Ordinary Shares in issue on the Conversion
Calculation Date;
Provided always that: (i) in relation to any tranche of C Shares,
the Directors may determine, as part of the terms of issue of
such tranche, that element “A” in the formula shall be valued at
such discount as may be selected by the Directors; and (ii) the
Directors shall make such adjustments to the value or amount
of “A” and “B” as the auditor shall report to be appropriate
having regard, inter alia, to the assets of the Company
immediately prior to the Issue Date or the Conversion
Calculation Date; and (iii) in relation to any tranche of
C Shares, the Directors may, as part of the terms of issue of
such tranche, amend the definition of Conversion Ratio in
relation to that tranche

“Force Majeure Circumstances”

means, in relation to any tranche of C Shares, any political
and/or economic circumstances and/or actual or anticipated
changes in fiscal or other legislation and/or other
circumstances which, in the reasonable opinion of the
Directors, renders Conversion necessary or desirable
notwithstanding that less than 85 per cent. (or such other
percentage as the Directors may select as part of the terms of
issue of such tranche) of the assets attributable to the holders
of C Shares of that tranche are invested in accordance with the
investment policy of the Company
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“Issue Date”

means, in relation to any tranche of C Shares, the day on which
the Company receives the net proceeds of the issue of the
C Shares of that tranche

“New Ordinary Shares”

means the new Ordinary Shares arising on Conversion of the
C Shares
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PART III

TAXATION
1.
INTRODUCTION
The following statements are based upon current UK tax law and what is understood to be the
current published practice of HMRC, both of which are subject to change at any time, possibly with
retrospective effect. The statements are intended only as a general guide and may not apply to
certain Shareholders, such as dealers in securities, insurance companies, trustees, collective
investment schemes or Shareholders who have (or are deemed to have) acquired their Shares by
virtue of an office or employment, who may be subject to special rules. They apply only to
Shareholders that are resident (and in the case of individuals, domiciled) for UK tax purposes in the
UK (except in so far as express reference is made to the treatment of non-UK residents), who hold
Shares as an investment rather than trading stock and who are the absolute legal and beneficial
owners of those Shares.
The information contained in the Prospectus relating to taxation matters is a summary of the
taxation matters which the Board consider should be brought to the attention of prospective
investors and is based upon the law and published practice currently in force and is subject to
changes therein (possibly with retrospective effect). All potential investors, and in particular
those who are in any doubt about their tax position, or who are resident or otherwise subject
to taxation in a jurisdiction outside the UK, should consult their own professional advisers on
the potential tax consequences of subscribing for, purchasing, holding or selling Shares under
the laws of their country and/or state of citizenship, domicile or residence.
2.
THE COMPANY
The Board will apply to HMRC for approval as an investment trust company and intends to conduct
the affairs of the Company so that it satisfies and continues to satisfy the conditions necessary for it
to be eligible as an investment trust under Chapter 4 of Part 24 of the Corporation Tax Act 2010 and
the Investment Trust (Approved Company) (Tax) Regulations 2011. However, neither the Investment
Manager nor the Board can guarantee that this approval will be obtained or eligibility maintained.
One of the conditions for a company to qualify as an investment trust is that it is not a close company.
The Board consider that the Company should not be a close company immediately following
Admission. In respect of each accounting period for which the Company continues to be approved
by HMRC as an investment trust the Company will be exempt from UK taxation on its capital gains.
The Company will, however, (subject to what follows) be liable to UK corporation tax on its income in
the normal way. Income arising from overseas investments may be subject to foreign withholding
taxes at varying rates, but double taxation relief may be available. The Company should in practice
be exempt from UK corporation tax on dividend income received, provided that such dividends
(whether from UK or non UK companies) fall within one of the “exempt classes” in Part 9A of the
Corporation Tax Act 2009.
An investment trust approved under Chapter 4 of Part 24 of the Corporation Tax Act 2010, or one that
intends to seek such approval and which has reasonable belief that such approval will be obtained,
is able to elect to take advantage of modified UK tax treatment in respect of its “qualifying interest
income” for an accounting period (referred to here as the “streaming” regime). The Company may, if
it so chooses, designate as an “interest distribution” all or part of the amount it distributes to
Shareholders as dividends, to the extent that it has “qualifying interest income” for the accounting
period. Were the Company to designate any dividend it pays in this manner, it would be able to
deduct such interest distributions from its income in calculating its taxable profit for the relevant
accounting period. The Company may elect for the “streaming” regime to apply to part of the
dividend payments it makes to the extent that it has such “qualifying interest income”.
3.

SHAREHOLDERS

Taxation of chargeable gains
A disposal of Shares (including a disposal on a winding-up of the Company) by a Shareholder who
is resident in the UK for tax purposes or who is not so resident but carries on a trade, profession or
vocation in the United Kingdom through a branch agency or (in the case of a non-UK resident
corporate shareholder), a permanent establishment with which their investment in the Company is
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attributable may give rise to a chargeable gain or an allowable loss for the purposes of UK taxation
of chargeable gains or capital gains, depending on the Shareholder’s circumstances and subject to
any available exemption or relief.
Individual Shareholders have an annual exemption, such that capital gains tax is chargeable only on
gains arising from all sources during the tax year in excess of this figure. The annual exemption is
£11,100 for the tax year 2015 – 2016. For such individual Shareholders, capital gains tax chargeable
will be at the current rate of 18 per cent. for basic rate taxpayers or 28 per cent. for higher or
additional rate taxpayers.
Shareholders who are individuals and who are temporarily non-resident in the UK may, under
anti-avoidance legislation, still be liable to UK tax on any capital gain realised (subject to any
available exemption or relief).
Corporate Shareholders who are resident in the UK for tax purposes will generally be subject to
corporation tax (the main rate of UK Corporation Tax is currently 20 per cent.) on chargeable gains
arising on a disposal of their Shares. The indexation allowance may reduce the amount of
chargeable gain that is subject to corporation tax but may not create or increase any allowable loss.
Taxation of dividends – individuals
(i)
Non “interest distributions”
In the event that the Board does not elect for the “streaming” regime to apply to any dividends
paid by the Company, the following statements summarise the expected UK tax treatment for
individual Shareholders who receive dividends from the Company. The following statements
would also apply to any dividends not treated as “interest distributions” were the Board to elect
for the streaming regime to apply.
The Company will not be required to withhold tax at source when paying a dividend.
Pre-6 April 2016
A UK resident individual Shareholder who receives a dividend from the Company will be
entitled to a tax credit which may be set off against the Shareholder’s total UK income tax
liability on the dividend. The value of the tax credit is currently 10 per cent. of the aggregate
of the dividend and the tax credit (the “gross dividend”), which is also equal to one-ninth of
the cash dividend received. Such a UK resident individual Shareholder who is liable to UK
income tax at a rate not exceeding the basic rate will be subject to tax on the dividend at the
rate of 10 per cent. of the gross dividend, so that the tax credit will satisfy in full such
Shareholder’s liability to UK income tax on the dividend.
A UK resident individual Shareholder who is liable to UK income tax at the higher rate will be
taxed at the rate of 32.5 per cent. on the gross dividend. The tax credit will be set against but
will not fully match the Shareholder’s tax liability on the gross dividend and such Shareholder
will have to account for additional UK income tax equal to 22.5 per cent. of the gross dividend
(which is also equal to 25 per cent. of the cash dividend received) to the extent that the gross
dividend when treated as the top slice of the Shareholder’s income falls above the threshold
for higher rate UK income tax.
A UK resident individual Shareholder who is liable to UK income tax at the additional rate will
be taxed at the rate of 37.5 per cent. on the gross dividend. After taking account of the tax
credit, such Shareholders will have further UK income tax to pay at a rate of 27.5 per cent. of
the gross dividend (equal to approximately 30.56 per cent. of the net cash dividend received)
to the extent that the gross dividend when treated as the top slice of the Shareholder’s income
falls above the threshold for additional rate UK income tax.
There will be no repayment of all or part of the tax credit to an individual Shareholder whose
liability to income tax on all or part of the gross dividend is less than the amount of the tax
credit. This will include a Shareholder who holds Shares through a New ISA.
From 6 April 2016
The UK Government announced on 8 July 2015 in the 2015 Summer Budget that the taxation
of dividends received by individuals will change with effect from 6 April 2016. If these changes
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are enacted from 6 April 2016, the dividend tax credit will be abolished and replaced with a
new £5,000 tax-free dividend allowance.
A UK resident individual Shareholder who is liable to UK income tax at a rate not exceeding
the basic rate and who receives a dividend from the Company after April 2016 will not pay any
UK income tax on the first £5,000 of dividend income they receive.
A UK resident individual Shareholder who is liable to UK income tax at a rate not exceeding
the basic rate will be subject to UK income tax on any dividend income in excess of £5,000 at
the rate of 7.5 per cent.
A UK resident individual Shareholder who is liable to UK income tax at the higher rate will be
subject to UK income tax on any dividend income in excess of £5,000 at the rate of 32.5 per
cent. to the extent that the dividend income in excess of £5,000 falls above the threshold for
the higher rate of UK income tax but below the threshold for the additional rate of UK income
tax when it is treated as the top slice of such a Shareholder’s income.
A UK resident individual Shareholder who is liable to UK income tax at the additional rate will
be subject to UK income tax on any dividend income in excess of £5,000 at the rate of 38.1
per cent. to the extent that the dividend income in excess of £5,000 falls above the threshold
for the additional rate of UK income tax when it is treated as the top slice of such a
Shareholder’s income.
In addition, Shareholders should note that the Government has proposed that dividends within
the £5,000 allowance will still count towards the basic or higher rate bands and may therefore
affect the rate of tax paid on dividends received in excess of the £5,000 allowance.
(ii)

“Interest distributions”
Should the Board elect to apply the “streaming” regime to any dividends paid by the Company,
were the Company to designate any dividends paid as an “interest distribution”, a UK tax
resident individual Shareholder in receipt of such a dividend would be treated for UK tax
purposes as though they had received a payment of interest. Such a Shareholder would be
subject to UK income tax at the current rates of 20 per cent., 40 per cent. or 45 per cent.,
depending on the level of the Shareholder’s income. Such distributions would generally be
paid to the individual Shareholder subject to a withholding on account of UK income tax at the
basic rate (currently 20 per cent.) which can be credited against the Shareholder’s own
income tax liability on that interest distribution. An individual Shareholder who is not a UK tax
resident should generally be entitled to receive dividends designated as interest distributions
without deduction of UK income tax, provided the Company has received the necessary
declarations of non-residence.

Taxation of dividends – others
(i)
“Non-interest distributions”
In respect of dividends to which the Board has not elected for the “streaming” regime to apply
a corporate Shareholder who is tax resident in the UK or carries on a trade in the UK through
a permanent establishment in connection with which its Shares are held will be subject to UK
corporation tax on the gross amount of any dividends paid by the Company, unless the
dividend falls within one of the exempt classes set out in Part 9A of the Corporation Tax Act
2009. It is anticipated that dividends paid on the Shares to UK tax resident corporate
Shareholders would generally (subject to anti-avoidance rules) fall within one of those exempt
classes, however, such Shareholders are advised to consult their independent professional tax
advisers to determine whether such dividends will be subject to UK corporation tax.
UK tax resident taxpayers who are not liable to UK tax on dividends, including pension funds
and charities, will not be entitled to claim a repayment of the tax credit attaching to dividends
paid by the Company.
Non-UK tax resident Shareholders will not generally be able to claim repayment from HMRC of
any part of the tax credit attaching to dividends paid by the Company. A Shareholder tax
resident outside the UK may also be subject to foreign taxation on dividend income under local
law.
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(ii)

“Interest distributions”
If, however, the Board did elect for the “streaming” rules to apply, and corporate Shareholders
within the charge to corporation tax were to receive dividends designated by the Company as
“interest distributions”, they would be subject to corporation tax on any such amounts received.
The Company will not generally be required to withhold UK tax when paying a dividend that is
designated as an “interest distribution” where the recipient is a company (whether UK resident
or not).
It is particularly important that prospective investors who are not resident in the UK for tax
purposes obtain their own tax advice concerning tax liabilities on dividends received from the
Company.

4.
STAMP DUTY AND STAMP DUTY RESERVE TAX
Transfers on sale of Shares by way of a document will generally be subject to UK stamp duty at the
rate of 0.5 per cent. (with a rounding up to the nearest £5) of the consideration given for the transfer.
The purchaser normally pays the stamp duty.
An unconditional agreement to transfer Shares will normally give rise to a charge to SDRT at the rate
of 0.5 per cent. of the amount or value of the consideration payable for the transfer. If a duly stamped
or exempt transfer in respect of the agreement is produced within six years of the date on which the
agreement is made (or, if the agreement is conditional, the date on which the agreement becomes
unconditional) any SDRT paid is repayable, generally with interest, and otherwise the SDRT charge is
cancelled. SDRT is, in general, payable by the purchaser.
Paperless transfers of Shares within the CREST system will generally be liable to SDRT, rather than
stamp duty, at the rate of 0.5 per cent. of the amount or value of the consideration payable. CREST
is obliged to collect SDRT on relevant transactions settled within the CREST system. Deposits of
Shares into CREST will not generally be subject to SDRT or stamp duty, unless the transfer into
CREST is itself for consideration, in which case a charge to SDRT will arise at the rate of 0.5 per cent.
of the amount or value of the consideration paid.
The issue of Shares pursuant to the Issue should not generally be subject to UK stamp duty or SDRT.
5.
ISAS, SIPPS AND SSASS
Shares issued by the Company should be eligible to be held in a stocks and shares New ISA, subject
to applicable annual subscription limits (£15,240 in the tax year 2015 – 2016).
Investments held in ISAs will be free of UK tax on both capital gains and income. The opportunity to
invest in shares through an ISA is restricted to certain UK tax resident individuals aged 18 or over.
Selling shares within an ISA to reinvest would not count towards the Shareholder’s annual limit; but,
at present, withdrawing funds from an ISA will not serve to make available again any part of the
annual subscription limit that has already been used by the Shareholder in that tax year. This rule will
change with effect from 6 April 2016 so that for “flexible” ISAs (which does not include junior ISAs)
Shareholders may be entitled to withdraw and replace funds in their stocks and shares ISA, in the
same tax year, without using up their annual subscription limit.
The Board have been advised that the Shares should be eligible for inclusion in a SIPP or a SSAS,
subject to the discretion of the trustees of the SIPP or the SSAS, as the case may be.
Individuals wishing to invest in Shares through an ISA, SSAS or SIPP should contact their
professional advisers regarding their eligibility.
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PART IV

ADDITIONAL INFORMATION
1.

SHARE CAPITAL

1.1

Ordinary Shares and Redeemable Preference Shares
1.1.1 The ISIN of the Ordinary Shares is GB00BYYC3K06 and the SEDOL is BYYC3K0. The
ticker symbol of the Company is HRT.
1.1.2 On incorporation, the share capital of the Company was £50,000 and $0.01 represented
by 5,000,000 Redeemable Preference Shares of nominal value of 1 pence each and one
Ordinary Share of nominal value of $0.01, which were held by the Investment Manager
to allow the Company to commence business and to exercise its borrowing powers
under section 761 of the Act.
1.1.3 The following table shows the issued share capital of the Company as at the date of this
Securities Note:
Ordinary Shares
Redeemable Preference Shares

Nominal Value

Number

$0.01
£50,000

1
5,000,000

1.1.4 The Ordinary Shares to be issued pursuant to the Initial Issue will be issued in
accordance with the Articles and the Act.
1.1.5 Set out below is the issued share capital of the Company as it will be following the Initial
Issue (assuming that 200 million Ordinary Shares are allotted and following the
cancellation of Redeemable Preference Shares):
Nominal Value ($)

Ordinary Shares

2,000,000

Number

200,000,000

1.1.6 All Shares will be fully paid on their Admission.
1.2

Issue and Repurchases of Shares
1.2.1 By special resolutions passed on 22 February 2016:
(A)

the Board was authorised to allot Ordinary Shares, or C Shares convertible into
Ordinary Shares, in connection with the Share Issuance Programme, up to an
aggregate of 500 million Shares, such authority to expire at the end of the period
of five years from the date of the passing of that resolution;

(B)

the Board was empowered to allot Shares as referred to in (A) on a
non-pre-emptive basis provided that such power will expire upon the expiry of the
authority to allot Ordinary Shares, or C Shares convertible into Ordinary Shares,
referred to in (A) above;

(C)

the Company was authorised to make market purchases of Ordinary Shares on
such terms and in such manner as the Board may from time to time determine,
provided that:
(1)

the maximum number of Ordinary Shares to be acquired other than
pursuant to an offer made to Shareholders generally is 1 billion provided
that the number of Ordinary Shares to be acquired between the date of that
resolution and the first annual general meeting of the Company shall not
exceed 14.99 per cent. of the Ordinary Shares issued pursuant to the Initial
Issue and further provided that the number of Ordinary Shares to be
acquired over any subsequent period commencing on the date of each
annual general meeting of the Company shall not exceed 14.99 per cent. of
Ordinary Shares in issue at the end of the day immediately prior to the
commencement of such period;

(2)

the minimum price which may be paid for any such Ordinary Share is $0.01;
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(3)

the maximum price which may be paid for any such Ordinary Share is the
higher of: (i) an amount equal to 105 per cent. of the average of the middle
market quotations for an Ordinary Share in the Company as derived from
The London Stock Exchange Daily Official List for the five business days
immediately preceding the day on which such Ordinary Share is contracted
to be purchased; and (ii) the amount stipulated by Article 5(1) of the EU
Buy-back and Stabilisation Regulation (being the higher of the price of the
last independent trade and the highest current independent bid for an
Ordinary Share in the Company on the trading venues where the market
purchases by the Company pursuant to the authority conferred by that
resolution will be carried out); and

(4)

such authority shall expire at the end of the period of 18 months from the
date of the passing of that resolution, unless previously renewed, varied or
revoked by the Company in general meeting;

(D)

it was resolved, conditionally upon the Company having sufficient paid up share
capital to maintain its status as a public limited company and to comply with the
conditions of section 761 of the Act, and the approval of the courts of England
and Wales, to cancel the Redeemable Preference Shares; and

(E)

it was resolved, conditionally upon the Initial Issue occurring and approval of the
court, that the amount standing to the credit of the share premium account of the
Company immediately following the Initial Issue be cancelled.

