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This document dated 1 May 20192019 (the “Information Memorandum”),  issued by Dot Secured Bond plc, a public 

limited company, incorporated in England with the registered number 11717918 and whose registered office is at 

Suite 2.2 Canada House, 3 Chepstow Street, Manchester M1 5FW  (the “Company”,  “we” or “us”), constitutes a 

financial promotion for the purposes of section 21 of the Financial Services and Markets Act 2000 which has been 

arranged and approved for such purposes by SPNV Ltd, a private limited company, incorporated in England with 

the registered number 07455644and whose registered address is 29 Lincoln’s Inn Fields, London, WC2A 3EG 

(“SPNV”); SPNV is authorised by the Financial Conduct Authority (“FCA”) with the reference number 610217. This 

Information Memorandum does not constitute an approved prospectus within the meaning of section 85(7) of the 

Financial Services and Markets Act 2000 (“FSMA”). By reading this document you represent and warrant to the 

Company and SPNV that, amongst other things, you are able to receive the Information Memorandum without 

violating any applicable laws. 

This Information Memorandum does not constitute an offer by the Company in respect of its Bonds (a “direct 

offer financial promotion”) and should not be communicated to you as a potential investor unless, prior to such 

communication (i) your independent financial adviser or SPNV has confirmed that they will comply with the FCA 

suitability rules in relation to your subscription in the Bonds or (ii) you have been certified as a ‘high net worth 

investor’ (including an individual with net assets of at least £250,000 or net income of £100,000 who has signed 

a declaration in a prescribed form), a ‘sophisticated investor’ (including a person whom an authorised firm has 

assessed as having sophistication in non-readily realisable securities and in respect of whom the firm and person 

have signed declarations in prescribed forms), a ‘self-certified sophisticated investor’ (including an individual with 

professional or personal experience of investing in or running unlisted companies who has signed a declaration in 

a prescribed form); or a ‘restricted investor’ (including an individual who will not invest more than 10% of their net 

assets in unlisted securities who has signed a declaration in a prescribed form) in accordance with FCA rules and 

Goji or another firm subject to FCA regulation is able to assess that an investment in the Bonds is appropriate for 

you having regard to your knowledge and experience of similar investments. Communication of this Information 

Memorandum is not authorised in circumstances other than those set out above or to the professional advisers of 

such persons or other investment professionals.  Unauthorised communication of this Information Memorandum 

may constitute a criminal offence.

Prospective Investors should not regard the contents of the Information Memorandum as constituting legal, tax or 

investment advice.

You are advised to read this Information Memorandum in full. The Company and the Directors (whose names are 

set out on page 18 accept responsibility for the information contained in this Information Memorandum. 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 Information Memorandum is in accordance with the facts and does not omit 

anything likely to affect the import of such information.
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Dot Secured Bond plc 

(registered in England and Wales under the Companies Act 2006 with registered number 11717918)

Offers of Bonds for subscription to raise up to £6,900,000 to fund the Company’s money lending business pursuant 

to a Bond Issuance Programme.

The Terms of Issue for the Bonds now being offered:

• Series A Bonds  

are set out on pages 6 to 7 and summarised on pages 5.  It is anticipated that further series of Bonds will be issued 

in accordance with additional Final Terms of Issue which will be made available for inspection on the Company’s 

website (https://dotresidential.com/investors/bonds). No application has been made for any shares or Bonds 

in the capital of the Company to be dealt in or listed on any stock exchange or market.

Applications for Bonds may be submitted online (https://dotresidential.com/investors/bonds) and held in an 

ISA Account from which Bond interest can be paid tax free to investors who qualify for ISA tax benefits and whose 

subscriptions to all ISA accounts do not exceed £20,000 per annum. Prospective Investors may invest their current 

year’s ISA allowance of £20,000 and/or, if they hold an existing balance of cash in a cash ISA, switch that cash 

balance for investment in Bonds. Prospective investors who wish to hold their Bonds in an ISA Account or switch 

their existing ISA cash balance into Bonds should apply online (https://dotresidential.com/investors/bonds).

Applications, once made, may not be withdrawn save where a supplementary information memorandum is 

published by the Company in which case investors may withdraw their applications during the two Business Days 

following the publication of the supplementary information memorandum. Copies of this Information Memorandum 

are available (and any supplementary information memorandum published by the Company will be available) free 

of charge from the offices of the Company at Dot Secured Bond plc at Suite 2.2 Canada House, 3 Chepstow Street, 

Manchester M1 5FW or on the website (https://dotresidential.com/investors/bonds).

IMPORTANT NOTICE

Your attention is drawn to the risk factors set out on page 20 to 26 of this document. All statements of opinion contained in this 

Information Memorandum, all views expressed and all projections, forecasts or statements relating to expectations regarding future 

events or the possible future performance of the Company represent the Company’s own assessment based on information available 

to it as at the date of this Information Memorandum.  If you are in doubt as to the action you should take, you should consult an 

independent financial adviser authorised under FSMA.
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Summary of bond terms

Set out below is a summary of the  Final Terms of Issue for the Dot Secured Bond plc - Series A Bonds to be issued 

in one tranche, as described in this Information Memorandum.

The Final Terms of Issue for Series A Bonds are set out on page 6.

* the effective annual interest rate is the rate from an assumed Commencement Date of 1st January 2019 through 

the course of a Term expiring on the Redemption Date.