1.2.2 The cancellation of the Company’s share premium account will enable the Board to
make share repurchases out of the Company’s distributable reserves to the extent
considered desirable by the Board. The Company may also, where the Board considers
appropriate, use the reserve created by the cancellation of the share premium account
to pay dividends.
1.2.3 Subject as provided elsewhere in the Prospectus and in the Articles, Ordinary Shares
are freely transferable.
1.2.4 There are no pre-emption rights relating to the Ordinary Shares in the Articles. Statutory
pre-emption rights in the Act apply, save to the extent disapplied by Shareholders as
referred to in paragraph 1.2.1 or otherwise.
1.2.5 Save as disclosed in the Prospectus, since the date of its incorporation, no share or loan
capital of the Company has been issued or agreed to be issued, or is now proposed to
be issued, either for cash or any other consideration and no commissions, discounts,
brokerages or other special terms have been granted by the Company in connection
with the issue or sale of any such capital.
1.2.6 The Ordinary Shares will be issued in registered form and may be held in either
certificated or uncertificated form and settled through CREST from Admission. In the
case of Ordinary Shares to be issued in uncertificated form, these will be transferred to
successful applicants through CREST. Accordingly, settlement of transactions in the
Ordinary Shares following Admission may take place within CREST if any Shareholder so
wishes.
1.3

Redemptions at the option of Shareholders
There is no right or entitlement attaching to Ordinary Shares that allows them to be redeemed
or repurchased by the Company at the option of the Shareholder.

2.

MEMORANDUM AND ARTICLES OF ASSOCIATION

2.1

Memorandum
The Memorandum does not restrict the objects of the Company.

2.2

Articles of Association
The Articles contain (among others) provisions to the following effect:
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2.2.1 Life
The Company has been established with an unlimited life. In accordance with the
Articles, however, the Board will propose a Continuation Resolution at the first annual
general meeting of the Company following the fifth anniversary of Admission. If the
Continuation Resolution is passed, the Board will put a further Continuation Resolution to
Shareholders at the annual general meeting of the Company every five years thereafter.
If a Continuation Resolution is not passed, the Board is required to put forward
proposals for the reconstruction or reorganisation of the Company to the Shareholders
for their approval within six months following the date on which the Continuation
Resolution is not passed.
2.2.2 Issue of Shares
Subject to the provisions of the Act and 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 if the Company has not so
determined, as the Board may determine).
2.2.3 Alteration to share capital
The Company may by ordinary resolution consolidate and divide all or any of its share
capital into Shares of a larger amount than its existing Shares or sub-divide its Shares,
or any class of them, into Shares of a smaller amount than its existing Shares and
determine that, as between Shares arising from that sub-division, any of the Shares have
any preference or advantage as compared with the others.
2.2.4 Redemption of Shares
Any Share may be issued which is or will be liable to be redeemed at the option of the
Company or the holder, and the Board may determine the terms, conditions and manner
of redemption of any such Share.
2.2.5 Dividends
(A)
Subject to the provisions of the Act, the Board may by ordinary resolution declare
dividends. No dividends shall exceed the amount recommended by the Board.
Subject to the provisions of the Act, the Company may pay interim dividends, or
dividends payable at a fixed rate, if it appears to them that such dividends are
justified by the profits of the Company available for distribution.
(B)

Subject to the provisions of the Act and the Articles, all dividends shall be
declared and paid according to the amounts paid up on the Shares on which the
dividend is paid. If any Share is issued on terms that it ranks for dividend as at a
particular date, it shall rank for dividend accordingly. In any other case, dividends
shall be apportioned and paid proportionately to the amount paid up on the
Shares during any portion(s) of the period in respect of which the dividend is
paid.

(C)

Notwithstanding any other provision of the Articles, but without prejudice to the
rights attached to any Shares, the Company may fix a date as the record date by
reference to which a dividend will be declared or paid or a distribution, allotment
or issue made. No dividends or other money payable in respect of a Share shall
bear interest against the Company, unless otherwise provided by the rights
attached to the Share.

2.2.6 Distribution of assets on a winding up
If the Company is wound up, with the sanction of a special resolution and any other
sanction required by law and subject to the Act, the liquidator may divide among the
Shareholders in specie the whole or any part of the assets of the Company and for that
purpose may value any assets and determine how the division shall be carried out as
between the Shareholders or different classes of Shareholders. With the like sanction,
the liquidator may vest the whole or any part of the assets in trustees upon such trusts
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for the benefit of the Shareholders as he may with the like sanction determine, but no
Shareholder shall be compelled to accept any assets upon which there is a liability.
2.2.7 Voting rights
(A)
Subject to any rights or restrictions attached to any class of Shares, on a show of
hands every Shareholder present in person at a meeting has one vote and every
proxy present who has been duly appointed by a Shareholder entitled to vote has
one vote, and on a poll every Shareholder (whether present in person or by proxy)
has one vote for every Share of which he is the holder. A Shareholder entitled to
more than one vote need not, if he votes, use all his votes or cast all the votes he
uses the same way. In the case of joint holders, the vote of the senior who tenders
a vote shall be accepted to the exclusion of the vote of the other joint holders, and
seniority shall be determined by the order in which the names of the holders
appear in the Register.
(B)

No Shareholder shall have any right to vote at any general meeting or at any
separate meeting of the holders of any class of Shares, either in person or by
proxy, in respect of any Share held by him unless all amounts payable by him in
respect of that Share have been paid.

2.2.8 General meetings
(A)
General meetings may be called by the Board. If there are not sufficient Directors
to form a quorum in order to call a general meeting, any Director may call a
general meeting. If there is no Director, any Shareholder may call a general
meeting.
(B)

Subject to the provisions of the Act, an annual general meeting and all other
general meetings of the Company shall be called by at least such minimum period
of notice as is prescribed under the Act.

(C)

No business shall be transacted at any meeting unless a quorum is present. Two
persons entitled to vote upon the business to be transacted, each being a
Shareholder or a proxy for a Shareholder or a duly authorised representative of a
corporation that is a Shareholder (including for this purpose two persons who are
proxies or corporate representatives of the same Shareholder), shall be a quorum.

(D)

A Shareholder is entitled to appoint another person as his proxy to exercise all or
any of his rights to attend and to speak and vote at a meeting of the Company.
A Shareholder may appoint more than one proxy in relation to a meeting, provided
that each proxy is appointed to exercise the rights attached to a different Share or
Shares held by him. Subject to the provisions of the Act, any corporation (other
than the Company itself) which is a Shareholder may, by resolution of its directors
or other governing body, authorise any person(s) to act as its representative(s) at
any meeting of the Company, or at any separate meeting of the holders of any
class of Shares. Delivery of an appointment of proxy shall not preclude a
Shareholder from attending and voting at the meeting or at any adjournment of it.

(E)

Directors may attend and speak at general meetings and at any separate meeting
of the holders of any class of Shares, whether or not they are Shareholders.

(F)

A poll on a resolution may be demanded at a general meeting either before a vote
on a show of hands on that resolution or immediately after the result of a show of
hands on that resolution is declared.

2.2.9 Restrictions on rights: failure to respond to a section 793 notice
If a Shareholder, or any other person appearing to be interested in Shares held by that
Shareholder, fails to provide the information requested in a notice given to him under
section 793 of the Act by the Company in relation to his interest in Shares (the “Default
Shares”) within 14 days of the notice, sanctions shall apply unless the Board determine
otherwise. The sanctions available are the suspension of the right to attend or vote
(whether in person or by representative or proxy) at any general meeting or any separate
meeting of the holders of any class or on any poll and, where the Default Shares
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represent at least 0.25 per cent. of their class (excluding treasury shares), the
withholding of any dividend payable in respect of those Default Shares and the
restriction of the transfer of any Default Shares (subject to certain exceptions).
2.2.10 Untraced Shareholders
Subject to various notice requirements, the Company may sell any of a Shareholder’s
Shares if, during a period of 12 years, at least three dividends (either interim or final) on
such Shares have become payable and no cheque for amounts payable in respect of
such Shares has been presented and no warrant or other method of payment has been
effected and no communication has been received by the Company from the
Shareholder or person concerned.
2.2.11 Borrowing powers
The Board shall restrict the borrowings of the Company so as to secure that the
aggregate principal amount (including any premium payable on final repayment)
outstanding of all money borrowed by the Company shall not at any time when any
borrowing is drawn down, save with the previous sanction of an ordinary resolution of
the Company, exceed an amount equal to 30 per cent. of the gross asset value of the
Company, calculated at the time of draw down.
2.2.12 Transfer of Shares
(A)
A Share in certificated form may be transferred by an instrument of transfer, which
may be in any usual form or in any other form approved by the Board, executed
by or on behalf of the transferor and, where the Share is not fully paid, by or on
behalf of the transferee. A Share in uncertificated form may be transferred by
means of the relevant system concerned.
(B)

In their absolute discretion, the Board may refuse to register the transfer of a
Share in certificated form which is not fully paid provided that if the Share is listed
on the Official List such refusal does not prevent dealings in the Shares from
taking place on an open and proper basis. The Board may also refuse to register
a transfer of a Share in certificated form unless the instrument of transfer:
(1)

is lodged, duly stamped, at the registered office of the Company or such
other place as the Board may appoint and is accompanied by the
certificate for the Share to which it relates and such other evidence as the
Board may reasonably require to show the right of the transferor to make
the transfer;

(2)

is in respect of only one class of Share;

(3)

is not in favour of more than four transferees; and

(4)

the transfer is not in favour of any Non-Qualified Holder.

(C)

The Board may refuse to register a transfer of a Share in uncertificated form to a
person who is to hold it thereafter in certificated form in any case where the
Company is entitled to refuse to register the transfer under the Uncertificated
Securities Regulations.

(D)

If the Board refuses to register a transfer of a Share, it shall send the transferee
notice of that refusal with reasons for the refusal within two months after the date
on which the transfer was lodged with the Company (for the transfer of a Share in
certificated form) or the date the operator-instruction was received by the
Company (for the transfer of a Share in uncertificated form which will be held
thereafter in certificated form).

(E)

No fee shall be charged for the registration of any instrument of transfer or other
document or instruction relating to or affecting the title to any Share.

(F)

The Board may, in its absolute discretion, decline to transfer, convert or register
any transfer of Shares to any person: (i) whose ownership of Shares may cause
the Company’s assets to be deemed “plan assets” for the purposes of ERISA or
the US Tax Code; (ii) whose ownership of Shares may cause the Company to be
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required to register as an “investment company” under the Investment Company
Act (including because the holder of the Shares is not a “qualified purchaser” as
defined in the Investment Company Act or a “qualified institutional buyer” as
defined in the Securities Act); (iii) whose ownership of Shares may cause the
Company to register under the Exchange Act or any similar legislation; (iv) whose
ownership of Shares may cause the Company to be a “controlled foreign
corporation” for the purposes of the US Tax Code, or may cause the Company to
suffer any pecuniary disadvantage (including any excise tax, penalties or liabilities
under ERISA or the US Tax Code); (v) whose ownership of the Shares may cause
the Company to cease to be considered a “foreign private issuer” for the
purposes of the Securities Act or the Exchange Act (including, without limitation,
where the percentage of the Company’s outstanding shares in which US
residents have any interest is such that the Directors, in their absolute discretion,
determine that there is a material risk that the Company may in the future cease to
be considered a “foreign private issuer”); or (vi) whose ownership would or might
result in the Company not being able to satisfy its obligations on the Common
Reporting Standard developed by the Organisation for Economic Co-Operation
and Development or such similar reporting obligations on account of, inter alia,
non-compliance by such person with any information request made by the
Company, (each person described in (i) through (vi) above, a “Non-Qualified
Holder”).
2.2.13 Appointment of Directors
(A)
Unless the Company determines otherwise by ordinary resolution, the number of
Directors (other than alternate Directors) shall not be subject to any maximum but
shall not be less than two.
(B)

Subject to the Articles, the Company may by ordinary resolution appoint a person
who is willing to act as a Director, and is permitted by law to do so, to be a
Director either to fill a vacancy or as an additional Director. The Directors may
appoint a person who is willing to act as a Director, and is permitted by law to do
so, to be a Director, either to fill a vacancy or as an additional Director. A person
appointed as a Director by the other Directors is required to retire at the
Company’s next annual general meeting and shall then be eligible for
reappointment by Shareholders.

2.2.14 Powers of Directors
(A)
The business of the Company shall be managed by the Directors who, subject to
the provisions of the Articles and to any directions given by special resolution to
take, or refrain from taking, specified action, may exercise all the powers of the
Company.
(B)

The Directors may appoint one or more of their number to the office of managing
Director or to any other executive office of the Company and, subject to the
provisions of the Act, any such appointment may be made for such term, at such
remuneration and on such other conditions as the Directors think fit.

(C)

Any Director (other than an alternate Director) may appoint any other Director, or
any other person approved by resolution of the Board and willing to act and
permitted by law to do so, to be an alternate Director and may remove such an
alternate Director from office.

2.2.15 Voting at board meetings
(A)
No business shall be transacted at any meeting of the Directors unless a quorum,
which may be fixed by the Board from time to time, is present; unless so fixed at
any other number, the quorum shall be two. A Director shall not be counted in the
quorum present in relation to a matter or resolution on which he is not entitled to
vote but shall be counted in the quorum present in relation to all other matters or
resolutions considered or voted on at the meeting. An alternate Director who is not
himself a Director shall, if his or her appointor is not present, be counted in the
quorum.
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(B)

Questions arising at a meeting of the Directors shall be decided by a majority of
votes. In the case of an equality of votes, the chairman of the meeting shall,
unless he is not entitled to vote on the resolution, have a second or casting vote.

2.2.16 Restrictions on voting
Subject to any other provision of the Articles, a Director shall not vote at a meeting of the
Directors on any resolution concerning a matter in which he or she has, directly or
indirectly, a material interest (other than an interest in Shares, debentures or other
securities of, or otherwise in or through, the Company) unless his or her interest arises
only because the case falls within certain limited categories specified in the Articles.
2.2.17 Remuneration of Directors
The Directors shall be entitled to receive fees for their services, such sums in aggregate
not to exceed £500,000 per annum (or such sum as the Company in general meeting
shall from time to time determine). The Directors may be paid all reasonable travel, hotel
and other out of pocket expenses properly incurred by them in attending Board or
committee meetings or general meetings, and all reasonable expenses properly
incurred by them otherwise in connection with the exercise of their powers and the
discharge of their responsibilities in relation to the Company.
2.2.18 Directors’ interests
Subject to the provisions of the Act and provided that the Director has disclosed to the
other Directors the nature and extent of any material interest of his or hers, a Director,
notwithstanding his or her office, may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which the Company is otherwise
interested and may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body corporate in which
the Company is interested.
2.2.19 Indemnity
Subject to the provisions of the Act, the Company may indemnify to any extent any
person who is or was a Director, directly or indirectly (including by funding any
expenditure incurred or to be incurred by him or her) against any loss or liability whether
in connection with any proven or alleged negligence, default, breach of duty or breach
of trust by him or her or otherwise in relation to the Company or any associated
company; and purchase and maintain insurance for any person who is or was a Director,
or a Director of any associated company, against any loss or liability or any expenditure
he may incur, whether in connection with any proven or alleged negligence, default,
breach of duty or breach of trust by him or otherwise, in relation to the Company or any
associated company.
2.2.20 Obligation to provide information to the Company
Shareholders of the Company shall be required to provide to the Company, any form,
certification or other information reasonably requested by and acceptable to the
Company that is necessary for the Company:
(A)

to prevent withholding or qualify for a reduced rate of withholding or backup
withholding in any jurisdiction from or through which the Company receives
payments; and

(B)

to satisfy reporting or other obligations under sections 1471 through 1474 of the
US Tax Code, any applicable intergovernmental agreement relating to the same,
any other inter-governmental agreement with respect to the automatic exchange of
information, the “Common Reporting Standard” developed by the Organisation for
Economic Co-Operation and Development, the Revised European Union Directive
on Administrative Cooperation or any similar reporting code together with any
implementing legislation in relation to the aforementioned reporting codes,

Shareholders shall be required to comply with any reporting obligations imposed by any
other jurisdiction, including reporting obligations that may be imposed by future
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legislation. The Company shall be entitled to disclose any of the foregoing information to
any government division or department or to any person or entity from which the
Company receives payments.
2.2.21 C Shares
The rights and restrictions attaching to the C Shares are set out in Part II of this
Securities Note.
3.

THE CITY CODE ON TAKEOVERS AND MERGERS

3.1

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

any person acquires, whether by a series of transactions over a period of time or
otherwise, an interest in Shares which, when taken together with Shares already held by
him or persons acting in concert with him, carry 30 per cent. or more of the voting rights
in the Company; or

(b)

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 the
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,

such person would be required (except with the consent of the Panel on Takeovers and
Mergers) to make a cash or cash alternative offer for the outstanding Shares at a price not less
than the highest price paid for any interests in the Shares by the person or their concert parties
during the previous 12 months. Such an offer must only be conditional on:

3.2

(c)

the person having received acceptances in respect of Shares which (together with
Shares already acquired or agreed to be acquired) will result in the person and any
person acting in concert with him holding Shares carrying more than 50 per cent. of the
voting rights; and

(d)

no reference having been made in respect of the offer to the Competition and Markets
Authority by either the first closing date, or the date when the offer becomes or is
declared unconditional as to acceptances, whichever is the later.

Compulsory Acquisition
3.2.1 Under sections 974 to 991 of the Act, if an offeror acquires or contracts to acquire
(pursuant to a takeover offer) not less than 90 per cent. of the Shares (in value and by
voting rights) to which such offer relates it may then compulsorily acquire the
outstanding Shares not assented to the offer. It would do so by sending a notice to the
other holders of Shares telling them that it will compulsorily acquire their Shares and
then, six weeks later, it would execute a transfer of the outstanding Shares in its favour
and pay the consideration to the Company, which would hold the consideration on trust
for the holders of those Shares subject to the transfer. The consideration offered to the
holders whose Shares are compulsorily acquired under the Act must, in general, be the
same as the consideration that was available under the takeover offer.
3.2.2 In addition, pursuant to section 983 of the Act, if an offeror acquires or agrees to
acquire not less than 90 per cent. of the Shares (in value and by voting rights) to which
the offer relates, any holder of Shares to which the offer relates who has not accepted
the offer may require the offeror to acquire his Shares on the same terms as the takeover
offer.
3.2.3 The offeror would be required to give any holder of Shares notice of his right to be
bought out within one month of that right arising. Such sell-out rights cannot be
exercised after the end of the period of three months from the last date on which the
offer can be accepted or, if later, three months from the date on which the notice is
served on the holder of Shares notifying them of their sell-out rights. If a holder of
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Shares exercises their rights, the offeror is bound to acquire those Shares on the terms
of the offer or on such other terms as may be agreed.
4.

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND RELATED PARTY
TRANSACTIONS

4.1

Directors’ interests
The Directors intend to subscribe for Ordinary Shares pursuant to the Initial Issue in the
amounts set out below:
Name

Number of
Ordinary Shares
100,000
25,000
Nil
Nil

Bryan Morton
Peter Keen
Timothy Bryant
Clarke Futch

Save as disclosed in paragraph 4.6 below, as at the date of the Prospectus, there are no
potential conflicts of interest between any duties owed to the Company of any of the Directors
and their private interests and/or other duties.
4.2

Directors’ contracts with the Company
4.2.1 No Director has a service contract with the Company, nor are any such contracts
proposed, each Director having been appointed pursuant to a letter of appointment
entered into with the Company.
4.2.2 The Directors’ appointments can be terminated in accordance with the Articles and
without compensation. The Directors are subject to retirement by rotation in accordance
with the Articles.
4.2.3 There is no notice period specified in the letters of appointment or Articles for the
removal of Directors. The Articles provide that the office of Director may be terminated
by, among other things: (i) written resignation; (ii) unauthorised absences from board
meetings for six consecutive months or more; or (iii) the written request of all Directors
other than whose appointment is being terminated.
4.2.4 The Directors’ current level of remuneration is £35,000 per annum for each Director other
than the Chairman, who receives an additional £10,000 per annum, and members of the
Audit Committee, who receive an additional £5,000 per annum. Clarke Futch has waived
his right to a fee.
4.2.5 The Company has not made any loans to the Directors which are outstanding, nor has it
ever provided any guarantees for the benefit of any Director or the Directors collectively.
No amounts have been set aside or accrued by the Company to provide pension,
retirement or similar benefits.

4.3

Other interests
4.3.1 As at the date of the Prospectus, the Directors hold or have held during the five years
preceding the date of the Prospectus the following directorships (apart from their
directorships of the Company) or memberships of the following administrative,
management or supervisory bodies and/or partnerships:

44

Current directorships
and partnerships

Past directorships
and partnerships

Bryan Morton

Bryan Morton Limited
EUSA Pharma (Jersey) Ltd
EUSA Pharma (UK) Limited
Glide Pharmaceutical Technologies
Limited
ImmElpis Pharma Limited
Oxtex Limited
Perspectum Diagnostics Ltd
Syncona Partners LLP
VHsquared Ltd
Zenios Bio Limited

Aircraft Medical Ltd
Dechra Plc
Energist (Holdings) Limited
EUSA Pharma Inc
EUSA Pharma (Europe) Ltd
Oxford BioTherapeutics Ltd
Oxitec Limited
ReNeuron Plc

Peter Keen

Cambridge Innovation Capital plc
Congenica Ltd
The Biotech Growth Trust plc
Medical Research Council
Technology

Abcam plc
Oval Medical Technologies Ltd
Horizon Discovery Ltd
Midatech Pharma (Wales) Limited
Kiadis Pharma BV
Premier Veterinary Group Plc
Exosect Ltd

Timothy Bryant

Adams Street Partners, LLC

McDermott Will & Emery LLP

Clarke Futch

HCRP MGS Account Management, LLC
HealthCare Royalty GP II, LLC
HealthCare Royalty GP III, LLC
HealthCare Royalty GP, LLC
HealthCare Royalty Management, LLC
Helomics
Shore Therapeutics
Suneva Medical
Vanderbilt Account Management GP,
LLC
Vanderbilt Capital Partners GP II, LLC
Vanderbilt Capital Partners GP III, LLC
Vanderbilt Capital Partners GP, LLC
Vanderbilt Clinical Sarl

Nuron Biotech, Inc.

Name

4.3.2 The Directors in the five years before the date of the Prospectus:

4.4

(A)

do not have any convictions in relation to fraudulent offences;

(B)

have not been associated with any bankruptcies, receiverships or liquidations of
any partnership or company through acting in the capacity as a member of the
administrative, management or supervisory body or as a partner, founder or senior
manager of such partnership or company; and

(C)

have not been subject to any official public incrimination and/or sanctions by
statutory or regulatory authorities (including designated professional bodies) and
have not been disqualified by a court from acting as a member of the
administrative, management or supervisory bodies of any issuer or from acting in
the management or conduct of the affairs of any issuer.

Major shareholders and Directors’ shareholdings
4.4.1 As at the date of the Prospectus, none of the Directors or any person connected with
any of the Directors has a shareholding or any other interest in the share capital of the
Company. The Directors intend, subject to compliance with legal and regulatory
requirements, to subscribe for such number of Shares as is set out next to their
respective names in the section entitled “Directors interests” in paragraph 4.1 above,
pursuant to the Initial Issue at the Initial Issue Price. Such applications are expected to
be met in full.
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4.4.2 The Investment Manager holds all voting rights in the Company as at the date of the
Prospectus. Also as at the date of the Prospectus and insofar as is known to the
Company, assuming Initial Gross Proceeds of £200 million, no person will, immediately
following the Initial Issue, be directly or indirectly interested in three per cent. or more of
the Company’s share capital. None of the Company’s Shareholders has or will have
voting rights attached to the Shares held by them which are different from the voting
rights attached to any other Shares in the same class in the Company. As at the date of
the Prospectus, the Company, insofar as is known to the Company, will not immediately
following the Initial Issue be directly or indirectly owned or controlled by any single
person or entity and there are no arrangements known to the Company the operation of
which may subsequently result in a change of control of the Company.
4.4.3 All Shareholders have the same voting rights in respect of the share capital of the
Company.
4.5

Related party transactions
The Company has not entered into any related party transaction at any time during the period
from incorporation to 24 February 2016 (being the latest practicable date before publication of
the Prospectus).

4.6

Other material interests
Save as mentioned below, none of the Directors has any conflict of interests or potential
conflict of interests between any duties to the Company and his or her private interests and
any other duties. The Investment Manager and any of its directors, officers, employees, agents
and Affiliates and the Directors and any person or company with whom they are affiliated or by
whom they are employed may be involved in other financial, investment or other professional
activities which may cause conflicts of interest with the Company. In particular, interested
parties may provide services similar to those provided to the Company to other entities and
shall not be liable to account for any profit from any such services. For example, the Investment
Manager and any of its directors, officers, employees, agents and Affiliates and the Directors
and any person or company with whom they are affiliated or by whom they are employed may
acquire on behalf of a client an investment in which the Company may invest.
Clarke Futch is an employee of the Investment Manager and will not be considered to be
independent of the Investment Manager for the purposes of the AIC Code. In circumstances
where there is a matter to be decided by the Board and there is a conflict of interest between
the Company and the Investment Manager, only the independent Directors will be entitled to
vote. See further the risk factor entitled “The Seed Assets will be purchased from, and the
Company may purchase future Assets from, the Managed Entities, or invest directly in the
Managed Entities” in the section entitled “Risk Factors” and paragraph 6 in Part V of the
Registration Document.
The Directors will seek to ensure that any conflict of interest of which they are aware is
resolved fairly.

5.
SHARE OPTIONS AND SHARE SCHEME ARRANGEMENTS
No share or loan capital of the Company is under option or agreed conditionally or unconditionally to
be put under option.
6.
6.1

SPONSOR AND PLACING AGREEMENT
Pursuant to the Sponsor and Placing Agreement dated 25 February 2016 between the
Company, the Investment Manager, the Directors and Jefferies, subject to certain conditions,
Jefferies has agreed to use its reasonable endeavours to procure Placees for Shares under the
Initial Placing and any subsequent Placing under the Share Issuance Programme at the
applicable Issue Price.

6.2

The Sponsor and Placing Agreement may be terminated by Jefferies in certain customary
circumstances prior to each Admission. The Company has appointed Jefferies as UKLA
sponsor to the Company in connection with the Share Issuance Programme and each Issue
thereunder.
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6.3

The obligation of Jefferies to use its reasonable endeavours to procure subscribers for Shares
is conditional upon certain conditions that are customary for an agreement of this nature.
These conditions include, among others: (i) Initial Admission occurring and becoming effective
by 8.00 a.m. London time on or prior to 23 March 2016 (or such later time and/or date, not
being later than 30 April 2016, as the Company and Jefferies may agree); and (ii) the Sponsor
and Placing Agreement not having been terminated in accordance with its terms.

6.4

Jefferies will be entitled to a commission in respect of Issues under the Share Issuance
Programme. Jefferies will also be entitled to a reimbursement of all costs, charges and
expenses incurred by Jefferies of, or incidental to, such Issues, Admission of Ordinary Shares
issued pursuant to such Issue and satisfaction of any of the conditions under the Sponsor and
Placing Agreement.

6.5

The Company, Directors and Investment Manager have given warranties to Jefferies
concerning, amongst others, the accuracy of the information contained in the Prospectus.

6.6

The Company and Investment Manager have also given indemnities to Jefferies. The warranties
and indemnities given by the Company, the Directors and the Investment Manager are
standard for an agreement of this nature.

6.7

The Sponsor and Placing Agreement is governed by the laws of England and Wales.

7.
INTERMEDIARIES
The Intermediaries authorised at the date of this Securities Note to use the Prospectus in connection
with the Intermediaries Offer are:
Name:

Address:

AJ Bell Securities Ltd
Alliance Trust Savings Limited
Barclays Bank Plc
Cornhill Capital Limited
Equiniti Financial Services Limited
iDealing.com Limited

Trafford House, Chester Road, Manchester, M32 0RS
PO BOX 164, 8 West Marketgait, Dundee, DD1 9YP
1 Churchill Place, London, E14 5HP
4th Floor, 18 St Swithins Lane, London, EC4N 8AD
Aspect House, Spencer Road, Lancing BN99 6DA
Quadrant House Floor 6, 4 Thomas More Square,
London, E1W 1YW
Standon House, 21 Mansell St, London, E1 8AA
2 Floor Arthur House, Chorlton Street, Manchester, M1 3FH

Interactive Investor Trading Ltd
Midas Investment Management
Limited
Redmayne-Bentley LLP

9 Bond Court, Leeds, LS1 2JZ

The appointment of any new Intermediary following the publication of this Securities Note or the
cessation of participation by any Intermediary in the Intermediaries Offer will be notified on the
Company’s website.
8
8.1

INTERMEDIARIES AGREEMENT
The Company has entered into an Intermediaries Agreement dated 25 February 2016 with
Jefferies, the Intermediaries Offer Agent and the Intermediaries set out in paragraph 7 of Part
IV of this Securities Note, pursuant to which the Intermediaries have been invited to participate
in the Intermediaries Offer on behalf of and acting as agent for their Underlying Applicants.

8.2

None of the Company, the Intermediaries Offer Agent, Jefferies or any of their respective
affiliates or representatives will have any liability to the Intermediaries for liabilities, costs or
expenses incurred by the Intermediaries in connection with the Intermediaries Offer.

8.3

The Intermediaries Offer Agent has agreed to coordinate applications from the Intermediaries
under the Intermediaries Offer.

8.4

Determination of the number of ordinary shares offered under the Intermediaries Offer will be
determined solely by Jefferies (following consultation with the Company). Allocations to
Intermediaries will be determined by the Company (in consultation with Jefferies and the
Investment Manager).
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8.5

Under the Intermediaries Agreement, the Company confirms that no Shares under the
Intermediaries Offer will be allocated to any Underlying Applicant whose registered address is
not in the UK, the Channel Islands or the Isle of Man. Each Intermediary has also agreed to
provide such information in relation to Underlying Applicants as the Company or Jefferies may
request in connection with the Intermediaries Offer. Further, each Intermediary, in applying for
Shares will be deemed to have covenanted that it will pay the total amount payable in respect
of the Shares for which it has applied, as if it had applied for those Shares as principal.
Intermediaries agree to take reasonable steps to ensure that they will not make more than one
application per Underlying Applicant.

8.6

Conditional upon Initial Admission, Jefferies agrees to pay (out of the commission that is paid
to it pursuant to the Sponsor and Placing Agreement) any Intermediary that elects to receive a
commission, a commission of 0.5 per cent. of the aggregate value of the Ordinary Shares
allocated to and paid for by each Intermediary in the Intermediaries Offer. No Intermediary
shall be entitled to deduct any of this commission from any amount they are required to pay
under the Intermediaries Offer.

8.7

The Intermediaries give certain undertakings regarding their use of information in connection
with the Intermediaries Offer. The Intermediaries also give undertakings regarding the form and
content of written and oral communications with clients, other third parties and the press and
the Intermediaries also give representations and warranties which are relevant for the
Intermediaries Offer, and indemnify the Company, the Intermediaries Offer Agent, Jefferies and
their respective affiliates and representatives against any loss or claim arising out of any
breach or alleged breach by them of the Intermediaries Agreement or of any duties or
obligations under FSMA or under any rules of the FCA or any applicable laws or as a result of
any other act or omission by the Intermediary in connection with the subscription for and/or
resale of Ordinary Shares by the Intermediaries or any Underlying Applicant.

8.8

The Intermediaries Agreement is governed by the laws of England and Wales.

9.
WORKING CAPITAL
The Company is of the opinion that the working capital available to it is sufficient for its present
requirements, that is for at least 12 months from the date of the Prospectus.
10. CAPITALISATION AND INDEBTEDNESS
As at the date of the Prospectus, the Company has no guaranteed, secured, unguaranteed or
unsecured debt and no indirect or contingent indebtedness and the Company’s issued share capital
consists of 1 Ordinary Share and 5,000,000 Redeemable Preference Shares with no legal reserve or
other reserves.
11. THIRD PARTY INFORMATION AND CONSENTS
11.1 Where third party information has been referenced in the Prospectus, the source of that third
party information has been disclosed. Where information contained in the Prospectus has been
so sourced, the Company confirms that such information has been accurately reproduced and,
as far as the Company is aware and able to ascertain from information published by such third
parties, no facts have been omitted which would render the reproduced information inaccurate
or misleading.
11.2 Jefferies has given and not withdrawn its written consent to the inclusion in the Prospectus of
references to its name in the form and context in which it appears.
11.3 The Investment Manager has given and not withdrawn its written consent to the inclusion in the
Prospectus of references to its name in the form and context in which it appears.
11.4 The Investment Manager has given and not withdrawn its written consent to the inclusion in the
Prospectus of the information and opinions contained in Parts II, III and V of the Registration
Document and any other information or opinion related to or attributed to it and the references
thereto in the form and context in which they appear and has authorised such information and
opinions.
11.5 Grant Thornton UK LLP has given and has not withdrawn its written consent to the inclusion in
the Prospectus of its name, its report in Part IV of the Registration Document and the
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references thereto in the form and context in which they appear and has authorised the
contents of its report for the purposes of Prospectus Rule 5.5.3R(2)(f). Grant Thornton UK LLP
has been appointed as an independent valuer and is not connected with the Company. Grant
Thornton UK LLP’s address is 30 Finsbury Square, London EC2P 2YU. Grant Thornton UK LLP
is authorised and regulated by the FCA.
12. GENERAL
12.1 In accordance with the Prospectus Rules, the Company will file with the FCA, and make
available for inspection by the public, details of the number of Shares issued under the
Prospectus. The Company will also notify the issue of the Shares through a Regulatory
Information Service.
12.1 The effect of the Initial Issue will be to increase the net assets of the Company. On the
assumption that the Initial Issue is subscribed as to 200 million Ordinary Shares, the fund
raising is expected to increase the net assets of the Company by the US Dollar equivalent of
£196 million. The Initial Issue is expected to be earnings enhancing.
13. DOCUMENTS ON DISPLAY
13.1 The following documents will be available for inspection during usual business hours on any
day (Saturdays, Sundays and public holidays excepted) at the offices of Herbert Smith
Freehills LLP, Exchange House, Primrose Street, London EC2A 2EG until the date of Admission
of the final Issue under the Share Issuance Programme:
13.1.1 the Prospectus (including this Securities Note); and
13.1.2 the Company’s memorandum of association and Articles.
13.2 In addition, copies of the Prospectus are available, for inspection only, from the National
Storage Mechanism (http://www.hemscott.com/nsm.do).
13.3 Further copies of the Prospectus may be obtained, free of charge, from the registered office
of the Company as provided on page 16 in the section entitled “Directors, Investment Manager
and Advisers” of this Securities Note and the principal place of business of the Investment
Manager as provided on page 16 in the section entitled “Directors, Investment Manager and
Advisers” of this Securities Note.
Dated: 25 February 2016.
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PART V

PLACING TERMS AND CONDITIONS
1.
INTRODUCTION
Each Placee that confirms its agreement (whether orally or in writing) to Jefferies to subscribe for
Shares under a Placing pursuant to the Share Issuance Programme will be bound by these terms
and conditions and will be deemed to have accepted them. The Company and/or Jefferies may
require any Placee to agree to such further terms and/or conditions and/or give such additional
warranties and/or representations as it (in its absolute discretion) sees fit and/or may require any
such Placee to execute a separate placing letter (a “Placing Letter”).
2.
AGREEMENT TO SUBSCRIBE FOR SHARES
Conditional on: (i) in the case of the Initial Placing, Admission occurring and becoming effective by
8.00 a.m. (London time) on 23 March 2016 (or such later time or date, not being later than 30 April
2016, as the Company, the Investment Manager and Jefferies may agree) or in the case of any
subsequent Placing by 8.00 a.m. on such date as the Company and the Sponsor may agree, not
being later than 24 February 2017; (ii) the Sponsor and Placing Agreement becoming otherwise
unconditional in all respects and not having been terminated in accordance with its terms; and (iii)
Jefferies confirming to the Placees their allocation of Shares, a Placee agrees to become a member
of the Company and agrees to subscribe, at the applicable Issue Price, for those Shares allocated to
it by Jefferies. To the fullest extent permitted by law, each Placee acknowledges and agrees that it will
not be entitled to exercise any remedy of rescission at any time. This does not affect any other rights
the Placee may have.
3.
3.1

PAYMENT FOR SHARES
Each Placee must pay the applicable Issue Price for the Shares issued to the Placee in the
manner and by the time directed by Jefferies. If any Placee fails to pay as so directed and/or
by the time required, the relevant Placee’s application for Shares may, at the discretion of
Jefferies, either be rejected or accepted. In the case of acceptance, paragraph 3.2 of these
terms and conditions shall apply.

3.2

Each Placee is deemed to agree that if it does not comply with its obligation to pay the
applicable Issue Price for the Shares allocated to it in accordance with paragraph 3.1 of these
terms and conditions and Jefferies elects not to reject that Placee’s application, Jefferies may
sell all or any of the Shares allocated to the Placee on such Placee’s behalf and retain from the
proceeds, for Jefferies’s own account and profit, an amount equal to the aggregate amount
owed by the Placee plus any interest due. The Placee will, however, remain liable for any
shortfall below the aggregate amount owed by such Placee and it may be required to bear any
tax or other charges (together with any interest or penalties) which may arise upon the sale of
such Shares on such Placee’s behalf.

4.
REPRESENTATIONS AND WARRANTIES
By agreeing to subscribe for Shares, each Placee which enters into a commitment to subscribe for
Shares will (for itself and any person(s)) procured by it to subscribe for Shares and any nominee(s)
for any such person(s)) be deemed to agree, represent and warrant to each of the Company,
Jefferies and the Registrar that:
4.1

in agreeing to subscribe for Shares, it is relying solely on the Prospectus and any
supplementary prospectus published by the Company subsequent to the date of the
Prospectus and prior to Admission of the Shares and not on any other information given, or
representation or statement made at any time, by any person concerning the Company or a
Placing. It agrees that none of the Company, Jefferies or the Registrar, nor any of their
respective officers, agents or employees, will have any liability for any other information or
representation. It irrevocably and unconditionally waives any rights it may have in respect of
any other information or representation;

4.2

the contents of the Prospectus and any supplementary prospectus published by the Company
subsequent to the date of the Prospectus and prior to Admission of the Shares are exclusively
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the responsibility of the Company and its Directors (and other persons that accept liability for
the whole or part of the Prospectus and any supplementary prospectus) and apart from the
responsibilities and liabilities, if any, which may be imposed on Jefferies by FSMA or the
regulatory regime established thereunder, none of Jefferies nor any person acting on its behalf
nor any of its or their Affiliates accept any responsibility whatsoever for, and makes no
representation or warranty, express or implied, as to the contents of the Prospectus or any
supplementary prospectus published by the Company subsequent to the date of the
Prospectus or for any other statement made or purported to be made by the Company, or on
its behalf, in connection with the Company, the Shares or the Issue and nothing in the
Prospectus and any supplementary prospectus published by the Company subsequent to the
date of the Prospectus and prior to Admission of the Shares will be relied upon as a promise
or representation by Jefferies, whether or not it relates to the past or future. Jefferies
accordingly disclaims all and any responsibility or liability, whether arising in tort, contract or
otherwise (save as referred to above), which it might otherwise have in respect of the
Prospectus or any supplementary prospectus published by the Company subsequent to the
date of the Prospectus or any such statement;
4.3

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

4.4

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

4.5

if it is receiving the offer in circumstances under which the laws or regulations of a jurisdiction
other than the United Kingdom would apply, that it is a person to whom the Shares may be
lawfully offered under that other jurisdiction’s laws and regulations;

4.6

it accepts that none of the Shares have been or will be registered under the laws of any
Restricted Territory. Accordingly, the Shares may not be offered, sold, issued or delivered,
directly or indirectly, within any Restricted Territory unless an exemption from any registration
requirement is available;

4.7

if it is a resident in the EEA (other than the United Kingdom), it is (a) a “Qualified Investor”
within the meaning of the law in the Relevant Member State implementing Article 2(1)(e)(i),
(ii) or (iii) of the Prospectus Directive;

4.8

if it is a “professional investor” (as such term is given meaning in the AIFM Directive) resident,
domiciled in, or with a registered office in, the EEA, it confirms that the Shares have only been
promoted, offered, placed or otherwise marketed to it, and the subscription will be made from,
(a) a country outside the EEA; (b) a country in the EEA that has not transposed the AIFM
Directive as at the date of the Placee’s commitment to subscribe is made; or (c) Ireland,
Netherlands, Sweden or the United Kingdom or (d) a country in the EEA in which the
Investment Manager or Jefferies have confirmed that they have made the relevant notification
or applications in that EEA country and are lawfully able to market Shares into that EEA
country;

4.9

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

4.10 it has not taken any action or omitted to take any action which will or may result in Jefferies, the
Company or any of their respective directors, officers, agents, Affiliates, employees or advisers
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being in breach of the legal or regulatory requirements of any territory in connection with a
Placing or its subscription of Shares pursuant to a Placing;
4.11 it agrees that, having had the opportunity to read the Prospectus, it shall be deemed to have
had notice of all information and representations contained in the Prospectus, that it is
acquiring Shares solely on the basis of the Prospectus and any supplementary prospectus
published by the Company subsequent to the date of the Prospectus and prior to Admission
of the Shares and no other information and that, in accepting a participation in a Placing, it has
had access to all information it believes necessary or appropriate in connection with its
decision to subscribe for Shares;
4.12 it acknowledges that no person is authorised in connection with any Placing to give any
information or make any representation other than as contained in the Prospectus and any
supplementary prospectus published by the Company subsequent to the date of the
Prospectus and prior to Admission of the Shares and, if given or made, any information or
representation must not be relied upon and has not been authorised by Jefferies, the Company
or the Registrar;
4.13 it is not applying as, nor is it applying as nominee or agent for, a person who is or may be liable
to notify and account for tax under the Stamp Duty Reserve Tax Regulations 1986 at any of the
increased rates referred to in section 67, 70, 93 or 96 (depository receipts and clearance
services) of the Finance Act 1986;
4.14 it acknowledges that neither Jefferies nor any of its Affiliates nor any person acting on
Jefferies’ or their behalf is making any recommendations to it, advising it regarding the
suitability of any transactions it may enter into in connection with a Placing or providing any
advice in relation to a Placing and participation in that Placing is on the basis that it is not and
will not be a client of Jefferies nor any of its Affiliates and that neither Jefferies nor any of its
Affiliates have any duties or responsibilities to it for providing the protections afforded to its or
their respective clients or for providing advice in relation to the Placing nor in respect of any
representations, warranties, undertakings or indemnities contained in these terms and
conditions or in any Placing Letter, where relevant;
4.15 it acknowledges that the Shares have not been and will not be registered under the US
Securities Act or with any securities regulatory authority of any state or other jurisdiction of the
United States and may not be offered or sold in the United States or to, or for the account or
benefit of, US Persons absent registration or pursuant to an exemption from, or a transaction
not subject to, registration under the Securities Act;
4.16 subject to certain limited exceptions, the Shares are being offered and sold only outside the
United States to non-US Persons in offshore transactions in reliance on the exemption from the
registration requirements of the Securities Act provided by Regulation S thereunder;
4.17 it acknowledges that the Company has not registered under the Investment Company Act and
that the Company has put in place restrictions for transactions not involving any public offering
in the United States, to ensure that the Company is not and will not be required to register
under the Investment Company Act;
4.18 if it is located outside the United States, it is not a US Person (nor acquiring the Shares for the
account or benefit of a US Person) and it is acquiring the Shares in an offshore transaction
meeting the requirements of Regulation S;
4.19 no portion of the assets used to purchase, and no portion of the assets used to hold, the
Shares or any beneficial interest therein constitutes or will constitute the assets of: (i) an
“employee benefit plan” as defined in Section 3(3) of ERISA that is subject to Title I of ERISA;
(ii) a “plan” as defined in Section 4975 of the US Tax Code, including an individual retirement
account or other arrangement that is subject to Section 4975 of the US Tax Code; or (iii) an
entity which is deemed to hold the assets of any of the foregoing types of plans, accounts or
arrangements that is subject to Title I of ERISA or Section 4975 of the US Tax Code. In
addition, if an investor is a governmental, church, non-US or other employee benefit plan that
is subject to any federal, state, local or non-US law that is substantially similar to the provisions
of Title I of ERISA or Section 4975 of the US Tax Code, its purchase, holding, and disposition
of the Shares must not constitute or result in a non-exempt violation of any such substantially
similar law;
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4.20 if in the future the investor decides to offer, sell, transfer, assign or otherwise dispose of the
Shares, it will do so only: (i) in an offshore transaction complying with the provisions of
Regulation S under the Securities Act to a person outside the United States and not known by
the transferor to be a US Person, by prearrangement or otherwise; or (ii) to the Company or a
subsidiary thereof. It acknowledges that any sale, transfer, assignment, pledge or other
disposal made other than in compliance with such laws and the above stated restrictions will
be subject to the compulsory transfer provisions as provided in the Articles;
4.21 it is purchasing the Shares for its own account or for one or more investment accounts for
which it is acting as a fiduciary or agent, in each case for investment only, and not with a view
to or for sale or other transfer in connection with any distribution of the Shares in any manner
that would violate the Securities Act, the Investment Company Act or any other applicable
securities laws;
4.22 if it is acquiring any Shares as a fiduciary or agent for one or more accounts, the Placee has
sole investment discretion with respect to each such account and full power and authority to
make such foregoing representations, warranties, acknowledgements and agreements on
behalf of each such account and to receive, on behalf of each account, any documentation
relating to the Placing in the form provided by the Company or Jefferies;
4.23 it acknowledges that the Company reserves the right to make inquiries of any holder of the
Shares or interests therein at any time as to such person’s status under the federal US
securities laws and to require any such person that has not satisfied the Company that the
holding by such person will not violate or require registration under the US securities laws to
transfer such Shares or interests in accordance with the Articles;
4.24 it confirms that any of its clients, whether or not identified to Jefferies or any of its Affiliates or
agents, will remain its sole responsibility and will not become clients of Jefferies or any of its
Affiliates or agents for the purposes of the rules of the Financial Conduct Authority or for the
purposes of any other statutory or regulatory provision;
4.25 where it or any person acting on its behalf is dealing with Jefferies, any money held in an
account with Jefferies on its behalf and/or any person acting on its behalf will not be treated
as client money within the meaning of the relevant rules and regulations of the Financial
Conduct Authority which therefore will not require Jefferies to segregate such money as that
money will be held by Jefferies under a banking relationship and not as trustee;
4.26 it has not and will not offer or sell any Shares to persons in the United Kingdom, except to
persons whose ordinary activities involve them in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of their business or otherwise in
circumstances which have not resulted and which will not result in an offer to the public in the
United Kingdom within the meaning of section 102B of FSMA;
4.27 it is an “eligible counterparty” within the meaning of Chapter 3 of the FCA’s Conduct of
Business Sourcebook and it is subscribing for or purchasing the Shares for investment only
and not for resale or distribution;
4.28 it irrevocably appoints any Director of the Company and any director of Jefferies to be its
agent and on its behalf (without any obligation or duty to do so), to sign, execute and deliver
any documents and do all acts, matters and things as may be necessary for, or incidental to,
its subscription for all or any of the Shares for which it has given a commitment under any
Placing, in the event of its own failure to do so;
4.29 it accepts that if a Placing does not proceed or the conditions to the Sponsor and Placing
Agreement are not satisfied or, the Sponsor and Placing Agreement is terminated prior to
Admission for any reason whatsoever or the Shares for which valid applications are received
and accepted are not admitted to the premium segment of the Official List and to trading on
the Main Market for any reason whatsoever, then none of Jefferies, the Company or any of their
respective Affiliates, nor persons controlling, controlled by or under common control with any
of them nor any of their respective employees, agents, officers, members, stockholders,
partners or representatives, shall have any liability whatsoever to it or any other person;
4.30 in connection with its participation in any Placing it has observed all relevant legislation and
regulations, in particular (but without limitation) those relating to money laundering and
countering terrorist financing and that its application is only made on the basis that it accepts
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full responsibility for any requirement to identify and verify the identity of its clients and other
persons in respect of whom it has applied. In addition, it warrants that it is a person: (i) subject
to the Money Laundering Regulations 2007 in force in the United Kingdom; or (ii) subject to the
Money Laundering Directive (2005/60/EC of the European Parliament and of the EC Council of
26 October 2005 on the prevention of the use of the financial system for the purpose of money
laundering and terrorist financing); or (iii) acting in the course of a business in relation to which
an overseas regulatory authority exercises regulatory functions and is based or incorporated
in, or formed under the law of, a country in which there are in force provisions at least
equivalent to those required by the Money Laundering Directive;
4.31 due to anti-money laundering and the countering of terrorist financing requirements, Jefferies
and/or the Company may require proof of identity of the Placee and related parties and
verification of the source of the payment before the application can be processed and that, in
the event of delay or failure by the Placee to produce any information required for verification
purposes, Jefferies and/or the Company may refuse to accept the application and the
subscription monies relating thereto. It holds harmless and will indemnify Jefferies and the
Company against any liability, loss or cost ensuing due to the failure to process the application,
if such information as has been required has not been provided by it or was not provided on
a timely basis;
4.32 it and each person or body (including, without limitation, any local authority or the managers of
any pension fund) on whose behalf it accepts Shares pursuant to a Placing or to whom it
allocates such Shares have the capacity and authority to enter into and to perform their
obligations as a Placee of the Shares and will honour those obligations;
4.33 as far as it is aware it is not acting in concert (within the meaning given in Takeover Code) with
any other person in relation to the Company and it is not a related party of the Company for
the purposes of the Listing Rules;
4.34 Jefferies and the Company (and any agent acting on their behalf) are entitled to exercise any
of their rights under the Sponsor and Placing Agreement or any other right in their absolute
discretion without any liability whatsoever to the Placee (or any person on whose behalf the
Placee is acting);
4.35 the representations, undertakings and warranties contained in the Prospectus or in any Placing
Letter, where relevant, are irrevocable. It acknowledges that Jefferies and the Company and
their respective Affiliates will rely upon the truth and accuracy of such representations and
warranties and it agrees that if any of the representations or warranties made or deemed to
have been made by it in connection with its subscription for the Shares are no longer accurate,
it shall promptly notify Jefferies and the Company;
4.36 it confirms that it is not, and at Admission of the relevant Shares will not be, an Affiliate of the
Company or a person acting on behalf of such Affiliate, and it is not acquiring Shares for the
account or benefit of an Affiliate of the Company or of a person acting on behalf of such an
Affiliate;
4.37 it will (or will procure that its nominee will) if applicable, make notification to the Company of its
interest in Shares in accordance with Rule 5 of the Disclosure Rules and Transparency Rules
issued by the FCA and made under Part VII of FSMA as they apply to the Company;
4.38 it accepts that the allocation of Shares shall be determined by Jefferies (in its absolute
discretion) in consultation with the Company and that Jefferies and the Company may scale
down any applications on such basis as they may determine; and
4.39 time shall be of the essence as regards its obligations to settle payment for the Shares and to
comply with its other obligations under any Placing.
5.
SUPPLY AND DISCLOSURE OF INFORMATION
If Jefferies, the Registrar or the Company or any of their agents request any information in connection
with a Placee’s agreement to subscribe for Shares under a Placing or to comply with any relevant
legislation, such Placee must promptly disclose it to them.
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6.
6.1

DATA PROTECTION
Pursuant to the Data Protection Act 1998 (the “DP Act”) the Company and/or the Registrar may
hold personal data (as defined in the DP Act) relating to past and present Shareholders.

6.2

Such personal data held is used by the Registrar to maintain the Register and mailing lists and
this may include sharing such data with third parties when: (a) effecting the payment of
dividends and other distributions to Shareholders; and (b) filing returns of Shareholders and
their respective transactions in Shares with statutory bodies and regulatory authorities.
Personal data may be retained on record for a period exceeding six years after it is no longer
used.

6.3

By becoming registered as a holder of Shares, a person becomes a data subject (as defined
in the DP Act) and is deemed to have consented to the processing by the Company or its
Registrar of any personal data relating to them in the manner described above and on page
13 of this Securities Note.

7.
7.1

MISCELLANEOUS
The rights and remedies of the Company, Jefferies and the Registrar under these terms and
conditions are in addition to any rights and remedies which would otherwise be available to
each of them and the exercise or partial exercise of one will not prevent the exercise of others.

7.2

On application, if a Placee is a discretionary fund manager, that Placee may be asked to
disclose in writing or orally the jurisdiction in which its funds are managed or owned. All
documents provided in connection with the Placing will be sent at the Placee’s risk. They may
be returned by post to such Placee at the address notified by such Placee.

7.3

Each Placee agrees to be bound by the Articles (as amended from time to time) once the
Shares, which the Placee has agreed to subscribe for pursuant to any Placing, have been
acquired by the Placee. The contract to subscribe for Shares under any Placing, or any
non-contractual obligations arising under or in connection with any Placing, and the
appointments and authorities mentioned in this Securities Note will be governed by, and
construed in accordance with, the laws of England and Wales. For the exclusive benefit of
Jefferies, the Company and the Registrar, each Placee irrevocably submits to the jurisdiction of
the courts of England and Wales and waives any objection to proceedings in any such court
on the ground of venue or on the ground that proceedings have been brought in an
inconvenient forum. This does not prevent an action being taken against a Placee in any other
jurisdiction.

7.4

In the case of a joint agreement to subscribe for Shares under a Placing, references to a
“Placee” in these terms and conditions are to each of the Placees who are a party to that joint
agreement and their liability is joint and several.

7.5

Jefferies and the Company expressly reserve the right to modify the terms of a Placing
(including, without limitation, its timetable and settlement) at any time before allocations are
determined.

7.6

Each Placing is subject to the satisfaction of the conditions contained in the Sponsor and
Placing Agreement and the Sponsor and Placing Agreement not having been terminated prior
to Admission of Shares under the relevant Placing. For further details of the terms of the
Sponsor and Placing Agreement please refer to paragraph 6 of Part IV of this Securities Note.
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PART VI

TERMS AND CONDITIONS OF APPLICATION UNDER THE INITIAL OFFER
1.
1.1

INTRODUCTION
If you apply for Ordinary Shares under the Initial Offer, you will be agreeing with the Company,
the Registrar and the Receiving Agent to the Terms and Conditions of Application set out
below. Potential investors should note the section entitled “Notes on how to complete the
Application Form for the Initial Offer”.

1.2

The Application Form may also be used to subscribe for Ordinary Shares on such other terms
and conditions as may be agreed in writing between the applicant and the Company.

2.
2.1

INITIAL OFFER TO SUBSCRIBE FOR ORDINARY SHARES
Your application must be made on the Application Form attached at the Appendix to this
Securities Note or as may be otherwise published by the Company. By completing and
delivering an Application Form, you, as the applicant, and, if you sign the Application Form on
behalf of another person or a corporation, that person or corporation:
2.1.1 offer to subscribe for such number of Ordinary Shares at £1.00 per Ordinary Share, as
may be purchased by the subscription amount specified in Box 1 on your Application
Form (being a minimum of £1,000, or such smaller number for which such application is
accepted) on the terms, and subject to the conditions, set out in this Securities Note,
including these Terms and Conditions of Application and the Articles (as amended from
time to time);
2.1.2 agree that in respect of any Ordinary Shares for which you wish to subscribe under the
Initial Offer you will submit payment in Sterling;
2.1.3 agree that, in consideration of the Company agreeing that it will not, prior to the date of
Initial Admission, offer for subscription any Ordinary Shares to any person other than by
means of the procedures referred to in this Securities Note, your application may not be
revoked (subject to any legal right to withdraw your application which arises as a result
of any supplementary prospectus being published by the Company subsequent to the
date of the Prospectus) and that this section shall constitute a collateral contract
between you and the Company which will become binding upon despatch by post to, or
in the case of delivery by hand, on receipt by the Receiving Agent of, your Application
Form;
2.1.4 undertake to pay the amount specified in Box 1 on your Application Form in full on
application and warrant that the remittance accompanying your Application Form will be
honoured on first presentation and agree that if such remittance is not so honoured you
will not be entitled to receive the share certificates for the Ordinary Shares applied for in
certificated form or be entitled to commence dealing in the Ordinary Shares applied for
in uncertificated form or to enjoy or receive any rights in respect of such Ordinary
Shares unless and until you make payment in cleared funds for such Ordinary Shares
and such payment is accepted by the Receiving Agent (which acceptance shall not
constitute an acceptance of your application under the Initial Offer and shall be in its
absolute discretion and on the basis that you indemnify the Receiving Agent, the
Company and Jefferies against all costs, damages, losses, expenses and liabilities
arising out of, or in connection with, the failure of your remittance to be honoured on first
presentation) and the Company may (without prejudice to any other rights it may have)
void the agreement to allot the Ordinary Shares and may allot them to some other
person, in which case you will not be entitled to any refund or payment in respect thereof
(other than the refund by way of a cheque, in your favour, at your risk, for an amount
equal to the proceeds of the remittance which accompanied your Application Form,
without interest);
2.1.5 agree that where on your Application Form a request is made for Ordinary Shares to be
deposited into a CREST Account, the Receiving Agent may in its absolute discretion
amend the Application Form so that such Ordinary Shares may be issued in certificated
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form registered in the name(s) of the applicant(s) specified in your Application Form
(and recognise that the Receiving Agent will so amend the form if there is any delay in
satisfying the identity of the applicant or the owner of the CREST Account or in receiving
your remittance in cleared funds);
2.1.6 agree, in respect of applications for Ordinary Shares in certificated form (or where the
Receiving Agent exercises its discretion pursuant to paragraph 2.1.5 above to issue
Ordinary Shares in certificated form), that any share certificate to which you or, in the
case of joint applicants, any of the persons specified by you in your Application Form
may become entitled or pursuant to paragraph 2.1.5 above (and any monies returnable
to you) may be retained by the Receiving Agent:
(i)

pending clearance of your remittance;

(ii)

pending investigation of any suspected breach of the warranties contained in
paragraph 6 below or any other suspected breach of these Terms and Conditions
of Application; or

(iii)

pending any verification of identity which is, or which the Receiving Agent or the
Company considers may be, required for the purpose of applicable anti-money
laundering requirements,

and any interest accruing on such retained monies shall accrue to and for the benefit of
the Company;
2.1.7 agree, on the request of the Receiving Agent, to disclose promptly in writing to it such
information as the Receiving Agent may request in connection with your application and
authorise the Receiving Agent to disclose any information relating to your application
which it may consider appropriate;
2.1.8 agree that, if evidence of identity satisfactory to the Receiving Agent is not provided to
the Receiving Agent within a reasonable time (in the opinion of the Receiving Agent)
following a request therefor, the Company may terminate the agreement with you to allot
Ordinary Shares and, in such case, the Ordinary Shares which would otherwise have
been allotted to you may be re-allotted or sold to some other party and the lesser of your
application monies or such proceeds of sale (as the case may be, with the proceeds of
any gain derived from a sale accruing to the Company) will be returned to the bank
account on which the payment accompanying the application was first drawn without
interest and at your risk;
2.1.9 agree that you are not applying on behalf of a person engaged in money laundering,
drug trafficking or terrorism;
2.1.10 undertake to ensure that, in the case of an Application Form signed by someone else on
your behalf, the original of the relevant power of attorney (or a complete copy certified
by a solicitor or notary) is enclosed with your Application Form together with full identity
documents for the person so signing;
2.1.11 undertake to pay interest at the rate described in paragraph 3.3 below if the remittance
accompanying your Application Form is not honoured on first presentation;
2.1.12 authorise the Receiving Agent to procure that there be sent to you definitive certificates
in respect of the number of Ordinary Shares for which your application is accepted or if
you have completed section 7 on your Application Form, but subject to paragraph 2.1.5
above, to deliver the number of Ordinary Shares for which your application is accepted
into CREST, and/or to return any monies returnable by cheque in your favour without
interest and at your risk;
2.1.13 confirm that you have read and complied with paragraph 8 of this Part VI;
2.1.14 agree that all subscription cheques and payments will be processed through a bank
account in the name of CAPITA REGISTRARS LIMITED RE: HEALTHCARE ROYALTY
TRUST PLC opened with the Receiving Agent;
2.1.15 agree that your Application Form is addressed to the Company and the Receiving
Agent;
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2.1.16 agree that, if a fractional entitlement to an Ordinary Share arises on your application, the
number of Ordinary Shares issued to you will be rounded down to the nearest whole
number and any fractions shall be retained by the Company for its benefit; and
2.1.17 acknowledge that the Initial Issue will not proceed if the Minimum Initial Gross Proceeds,
being £200 million, are not raised.
2.2

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

3.
3.1

ACCEPTANCE OF YOUR OFFER
The Receiving Agent may, on behalf of the Company, accept your offer to subscribe (if your
application is received, valid (or treated as valid), processed and not rejected) for Ordinary
Shares either:
3.1.1 by notifying the UK Listing Authority of the basis of allocation (in which case the
acceptance will be on that basis); or
3.1.2 by notifying acceptance to the Company.

3.2

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

3.3

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

3.4

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

4.
4.1

CONDITIONS
The contracts created by the acceptance of applications (in whole or in part) under the Initial
Offer will be conditional upon:
4.1.1 Initial Admission occurring by 8.00 a.m. on 23 March 2016 (or such later date, not being
later than 30 April 2016, as the Company and Jefferies may agree);
4.1.2 the Sponsor and Placing Agreement becoming wholly unconditional (save as to Initial
Admission) and not being terminated in accordance with its terms before such
Admission becomes effective; and
4.1.3 the Minimum Initial Gross Proceeds being £200 million.

4.2

You will not be entitled to exercise any remedy of rescission for innocent misrepresentation
(including pre-contractual representations) at any time after acceptance. This does not affect
any other rights you may have.
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5.
RETURN OF APPLICATION MONIES
Where application monies have been banked and/or received, if any application is not accepted in
whole, or is accepted in part only, or if any contract created by acceptance does not become
unconditional, the application monies or, as the case may be, the balance of the amount paid on
application will be returned without interest and after the deduction of any applicable bank charges
by returning your cheque, or by crossed cheque in your favour, by post at the risk of the person(s)
entitled thereto. In the meantime, application monies will be retained by the Receiving Agent in a
separate non-interest bearing account.
6.
6.1

REPRESENTATIONS AND WARRANTIES
By completing an Application Form, you:
6.1.1 warrant that, if you sign the Application Form on behalf of somebody else or on behalf
of a corporation, you have due authority to do so on behalf of that other person and that
such other person will be bound accordingly and will be deemed also to have given the
confirmations, warranties and undertakings contained in these Terms and Conditions of
Application and undertake to enclose your power of attorney or other authority or a
complete copy thereof duly certified by a solicitor or notary;
6.1.2 warrant, if the laws of any territory or jurisdiction other than the United Kingdom are
applicable to your application, that you have complied with all such laws, obtained all
governmental and other consents which may be required, complied with all requisite
formalities and paid any issue, transfer or other taxes due in connection with your
application in any territory and that you have not taken any action or omitted to take any
action which will result in the Company, Jefferies or the Receiving Agent, or any of their
respective officers, agents or employees, acting in breach of the regulatory or legal
requirements, directly or indirectly, of any territory or jurisdiction outside the United
Kingdom in connection with the Initial Offer in respect of your application;
6.1.3 represent and warrant that, if you have a registered address or are otherwise resident or
domiciled in an EEA State:
(A)

you are a “professional investor” within the meaning of the AIFM Directive (unless
you are eligible to participate in the Initial Offer being made in the United
Kingdom); and

(B)

you have not been marketed to or received any marketing materials in any EEA
State other than Ireland, Netherlands, Sweden, the United Kingdom or any
Member State of the European Economic Area that has not transposed the AIFM
Directive or a EEA State in which the Investment Manager or Jefferies have
confirmed that they have made the relevant notification or applications in that EEA
State and are lawfully able to market Shares into that EEA State;

6.1.4 warrant that you do not have a registered address in, and are not a citizen, resident or
national of, any jurisdiction in which it is unlawful to make or accept an offer of the
Ordinary Shares and you are not acting on a non-discretionary basis for any such
person;
6.1.5 confirm that in making an application you are not relying on any information or
representations in relation to the Company and the Ordinary Shares other than those
contained in the Prospectus and any supplementary prospectus published by the
Company subsequent to the date of the Prospectus and prior to Initial Admission (on the
basis of which alone your application is made) and accordingly you agree that no
person responsible solely or jointly for the Prospectus, any such supplementary
prospectus or any part thereof shall have any liability for any such other information or
representation and any information relating to the exchange of tax information;
6.1.6 agree that, having had the opportunity to read the Prospectus, you shall be deemed to
have had notice of all information and representations contained therein;
6.1.7 acknowledge that no person is authorised in connection with the Initial Offer to give any
information or make any representation other than as contained in the Prospectus and
any supplementary prospectus published by the Company subsequent to the date of
the Prospectus and prior to Initial Admission and, if given or made, any information or
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representation must not be relied upon as having been authorised by the Company,
Jefferies, the Receiving Agent or any of their Affiliates;
6.1.8 warrant that you are not under the age of 18 on the date of your application;
6.1.9 agree that all documents and monies sent by post to, by or on behalf of the Company,
or the Receiving Agent, will be sent at your risk and, in the case of documents and
returned application cheques and payments to be sent to you, may be sent to you at
your address (or, in the case of joint applicants, the address of the first-named
applicant) as set out in your Application Form;
6.1.10 confirm that you have reviewed the restrictions contained in paragraph 8 of this Part VI
of this Securities Note and warrant, to the extent relevant, that you (and any person on
whose behalf you apply) comply or have complied with the provisions therein;
6.1.11 agree that, in respect of those Ordinary Shares for which your Application Form has
been received and processed and not rejected, acceptance of your Application Form
shall be constituted by the Company instructing the Registrar to enter your name on the
Company’s Register;
6.1.12 agree that all applications, acceptances of applications and contracts resulting
therefrom under the Initial Offer shall be governed by and construed in accordance with
the laws of England and Wales 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 in
any court of competent jurisdiction;
6.1.13 irrevocably authorise the Company, Jefferies or the Receiving Agent or any other person
authorised by any of them, as your agent, to do all things necessary to effect registration
of any Ordinary Shares subscribed by or issued to you into your name and authorise any
representatives of the Company, Jefferies and/or the Receiving Agent to execute any
documents required therefor and to enter your name on the Company’s Register;
6.1.14 warrant that you are: (i) highly knowledgeable and experienced in business and financial
matters as to be capable of evaluating the merits and risks of an investment in the
Ordinary Shares; (ii) fully understand the risks associated with such investment; and
(iii) are able to bear the economic risk of your investment in the Company and are
currently able to afford the complete loss of such investment;
6.1.15 agree to provide the Company, Jefferies and the Receiving Agent with any information
which any of them may request in connection with your application or to comply with any
other relevant legislation (as the same may be amended from time to time) including
without limitation satisfactory evidence of identity to ensure compliance with applicable
anti-money laundering provisions;
6.1.16 agree that each of the Receiving Agent and Jefferies are acting for the Company in
connection with the Initial 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 Ordinary Shares or concerning the suitability of
Ordinary Shares for you or be responsible to you for providing the protections afforded
to their customers;
6.1.17 warrant that the information contained in your Application Form is true and accurate;
6.1.18 agree that if you request that Ordinary Shares are issued to you on a date other than
their Admission and such Ordinary Shares are not issued on such date that the
Company and its agents and Directors will have no liability to you arising from the issue
of such Ordinary Shares on a different date;
6.1.19 represent and warrant that you are outside the United States, not a US Person (nor
acquiring the Shares for the account or benefit of a US Person) and acquiring the
Shares in an offshore transaction meeting the requirements of Regulation S;
6.1.20 represent and warrant that no portion of the assets used to purchase, and no portion of
the assets used to hold, the Shares or any beneficial interest therein constitutes or will

60

constitute the assets of: (i) an “employee benefit plan” as defined in Section 3(3) of
ERISA that is subject to Title I of ERISA; (ii) a “plan” as defined in Section 4975 of the
US Tax Code, including an individual retirement account or other arrangement that is
subject to Section 4975 of the US Tax Code; or (iii) an entity which is deemed to hold the
assets of any of the foregoing types of plans, accounts or arrangements that is subject
to Title I of ERISA or Section 4975 of the US Tax Code. In addition, if you are a
governmental, church, non-US or other employee benefit plan that is subject to any
federal, state, local or non-US law that is substantially similar to the provisions of Title I
of ERISA or Section 4975 of the US Tax Code, your purchase, holding, and disposition
of the Shares must not constitute or result in a non-exempt violation of any such
substantially similar law; and
6.1.21 represent and warrant that if you are acquiring any Shares as a fiduciary or agent for
one or more accounts, that you have sole investment discretion with respect to each
such account and full power and authority to make such foregoing representations,
warranties, acknowledgements and agreements on behalf of each such account and to
receive, on behalf of each account, any documentation relating to the Initial Offer in the
form provided by the Company or Jefferies.
7.
7.1

MONEY LAUNDERING
You agree that, in order to ensure compliance with the UK Money Laundering Regulations 2007
(where applicable), the Receiving Agent or the Company may respectively at their absolute
discretion require verification of identity from any person lodging an Application Form.

7.2

The Receiving Agent may undertake electronic searches for the purposes of verifying your
identity. To do so the Receiving Agent may verify the details against your identity, but may also
request further proof of your identity. The Receiving Agent reserves the right to withhold any
entitlement (including any refund cheque) until such verification of identity is completed to its
satisfaction.

7.3

Payments being made by cheque or banker’s draft must be made in Sterling drawn on a
United Kingdom branch of a bank or building society. Cheques, which must be drawn on your
personal account where you have sole or joint title to the funds, should be made payable to
CAPITA REGISTRARS LIMITED RE: HEALTHCARE ROYALTY TRUST PLC. Third party cheques
may be acceptable and must be building society cheques or bankers’ drafts where the
building society or bank has inserted the full name of the account holder and have added the
building society or bank branch stamp by following the instructions in paragraph 7.7 below.

7.4

The bank account name should be the same as that shown on the Application Form.

7.5

Where you appear to the Receiving Agent to be acting on behalf of some other person
certifications of identity of any persons on whose behalf you appear to be acting may be
required.

7.6

Failure to provide the necessary evidence of identity may result in application(s) being rejected
or delays in the despatch of documents.

7.7

In all circumstances, verification of the identity of applicants will be required. If you use a
building society cheque, banker’s draft or money order you should ensure that the bank or
building society enters the name, address and account number of the person whose account
is being debited on the reverse of the cheque, banker’s draft or money order and adds its
stamp. The name on the bank account must be the same as that stated on the Application
Form.

7.8

You should endeavour to have the certificate contained in Box 8 of the Application Form signed
by an appropriate firm as described in that Box. If you cannot provide the certificate, you must
provide with the Application Form the identity documents detailed in paragraph 6 of the
Application Form.

8.
OVERSEAS INVESTORS
The attention of existing and potential investors who are not resident in, or who are not citizens of, the
United Kingdom is drawn to this section 8.
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General
8.1 The offer of Ordinary Shares under the Initial Offer to persons who are resident in, or citizens
of, countries other than the United Kingdom (“Overseas Investors”) may be affected by the
law of the relevant jurisdictions. Such persons should consult their professional advisers as to
whether they require any government or other consents or need to observe any applicable
legal requirements to enable them to subscribe for Ordinary Shares under the Initial Offer. It is
the responsibility of all Overseas Investors receiving the Prospectus and/or wishing to
subscribe for the Ordinary Shares under the Initial Offer, to satisfy themselves as to full
observance of the laws of any relevant territory or jurisdiction in connection therewith,
including obtaining all necessary governmental or other consents that may be required and
observing all other formalities required to be observed and paying any issue, transfer or other
taxes due in such territory.
8.2

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

8.3

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

8.4

The Company reserves the right to treat as invalid any agreement to subscribe for Ordinary
Shares pursuant to the Initial 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.

9.
9.1

DATA PROTECTION
Pursuant to the Data Protection Act 1998 (the “DP Act”) the Company and/or the Registrar may
hold personal data (as defined in the DP Act) relating to past and present Shareholders.

9.2

Such personal data held is used by the Registrar to maintain the Register and mailing lists and
this may include sharing such data with third parties when: (a) effecting the payment of
dividends and other distributions to Shareholders; and (b) filing returns of Shareholders and
their respective transactions in Ordinary Shares with statutory bodies and regulatory
authorities. Personal data may be retained on record for a period exceeding six years after it is
no longer used.

9.3

By becoming registered as a holder of Ordinary Shares, a person becomes a data subject (as
defined in the DP Act) and is deemed to have consented to the processing by the Company or
its Registrar of any personal data relating to them in the manner described above and on page
13 of this Securities Note.

10. MISCELLANEOUS
10.1 The rights and remedies of the Company, Jefferies and the Receiving Agent under these Terms
and Conditions of Application are in addition to any rights and remedies which would
otherwise be available to any of them and the exercise or partial exercise of one will not
prevent the exercise of others.
10.2 The Company reserves the right to shorten or extend the closing time and/or date of the Initial
Offer from 11.00 a.m. (London time) on 17 March 2016 but not to a date later than 25 April
2016 (provided that if the closing time is extended the Prospectus remains valid at the closing
time as extended) by giving notice to the London Stock Exchange. The Company will notify
investors via an RIS and any other manner, having regard to the requirements of the London
Stock Exchange.
10.3 The Company may terminate the Initial Offer in its absolute discretion at any time prior to Initial
Admission. If such right is exercised, the Initial Offer will lapse and any monies will be returned
to you as indicated at your own risk and without interest.
10.4 The dates and times referred to in these Terms and Conditions of Application may be altered
by the Company including but not limited to so as to be consistent with the Sponsor and
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Placing Agreement (as the same may be altered from time to time in accordance with its
terms).
10.5 Save where the context requires otherwise, terms used in these Terms and Conditions of
Application bear the same meaning as used elsewhere in the Prospectus.
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PART VII

DEFINITIONS
“Act”

the UK Companies Act 2006, as amended from time to time

“Administrator”

Capita Sinclair Henderson Limited

“Admission”

the admission of the Shares to the premium segment of the
Official List and to trading on the London Stock Exchange’s
Main Market for listed securities becoming effective in
accordance with the Listing Rules and the admission and
disclosure standards of the London Stock Exchange

“Advisers Act”

the US Investment Advisers Act of 1940, as amended

“Affiliate”

an affiliate of, or person affiliated with, a specified person
including a person that directly, or indirectly through one or
more intermediaries, controls or is controlled by, or is under
common control with, the person specified

“AIC Code”

the Association of Investment Companies’ Code of Corporate
Governance, as amended from time to time

“AIC Guide”

the Association of Investment Companies’ Corporate
Governance Guide for Investment Companies, as amended
from time to time

“AIF”

an alternative investment fund, within the meaning of the AIFM
Directive

“AIFM”

an alternative investment fund manager, within the meaning of
the AIFM Directive

“AIFM Directive”

the Directive 2011/61/EU of the European Parliament and of
the Council of 8 June 2011 on Alternative Investment Fund
Managers and amending Directives 2003/41/EC and
2009/65/EC and Regulations (EC) No. 1060/2009 and (EU)
No. 1095/2010; the Commission Delegated Regulation (EU)
No. 231/2013 of 19 December 2012 supplementing Directive
2011/61/EU of the European Parliament and of the Council
with regard to exemptions, general operating conditions,
depositaries, leverage, transparency and supervision

“Applicable Spot Rate”

the closing US Dollar to Sterling exchange rate reported by
Bloomberg L.P. on the date of Admission

“Application Forms” and each an
“Application Form”

the application forms on which applicants may apply for
Shares to be issued pursuant to the Initial Offer, as set out in
the Appendix to this Securities Note or as may otherwise be
provided by the Company

“Articles”

the articles of association of the Company as at the date of the
Prospectus

“Assets” or “Asset”

each of the Seed Assets and any healthcare royalties and
related investments other than the Seed Assets which may be
acquired by the Company or any of its wholly-owned
subsidiaries (including the Investment Vehicle) from time to
time

“Average Closing Price”

as defined in paragraph 8.2.23 of Part VII of the Registration
Document

“Board”

the board of Directors of the Company
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“Business Day”

a day (excluding Saturdays and Sundays or public holidays in
England and Wales) on which banks generally are open for
business in London for the transaction of normal business

“C Shares”

redeemable ordinary shares of $0.01 each in the capital of the
Company issued and designated as “C Shares” of such
classes as the Board may determine in accordance with the
Articles, and having such rights and being subject to such
restrictions as are contained in the Articles and which will
convert into Ordinary Shares in accordance with the terms of
the Articles

“CAGR”

compound annual growth rate

“Capita Asset Services”

the trading name of Capita Registrars Limited

“Cash Equivalent Amount”

as defined in paragraph 8.2.16 of Part VII of the Registration
Document

“certificated” or
“in certificated form”

not in uncertificated form

“Chairman”

the chairman of the Company

“Company”

HealthCare Royalty Trust Plc

“Company Secretary”

Capita Company Secretarial Services Limited

“Company Secretarial
Services Agreement”

the agreement dated 25 February 2016, between the
Company and the Company Secretary summarised in
paragraph 8.4 of Part VII of the Registration Document

“Continuation Resolution”

as defined in paragraph 6 of Part I of the Registration
Document

“Conversion”

in relation to any tranche of C Shares, conversion of the C
Shares of that tranche into Ordinary Shares

“Cowen”

Cowen Group, Inc. and its Affiliates

“CPI”

Consumer Price Index

“CREST”

the relevant system as defined in the CREST Regulations in
respect of which Euroclear UK & Ireland Limited is operator (as
defined in the CREST Regulations) in accordance with which
securities may be held in uncertificated form

“CREST Account”

an account in CREST

“CREST Regulations”

the UK Uncertificated Securities Regulations 2001 (SI 2001 No.
2001/3755), as amended

“Directors”

the directors of the Company

“Disclosure and Transparency
Rules”

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

“Discount Calculation Period”

as defined in paragraph 7 of Part I of the Registration
Document

“DVP”

delivery versus payment

“EEA”

the European Economic Area

“Eligible Investor”

such person as may be designated as an “Eligible Investor” by
the Company from time to time

“EU”

the European Union

“Exchange Act”

the United States Securities Exchange Act of 1934, as
amended
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“FATCA”

the US Foreign Account Tax Compliance Act of 2010, as
amended

“FCA” or “Financial Conduct
Authority”

the Financial Conduct Authority of the United Kingdom
including any replacement or substitute therefor, and any
regulatory body or person succeeding, in whole or in part, to
the functions thereof

“FDA”

the United States Food and Drug Administration

“Founders”

the three founders of the Investment Manager, being
Dr Gregory Brown, Mr Todd Davis and Mr Clarke Futch

“FSMA”

the UK Financial Services and Markets Act 2000, as amended

“Fund Administration Services
Agreement”

the agreement dated 25 February 2016, between the
Company and the Administrator summarised in paragraph 8.3
of Part VII of the Registration Document

“Fund I”

HealthCare Royalty Partners, L.P.

“Fund II”

HealthCare Royalty Partners II, L.P.

“Fund III”

HealthCare Royalty Partners III, L.P.

“Funds”

as defined in paragraph 6 of Part V of the Registration
Document

“Future Securities Note”

any securities note to be issued in the future by the Company
in respect of any Issue under the Share Issuance Programme
made pursuant to the Registration Document and subject to
separate approval by the FCA

“Future Summary”

any summary document to be issued in the future by the
Company in respect of any Issue under the Share Issuance
Programme made pursuant to the Registration Document and
subject to separate approval by the FCA

“Gross Proceeds”

the gross proceeds of any Issue, being the number of Shares
issued under that Issue multiplied by the Issue Price

“Gross Programme Proceeds”

the gross proceeds of the Share Issuance Programme, being
the number of Shares issued under the Share Issuance
Programme multiplied by the relevant Issue Price

“High Watermark”

as defined in paragraph 8.2.10 of Part VII of the Registration
Document

“HMRC”

HM Revenue & Customs

“IFRS”

International Financial Reporting Standards

“Initial Admission”

Admission of the Ordinary Shares issued pursuant to the Initial
Issue

“Initial Gross Proceeds”

the gross proceeds of the Initial Issue, being the number of
Shares issued under the Initial Issue multiplied by the Issue
Price

“Initial Issue”

the Initial Placing and Initial Offer

“Initial Issue Price”

the Issue Price of the Initial Issue being £1.00 per Ordinary
Share

“Initial Net Proceeds”

the net proceeds of the Initial Issue, being the Initial Gross
Proceeds less the costs of the Initial Issue borne by the
Company

“Initial Offer”

the first Offer under the Share Issuance Programme expected
to close on or around 17 March 2016
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“Initial Placing”

the first Placing under the Share Issuance Programme
expected to close on or around 17 March 2016

“Intellectual Property”

intellectual property, including patents, rights to inventions,
copyright and related rights, trademarks, trade names and
domain names, rights in get-up, rights in goodwill or to sue for
passing off, rights in designs, rights in computer software,
database rights, rights in confidential information (including
know-how and trade secrets), in each case whether registered
or unregistered and including all applications (or rights to
apply) for, and renewals or extensions of, these rights and all
similar or equivalent rights or forms of protection which may,
now or in the future, subsist in any part of the world

“Intermediaries” or “Intermediary” the entities listed in paragraph 7 in Part IV of this Securities
Note, together with any other intermediary (if any) that is
appointed by the Company in connection with the Initial Offer
after the date of this Securities Note
“Intermediaries Agreement”

the agreement dated 25 February 2016, upon which the
Intermediaries have agreed to be appointed by the Company
to act as an Intermediary in the Initial Offer and pursuant to
which the Intermediaries may apply for Ordinary Shares in the
Initial Offer summarised in paragraph 8 in Part IV of this
Securities Note

“Intermediaries Offer”

the offer of Ordinary Shares by Intermediaries to retail
investors pursuant to the Initial Offer

“Intermediaries Offer Agent”

Scott Harris UK Limited

“Investment Company Act”

the United States Investment Company Act of 1940, as
amended

“Investment Management
Agreement”

the agreement dated 25 February 2016, between the
Company and the Investment Manager summarised in
paragraph 8.2 of Part VII of the Registration Document

“Investment Manager”

HealthCare Royalty Management, LLC

“Investment Vehicle”

HealthCare Royalty Investments ICAV, a closed-ended Irish
collective asset-management vehicle constituted with
registered number C144651 and wholly owned by the
Company and authorised by the Central Bank of Ireland
pursuant to the Irish Collective Asset-Management Vehicles Act
2015 as a QIAIF

“IRR”

internal rate of return

“IRS”

the United States Internal Revenue Service

“ISA”

an individual savings account maintained in accordance with
the UK Individual Savings Account Regulations 1998 (as
amended from time to time)

“Issue”

a Placing and/or Offer of Shares made pursuant to the Share
Issuance Programme, including the Initial Issue

“Issue Price”

the price at which Shares will be issued pursuant to an Issue,
being such price as shall be determined by the Board, subject
to the requirements of the Listing Rules, as set out under the
section entitled “Issue Price” in Part I of this Securities Note
(or the corresponding section in any Future Securities Note)

“Jefferies”

Jefferies International Limited

“Listing Rules”

the listing rules made by the UK Listing Authority under section
73A of FSMA
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“Lock-Up Termination Event”

as defined in paragraph 8.2.24 of Part VII of the Registration
Document

“London Stock Exchange”

London Stock Exchange plc

“Main Fund”

as defined in paragraph 6 of Part V of the Registration
Document

“Managed Entities” or
“Managed Entity”

investment vehicles or accounts managed by the Investment
Manager or Founders, as at the date of the Registration
Document, including but not limited to Fund I, Fund II and Fund
III and any such investment vehicle or accounts that may be
managed in the future

“Management Fee”

as defined in paragraph 8.2.2 of Part VII of the Registration
Document

“Member State” or “EEA State”

any state within the European Economic Area

“MF Calculation Date”

as defined in paragraph 8.2.2 of Part VII of the Registration
Document

“Minimum Initial Gross Proceeds” as defined in paragraph 3 of Part I of this Securities Note
“Model Code”

the Model Code for directors’ dealings contained in the Listing
Rules

“Money Laundering Regulations”

the UK Money Laundering Regulations 2007, as amended

“NAV” or “Net Asset Value”

the value of all assets of the Company less liabilities to
creditors (including provisions for such liabilities) determined in
accordance with the Association of Investment Companies’
valuation guidelines and in accordance with applicable
accounting standards and the Company’s constitution

“Net Proceeds”

the net proceeds of an Issue under the Share Issuance
Programme, being the Gross Proceeds less the costs of the
Issue borne by the Company

“Net Programme Proceeds”

the aggregate Net Proceeds raised under the Share Issuance
Programme

“New ISA”

an individual savings account maintained in accordance with
the UK Individual Savings Account Regulations 1998 (as
amended from time to time)

“NMPI” or “NMPIs”

non-mainstream pooled investments as defined in the FCA
Handbook

“Non-Qualified Holder”

any person: (i) whose ownership of Shares may cause the
Company’s assets to be deemed “plan assets” for the
purposes of ERISA or the US Tax Code; (ii) whose ownership
of Shares may cause the Company to be required to register
as an “investment company” under the Investment Company
Act (including because the holder of the shares is not a
“qualified purchaser” as defined in the Investment Company
Act or a “qualified institutional buyer” as defined in the
Securities Act); (iii) whose ownership of Shares may cause the
Company to register under the Exchange Act or any similar
legislation; (iv) whose ownership of Shares may cause the
Company to be a “controlled foreign corporation” for the
purposes of the US Tax Code, or may cause the Company to
suffer any pecuniary disadvantage (including any excise tax,
penalties or liabilities under ERISA or the US Tax Code);
(v) whose ownership of the shares may cause the Company to
cease to be considered a “foreign private issuer” for the
purposes of the Securities Act or the Exchange Act (including,
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without limitation, where the percentage of the Company’s
outstanding shares in which US residents have any interest is
such that the Directors, in their absolute discretion, determine
that there is a material risk that the Company may in the future
cease to be considered a “foreign private issuer”); or (vi)
whose ownership would or might result in the Company not
being able to satisfy its obligations on the Common Reporting
Standard developed by the Organisation for Economic CoOperation and Development or such similar reporting
obligations on account of, inter alia, non-compliance by such
person with any information request made by the Company
“Offer” or “Offer for Subscription” an offer for subscription of the Shares at the applicable Issue
Price, as described in this Securities Note or any Future
Securities Note
“Official List”

the official list maintained by the UK Listing Authority

“Ordinary Shares”

ordinary shares of $0.01 each in the capital of the Company

“Overflow Funds”

as defined in paragraph 6 of Part V of the Registration
Document

“Overseas Persons”

persons who are resident in, or who are citizens of, or who
have registered addresses in, territories other than the UK

“PD Amending Directive”

Directive 2010/73/EU of 24 November 2010 amending
Directives 2003/71/EC on the prospectus to be published when
securities are offered to the public or admitted to trading and
2004/109/EC on the harmonisation of
transparency
requirements in relation to information about issuers whose
securities are admitted to trading on a regulated market

“Performance Fee”

as defined in paragraph 8.2.8 of Part VII in the Registration
Document

“Performance Period”

as defined in paragraph 8.2.11 of Part VII in the Registration
Document

“Performance Shares”

as defined in paragraph 8.2.16 of Part VII of the Registration
Document

“Personal Data”

as defined in the “Important Notices” section in this Securities
Note

“PF Finalisation Date”

as defined in paragraph 8.2.12 of Part VII in the Registration
Document

“Placee”

a person subscribing for Shares under a Placing

“Placing”

a placing of
Programme

“Placing Commissions”

the commissions payable to Jefferies pursuant to the Sponsor
and Placing Agreement

“Portfolio Product”

healthcare products underlying the Assets which generate
royalty or other similar payments

“PRF II”

Paul Royalty Fund II, L.P.

“Prospectus”

the prospectus published by the Company in respect of the
Share Issuance Programme comprising of the Summary, the
Registration Document and this Securities Note

“Prospectus Directive”

Directive 2003/71/EC of the European Parliament and of the
Council of the European Union and any relevant implementing
measure in each Relevant Member State (and the amendments
thereto, the PD Amending Directive)
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Shares pursuant to the Share Issuance

“Prospectus Rules”

the rules and regulations made by the FCA under Part VII of
FSMA

“Purchased Amount”

as defined in paragraph 3 of Part III in the Registration
Document

“QIAIF”

a qualifying investor alternative investment as defined in the
Central Bank of Ireland’s AIF Rulebook

“QIB”

a Qualified Institutional Buyer for the purposes of Rule 144A
under the Securities Act

“Qualified Purchaser”

a Qualified Purchaser for the purposes of the Investment
Company Act

“R&D”

research and development

“Recipients”

as defined in paragraph 8.2.16 of Part VII of the Registration
Document

“Receiving Agent”

Capita Asset Services

“Receiving Agent Services
Agreement”

the agreement dated 25 February 2016, between the
Company and Capita Asset Services summarised in paragraph
8.5 of Part VII of the Registration Document

“Redeemable Preference Shares”

5,000,000 redeemable preference shares of 1 pence each
having the rights as set out in the Articles issued to the
Investment Manager on incorporation and to be cancelled at
the same time as the Company’s premium account with the
approval of the courts of England and Wales

“Reference Amount”

as defined in paragraph 8.2.9 of Part VII of the Registration
Document

“Register”

the register of members of the Company

“Registrar”

Capita Asset Services

“Registration Document”

the registration document dated 25 February 2016 issued by
the Company in respect of the Share Issuance Programme

“Registrar Services Agreement”

the agreement dated 25 February 2016, between the Company
and Capita Asset Services summarised in paragraph 8.6 of
Part VII of the Registration Document

“Regulation S”

Regulation S under the Securities Act

“Regulatory Information Service”
or “RIS” or “RNS”

a service authorised by the UK Listing Authority to release
regulatory announcements to the London Stock Exchange

“Relevant Member State”

each Member State of the EEA which has implemented the
Prospectus Directive or where the Prospectus Directive is
applied by the regulator

“Relevant Spot Rate”

the closing US Dollar to Sterling exchange rate reported by
Bloomberg L.P. on the Business Day immediately prior to the
date of the announcement of the results of the relevant Issue
through an RIS

“Restricted Territory”

the United States, Australia, Canada, South Africa or Japan
and any other jurisdiction where the extension or availability of
the Placing would breach any applicable law

“Royalty Obligor”

each counterparty obligated to pay a royalty payment in
relation to a Portfolio Product

“SDRT”

stamp duty reserve tax

“SEC”

the United States Securities and Exchange Commission

“Securities Act”

the United States Securities Act of 1933, as amended
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“Securities Note”

this securities note dated 25 February 2016 issued by the
Company in respect of the Share Issuance Programme

“Seed Assets”

each of the assets listed and summarised in paragraph 2 in
Part III of the Registration Document which the Company has
made conditional commitments to on or shortly following Initial
Admission

“Shareholder”

a holder of any class of Shares in the capital of the Company

“Shares”

the Ordinary Shares and/or C Shares and/or any other class of
shares issued by the Company from time to time, as the
context may require

“Share Issuance Programme”

the proposed programme of Issues of up to 500 million
Ordinary Shares and/or C Shares as described in the
Prospectus

“SIPP”

a self-invested personal pension as defined in Regulation 3 of
the Retirement Benefits Schemes (Restriction on Discretion to
Approve) (Permitted Investments) Regulations 2001 of the UK

“Solvency II Directive”

the Solvency II Directive, Directive 2009/138/EC, approved by
the European Council on 5 May 2009

“SPA” or “SPAs”

as defined in paragraph 3 of Part III in the Registration
Document

“Sponsor and Placing Agreement” the agreement dated 25 February 2016, between the
Company, the Investment Manager, the Directors and Jefferies
summarised in paragraph 6 of Part IV of this Securities Note
“SSAS”

a small self-administered scheme as defined in Regulation 2 of
the Retirement Benefits Schemes (Restriction on Discretion to
Approve) (Small Self-Administered Schemes) Regulations 1991
of the UK

“Sterling” or “£”

pounds sterling, the lawful currency of the UK

“Strategic Advisory Board”

the strategic advisory group established by the Investment
Manager as further described in paragraph 1 in Part V of the
Registration Document

“Sub Assets”

as defined in paragraph 3 of Part III of the Registration
Document

“Summary”

the summary document dated 25 February 2016 issued by the
Company pursuant to the Registration Document and this
Securities Note

“Takeover Code”

the City Code on Takeovers and Mergers

“Terms and Conditions of
Application”

the terms and conditions of application set out in Part VI of this
Securities Note

“Third Party Funds”

as defined in paragraph 3 of Part I of the Registration
Document

“UK”

the United Kingdom of Great Britain and Northern Ireland

“UK Corporate Governance Code” the United Kingdom Corporate Governance Code as published
by the UK Financial Reporting Council
“UK Listing Authority” or “UKLA”

the FCA acting in its capacity as the competent authority for
the purposes of admissions to the Official List

“uncertificated” or
“uncertificated form”

a Share recorded on the Register as being held in
uncertificated form in CREST and title to which, by virtue of the
CREST Regulations, may be transferred by means of CREST
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“Underlying Applicants”

retail investors in the United Kingdom who wish to acquire
Ordinary Shares under the Intermediary Offer who are clients
of any Intermediary

“United States” or “US”

the United States of America, its territories and possessions,
any state of the United States of America and the District of
Columbia

“US Dollars” or “$”

United States dollars, the lawful currency of the United States

“US Person”

a US Person as defined for the purposes of Regulation S

“US Plan Assets Regulations”

the regulations promulgated by the US Department of Labor at
29 CFR 2510.3-101, as modified by section 3(42) of ERISA

“US Tax Code”

the United States Internal Revenue Code of 1986

“US/Ireland Double Tax Treaty”

the 1997 US-Ireland Double Taxation Convention with respect
to taxes on income and capital gains, as amended

“US/UK Double Tax Treaty”

the 2001 US-UK Double Taxation Convention with respect to
taxes on income and capital gains, as amended

“Valuation”

as defined in Part IV of the Registration Document

“Valuation Opinion”

as defined in Part III of the Registration Document

“Vanderbilt Clinical”

Vanderbilt Clinical S.a.r.l

“Vanderbilt Sub”

Vanderbilt Royalty Sub L.P., a wholly-owned subsidiary of
Fund I

“Vendors” or “Vendor”

Fund I, Fund II, Vanderbilt Clinical and Vanderbilt Sub, being
vendors of the Seed Assets
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APPENDIX

APPLICATION FORM
APPLICATION FORM FOR THE INITIAL OFFER

HealthCare Royalty Trust Plc
If you wish to apply for Ordinary Shares, please complete, sign and return this Application Form, by
post or (during normal business hours only) by hand to Capita Asset Services, Corporate Actions,
The Registry, 34 Beckenham Road, Beckenham BR3 4TU, so as to be received by no later than
11.00 a.m. on 17 March 2016.
IMPORTANT: Before completing this Application Form, you should read the Prospectus and the
notes set out under the section entitled “Notes on how to complete the Application Form for
the Initial Offer” at the back of this Application Form. Applicants who are individuals must
complete Box 1 and corporate applicants should complete Box 2.
If you have any questions relating to this document, and the completion and return of the
Application Form, please telephone Capita Asset Services on 0371 664 0321 from within the UK
or +44 20 8639 3399 if calling from outside the UK. Calls are charged at the standard
geographic rate and will vary by provider. Calls from outside the United Kingdom will be
charged at the applicable international rate. Lines are open between 9.00 a.m. – 5.30 p.m.,
Monday to Friday excluding public holidays in England and Wales. Different charges may apply
to calls from mobile telephones and calls may be recorded and randomly monitored for
security and training purposes. The helpline cannot provide advice on the merits of the Initial
Offer nor give any financial, legal or tax advice.
To:
HEALTHCARE ROYALTY TRUST PLC
1.
APPLICATION
I/We offer to subscribe for a number of fully paid Ordinary Shares to be calculated by dividing the
subscription amount set out in Box 1 below by the Initial Issue Price of £1.00 (the minimum amount
of such subscription being £1,000), subject to the Terms and Conditions of Application under the
Initial Offer set out in Part VI of this Securities Note dated 25 February 2016, including the
representations, warranties and agreements therein, and subject to the Memorandum and Articles
(as amended from time to time) and, if paying by cheque or banker’s draft, enclose a cheque or
banker’s draft for the amount payable (the “Application Monies”).
Minimum amount of £1,000
2.
2.1

£

APPLICANT DETAILS (INDIVIDUALS)
Single Applicant
Title
Forenames (in full)
Surname
Address (in full)

Postcode
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2.2

Joint Applicants
By completing Box 2.2 below, you are deemed to have read the Prospectus and agreed to the
Terms and Conditions of Application set out in Part VI of this Securities Note and to have given
the representations, warranties and agreements therein.
Second joint applicant
Title
Forenames (in full)
Surname
Third joint applicant
Title
Forenames (in full)
Surname
Fourth joint applicant
Title
Forenames (in full)
Surname

3.

APPLICANT DETAILS (CORPORATE)
Company Name
Registered Number
Company Address

4.
PAYMENT DETAILS
CREST Settlement
If you so choose to settle your application within CREST, that is DVP, you or your settlement
agent/custodian’s CREST account must allow for the delivery and acceptance of Ordinary Shares to
be made against payment of the Initial Issue Price per Ordinary Share, following the CREST matching
criteria set out below:
Trade Date: 18 March 2016
Settlement Date: 23 March 2016
Company: Healthcare Royalty Trust Plc
Security Description: Ordinary Shares of $0.01 each
SEDOL: BYYC3K0
ISIN: GB00BYYC3K06
Should you wish to settle DVP, you will need to input your instructions to Capita Asset Services’
Participant account RA06 to settle by no later than 11.00 a.m. on 23 March 2016.
You must also ensure that you or your settlement agent/custodian has a sufficient “debit cap” within
the CREST system to facilitate settlement in addition to your/its own daily trading and settlement
requirements.
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4.1

By Bank Transfer:
Please provide the following details:
Name of Bank
Branch
Sort Code
Account Name
Account Number
Reference – your initials and
telephone number

4.2

By Cheque or Banker’s Draft
Attach your cheque or banker’s draft for the exact amount shown in Box 1 made payable to
CAPITA REGISTRARS LIMITED RE: HEALTHCARE ROYALTY TRUST PLC – ACCEPTANCE A/C
and crossed “A/C Payee”.

5.
CREST DETAILS
Only complete this section if you wish to register your application directly into your CREST Account
which should be in the same name(s) as the applicants identified in Boxes 2 or 3 above (where
applicable).
CREST Participant ID
CREST Member Account ID
6.
SIGNATURE
By completing Box 6 below, you are deemed to have read the Prospectus and agreed to the terms
and Conditions of Application set out in Part VI of this Securities Note and to have given the
representations, warranties and agreements therein.
6.1

6.2

Execution by Individuals:
First Applicant Signature

Date

Second Applicant Signature

Date

Third Applicant Signature

Date

Fourth Applicant Signature

Date

Execution by a Corporate:
Executed by (Name of Corporate)
Name of Director
Signature of Director

Date

Name of Director/Secretary
Signature of Director/Secretary

Date

If you are affixing a company seal,
please mark a cross here:

Affix Company
Seal here:
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7.
IDENTITY INFORMATION
In accordance with internationally recognised standards for the prevention of money laundering the
undermentioned documents and information must be provided.
Tick box as applicable
7.1

For each individual enclose:

Applicant:

1

2

3

4

1

2

3

4

7.1.1 a certified clear photocopy of one of the following
identification documents which bear both a photograph and
the signature of the person: current passport – Government
or Armed Forces identity card – driving licence; and
7.1.2 certified copies of at least two of the following documents,
no more than three months old, which purport to confirm
that the address given in Box 2 (where applicable) is that
person’s residential address: a recent gas, electricity, water
or telephone (not mobile) bill, a recent bank statement, a
council tax or rates bill or similar document issued by a
recognised authority; and
7.1.3 if none of the above documents show their date and place
of birth, enclose a note of such information; and
7.1.4 details of the name and address of their personal bankers
from which Capita Asset Services may request a reference,
if necessary.
Applicant:
7.2

For each applicant being a company (a “corporate applicant”)
enclose:
7.2.1 a certified copy of the certificate of incorporation of the
corporate applicant; and
7.2.2 the name and address of the corporate applicant’s
principal bankers from which Capita Asset Services may
request a reference, if necessary; and
7.2.3 a statement as to the nature of the corporate applicant’s
business, signed by a director; and
7.2.4 a list of the names and residential addresses of each
director of the corporate applicant; and
7.2.5 for each director provide documents and information similar
to that mentioned in 7.1.1 to 7.1.4 above; and
7.2.6 a copy of the authorised signatory list for the corporate
applicant; and
7.2.7 a list of the names and residential/registered address of
each ultimate beneficial owner interested in more than 5 per
cent. of the issued share capital of the corporate applicant
and, where a person is named, also complete 7.3 below
and, if another company is named (hereinafter a
“beneficiary company”), also complete 7.4 below. If the
beneficial owner(s) named do not directly own the
corporate applicant but do so indirectly via nominee(s) or
intermediary entities, provide details of the relationship
between the beneficial owner(s) and the corporate
applicant.

7.3

For each person named in 7.2.7 as a beneficial owner of a
corporate applicant enclose for each such person documents
and information similar to that mentioned in 7.1.1 to 7.1.4.
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Applicant:
7.4

1

2

3

4

For each beneficiary company named in 7.2.7 as a beneficial
owner of a corporate applicant enclose:
7.4.1 a certified copy of the certificate of incorporation of that
beneficiary company; and
7.4.2 a statement as to the nature of that beneficiary company’s
business signed by a director; and
7.4.3 the name and address of that beneficiary company’s
principal bankers from which Capita Asset Services may
request a reference, if necessary; and
7.4.4 a list of the names and residential/registered address of
each beneficial owner owning more than 5 per cent. of the
issued share capital of that beneficiary company.

7.5

If the payor is not an applicant and is not a bank providing its
own cheque or banker’s payment on the reverse of which is
shown details of the account being debited with such
payment (see note 5 on how to complete this form) enclose:
7.5.1 if the payor is a person, for that person the documents
mentioned in 7.1.1 to 7.1.4; or
7.5.2 if the payor is a company, for that company the documents
mentioned in 7.2.1 to 7.2.7; and
7.5.3 an explanation of the relationship between the payor and
the applicant(s).
The Receiving Agent reserves the right to ask for additional documents and information

8.
RELIABLE INTRODUCER CERTIFICATE
Completion and signing of this certificate by a suitable person or institution may avoid presentation
being requested of the identity documents detailed in Box 7 of this Application Form.
The certificate below may only be signed by a person or institution (such as a governmental
approved bank, stockbroker or investment firm, financial services firm or an established law firm or
accountancy firm) (the “firm”) which is itself subject in its own country to operation of “know your
customer” and anti-money laundering regulations no less stringent than those which prevail in the
United Kingdom. Acceptable countries include Australia, Austria, Belgium, Bulgaria, Canada,
Cayman Islands, Cyprus, Denmark, Estonia, Finland, France, Germany, Gibraltar, Greece, Guernsey,
Hong Kong, Iceland, Ireland, Isle of Man, Italy, Japan, Jersey, Latvia, Liechtenstein, Lithuania,
Luxembourg, Malta, Netherlands, New Zealand, Norway, Portugal, Singapore, South Africa, Spain,
Sweden, Switzerland, the United Kingdom and the United States.
CERTIFICATE: To the Company and the Receiving Agent
By completing and stamping Box 8 below you are deemed to have given the warranties and
undertakings set out in paragraph 6 of the Terms and Conditions of Application under the Offer for
Subscription set out in Part VI of this Securities Note dated 25 February 2016.
IFA STAMP

Name of Firm
FCA Number
Signature
Print Name
Position
Date
Telephone No
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9.
CONTACT DETAILS
To ensure the efficient and timely processing of this Application Form please enter below the contact
details of a person that the Receiving Agent may contact with all enquiries concerning this
application. Ordinarily this contact person should be the person signing in Box 6 (where applicable).
If no details are entered here and the Receiving Agent requires further information, any delay in
obtaining that additional information may result in your application being rejected or revoked.
Contact name:
Contact address:

Email address:
Telephone no:
Fax no:
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NOTES ON HOW TO COMPLETE THE APPLICATION FORM FOR THE INITIAL OFFER
Applications should be returned so as to be received by no later than 11.00 a.m. on 17 March
2016.
If you have any questions relating to this document, and the completion and return of the
Application Form, please telephone Capita Asset Services on 0371 664 0321 from within the UK
or +44 20 8639 3399 if calling from outside the UK. Calls are charged at the standard
geographic rate and will vary by provider. Calls from outside the United Kingdom will be
charged at the applicable international rate. Lines are open between 9.00 a.m. – 5.30 p.m.,
Monday to Friday excluding public holidays in England and Wales. Different charges may apply
to calls from mobile telephones and calls may be recorded and randomly monitored for
security and training purposes. The helpline cannot provide advice on the merits of the Initial
Offer nor give any financial, legal or tax advice.
1.
APPLICATION
Fill in Box 1 with the total subscription amount for which your application is made. The amount being
subscribed must be for a minimum of £1,000. However, the Company may, in its absolute discretion,
determine to accept applications in other amounts: (i) from authorised persons; or (ii) from persons
(including Directors) having a pre-existing connection with the Company; or (iii) where such
application amount is equal to the maximum investment allowance permitted into a New ISA under
current rules. Financial intermediaries who are investing on behalf of clients should make separate
applications or, if making a single application for more than one client, provide details of all clients in
respect of whom the application is made in order to benefit most favourably from any scaling back
process should this be required.
2.
APPLICANT DETAILS
Fill in (in block capitals) the full name(s) and address of the applicant. Applications may only be
made by persons aged 18 or over as at the date that the application is made. In the case of joint
applicants only the first named may bear a designation reference and the address given for the first
named applicant will be entered as the registered address for the register of members and used for
all future correspondence. A maximum of four joint applicants is permitted. All applicants named
must sign the Application Form at Box 6 (where applicable).
3.
PAYMENT DETAILS
CREST settlement
The Company will apply for the Ordinary Shares issued pursuant to the Initial Offer in uncertificated
form to be enabled for CREST transfer and settlement with effect from the relevant date of Initial
Admission (the “Relevant Settlement Date”). Accordingly, settlement of transactions in the Ordinary
Shares will normally take place within the CREST system.
The Application Forms contain details of the information which the Company’s Registrar, Capita Asset
Services, will require from you in order to settle your application within CREST, if you so choose. If
you do not provide any CREST details or if you provide insufficient CREST details for Capita Asset
Services to match to your CREST account, Capita Asset Services will deliver your Ordinary Shares in
certificated form provided payment has been made in terms satisfactory to the Company.
The right is reserved to issue your Ordinary Shares in certificated form should the Company, having
consulted with Capita Asset Services, consider this to be necessary or desirable. This right is only
likely to be exercised in the event of any interruption, failure or breakdown of CREST or any part of
CREST or on the part of the facilities and/or system operated by Capita Asset Services in connection
with CREST.
The person named for registration purposes in your Application Form (which term shall include the
holder of the relevant CREST account) must be: (a) the person procured by you to subscribe for or
acquire the relevant Ordinary Shares; or (b) yourself; or (c) a nominee of any such person or yourself,
as the case may be. Neither Capita Asset Services nor the Company will be responsible for any
liability to stamp duty or stamp duty reserve tax resulting from a failure to observe this requirement.
You will need to input the DVP instructions into the CREST system in accordance with your
application. The input returned by Capita Asset Services of a matching or acceptance instruction to
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your CREST input will then allow the delivery of your Ordinary Shares to your CREST account against
payment of the Initial Issue Price per Ordinary Share through the CREST system upon the Relevant
Settlement Date.
By returning your Application Form you agree that you will do all things necessary to ensure that you
or your settlement agent/custodian’s CREST account allows for the delivery and acceptance of
Ordinary Shares to be made prior to 8.00 a.m. on 23 March 2016 against payment of the Initial Issue
Price per Ordinary Share. Failure by you to do so will result in you being charged interest at the rate
of 2 percentage points above the then published bank base rate of a clearing bank selected by
Capita Asset Services.
To ensure that you fulfil this requirement it is essential that you or your settlement agent/custodian
follow the CREST matching criteria set out below:
Trade Date: 18 March 2016
Settlement Date: 23 March 2016
Company: Healthcare Royalty Trust Plc
Security Description: Ordinary Shares of $0.01
SEDOL: BYYC3K0
ISIN: GB00BYYC3K06
Should you wish to settle on a “delivery versus payment” basis, you will need to input your
instructions to Capita Asset Services’ Participant account RA06 to settle by no later than 11.00 a.m.
on 23 March 2016.
You must also ensure that you or your settlement agent/custodian has a sufficient “debit cap” within
the CREST system to facilitate settlement in addition to your/its own daily trading and settlement
requirements.
In the event of late CREST settlement, the Company, after having consulted with Capita Asset
Services, reserves the right to deliver Ordinary Shares outside CREST in certificated form provided
payment has been made in terms satisfactory to the Company and all other conditions in relation to
the relevant Offer have been satisfied.
Payment may be made by either bank transfer or cheque or banker’s draft. If payment is made by
bank transfer, such payment must be for the exact amount shown in Box 1 of your Application Form
and the details of such payment must be included in Box 4.1. If payment is by cheque or banker’s
draft, such payment must accompany your Application Form and be for the exact amount shown in
Box 1 of your Application Form. Your cheque or banker’s draft must be made payable to CAPITA
REGISTRARS LIMITED RE: HEALTHCARE ROYALTY TRUST PLC and crossed “A/C Payee”. If you use
a banker’s draft or a building society cheque you should ensure that the bank or building society
issuing the payment enters the name, address and account number of the person whose account is
being debited on the reverse of the banker’s draft or cheque and adds its stamp. Your cheque or
banker’s draft must be drawn in Sterling on an account at a bank branch in the United Kingdom and
must bear a United Kingdom bank sort code number in the top right hand corner. Third party
cheques may not be accepted with the exception of building society cheques or bankers’ drafts
where the building society or bank has confirmed the name of the account holder by stamping or
endorsing the back of cheque/banker’s draft. The funds must be drawn from an account where you
have sole or joint title to them.
4.
CREST DETAILS
If you wish your Ordinary Shares to be deposited in a CREST Account in the name of the applicant(s)
given in Boxes 2 or 3 (where applicable), enter in Box 5 the details of that CREST Account. Where it
is requested that Ordinary Shares be deposited into a CREST Account please note that payment for
such Ordinary Shares must be made prior to the day such Ordinary Shares might be allotted and
issued. It is not possible for an applicant to request that Ordinary Shares be deposited in their CREST
Account on an against payment basis. Any Application Form received containing such a request will
be rejected.
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5.
SIGNATURE
All applicants named in Box 2 or 3 (where applicable) must sign Box 6 (where applicable) and insert
the date. The Application Form may be signed by another person on behalf of each applicant if that
person is duly authorised to do so under a power of attorney. The power of attorney (or a copy duly
certified by a solicitor or a bank) must be enclosed for inspection (which originals will be returned by
post at the addressee’s risk). A corporation should sign under the hand of a duly authorised official
whose representative capacity should be stated and a copy of a notice issued by the corporation
authorising such person to sign should accompany the Application Form.
6.
IDENTITY INFORMATION
Applicants need only consider Box 6 of the Application Form (where each column relates to the
respective applicant) if the certificate in Box 8 cannot be completed. Notwithstanding that the
certificate in Box 8 has been completed and signed, the Receiving Agent reserves the right to
request of you the identity documents listed in Box 7 and/or to seek verification of identity of each
applicant and payor (if necessary) from you or their bankers or from another reputable institution,
agency or professional adviser in the applicable country of residence. If satisfactory evidence of
identity has not been obtained within a reasonable time your application might be rejected or
revoked. Where certified copies of documents are requested in Box 7, such copy documents should
be certified by a senior signatory of a firm which is either a governmental approved bank, a
stockbroker or investment firm, a financial services firm or an established law firm or accountancy
firm which is itself subject to regulation in the conduct of its business in its own country of operation,
and the name of the firm should be clearly identified on each document certified.
7.
RELIABLE INTRODUCER CERTIFICATE
Applications will be subject to the UK Money Laundering Regulations 2007. This will involve you
providing the verification of identity documents listed in Box 7 of the Application Form UNLESS you
can have the certificate provided at Box 8 of the Application Form given and signed by a firm
acceptable to the Receiving Agent. In order to ensure your application is processed timely and
efficiently all applicants are strongly advised to have the certificate provided in Box 8 of the
Application Form completed and signed by a suitable firm.
8.
CONTACT DETAILS
To ensure the efficient and timely processing of your Application Form, please provide contact details
of a person the Receiving Agent may contact with all enquiries concerning your application.
Ordinarily this contact person should be the person signing in Box 6 (where applicable). If no details
are entered here and the Receiving Agent requires further information, any delay in obtaining that
additional information may result in your application being rejected or revoked.
Instructions for delivery for completed Application Forms
Completed Application Forms should be returned, by post or by hand (during normal business
hours), to Capita Asset Services, Corporate Actions, The Registry, 34 Beckenham Road,
Beckenham BR3 4TU, so as to be received by no later than 11.00 a.m. on 17 March 2016,
together in each case with payment in full in respect of the application. If you post your
Application Form, you are recommended to use first class post and to allow at least two days
for delivery. Application Forms received after this date may be returned.
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