The Series A Bonds offer a Primary Term of 3 years and are redeemable on the Redemption Date with no break 

option. The Series A bonds are offered in one tranche with interest being paid every six months.

Series A Bonds

Series A

Primary Term 3 years

Tranche 1

Half-Yearly
Interest rate % 2.5%

Interest Payments Half-Yearly

Effective Annual Interest Rate %* 5.00

Total interest over the life of the bond
on an investment of £100,000 £15,000
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Terms Applicable to the Series now offered

Commencement Date The date on which a Bond certificate is issued

Primary Term The period of years from the Commencement Date specified in the table 

above

Redemption Date The last Business Day of the Half-Year in which the Primary Term ends 

Term The period from the Commencement Date until the Redemption Date

Minimum Subscription £1,000

Transferability Transferable

Interest Payment Dates On the last Business Day of each Half-Year

First Interest Period From the Commencement Date to the last day of the Half-Year following 

that in which the Bond is subscribed, provided that if the Bond is subscribed 

within the last month of a Half-Year then the First Interest Period will end on 

the last day of the following Half-Year

Half-Years 1 January to 30 June

1 July to 31 December

Final Interest Period From the first day of the Half-Year in which the Redemption Date falls to the 

Redemption Date

Other Interest Period(s)

during the Term

From the first Business Day of each Half-Year to the first Business Day of the 

following Half-Year

General As described in this Information Memorandum and any Supplemental 

Information Memorandum published by the Company
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Form of Final Terms of Issue for future Bond issues under the Bond Issue Programme which will be made available 

for inspection at the Company’s website https://dotresidential.com/investors/bonds 

Dot Secured Bond plc
(registered number: 11717918)

Date [Insert date]

The Final Terms of Issue below are terms and conditions specific to the Series referred to below and form
part of and must be read in conjunction with the terms and conditions set out in the Information Memorandum
dated 1 May 2019 which is/are available for viewing and copies may be obtained during normal working hours

from the Company’s registered office at Suite 2.2, Canada House, 3 Chepstow Street, Manchester, M1 5FW and
from the Company’s website (https://dotresidential.com/investors/bonds).

Series Number

Series Name Series A

Innovative Finance ISA status

Issue price £1.00

Minimum Subscription £1,000

Interest rate 5% per annum fixed

Primary Term 3 years from the Commencement Date

Redemption Date The last Business Day of the Half Year in which the Primary 
Term ends 

Term The period from the Commencement Date until the
Redemption Date

Transferability Transferable

Commencement Date The date on which a bond certificate is issued

Interest Payment Dates On the last Business Day of each Half Year

Half-Years 1 January to 30 June
1 July to 31 December

First Interest Period

From the Commencement Date to the last day of the Half Year 
in which the Bond is subscribed provided that if the Bond is 
subscribed within the last month of a Half Year then the First 
Interest Period will end on the last day of the following Half 
Year 

Final Interest Period From the first day of the Half Year in which the Redemption 
Date falls to the Redemption Date

Other Interest Period(s) during the Term From the first Business Day of the Half Year to the first Busi-
ness Day of the following Half Year 

General As described above
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From this point on this Information Memorandum is split into different sections as follows. Note: Capitalised words 

or expressions are defined on pages 49 to 53.

1. The Business of the Group

This section provides an overview from the Directors regarding the principal business activities of Dot Secured 

Bond plc (the Company) and its wholly owned subsidiary Dot Capital Limited (Dot Capital) and the reasons for the 

Bond Issue Programme and the use of the proceeds raised by the issue of Bonds.

2. Market Opportunity

This section provides an overview of the market opportunity for the development of the principal business 

activities.

3. Bond Returns

This section describes the return profile of the Series of Bonds being issued by the Company.

4. Management and Administration

The business of the Company and Dot Capital (together, the ‘Group’) will be subject to the overall supervision of 

the Directors but on a day to day basis the business will be managed by the Lending Team. No loan however will 

be made without the approval of the Credit Committee. This section sets out the biographies of the Directors, the 

members of the Credit Committee and the Lending Team.

5. Fees and Charges

This section describes the fees and charges that will be paid by companies within the Group.

6. Risk Factors

This section describes the principle risks and uncertainties affecting the Company and the Bonds and, therefore, 

the Company’s ability to fulfil its obligations under the Bonds.

7. The Bonds, the Parent Charge and the Security Trustee

The terms on which all Bonds will be issued fall into two categories, Diversified Bonds and Special Bonds. 

Diversified Bonds under the Bond Issue Programme will be the same, except for details such as the rate of interest 

payable, the Primary Term of the Bonds and whether the Bonds enable an adviser charge to be facilitated. Capital 

raised by the issue of Special Bonds is deployed in financing loans to a specific borrower. Special Bonds are issued 

on the basis that the capital subscribed for them will be wholly deployed in funding the Linked Loans described in 

their Final Terms of Issue and they are secured only on the money and/or other assets which Dot Capital receives 

from or in connection with the Linked Loans attributed to a Series of Special Bonds. Diversified Bonds are all other 

Bonds issued by the Company and they rank pari passu equally with each other as regards payments of amount 

due to their holders and are secured on all assets of the Company save that they have no right to seek repayment 
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from the security over ringfenced assets securing Linked Loans funded by Special Bonds, save where Linked Loans 

have also been funded by capital raised from the issue of Diversified Bonds. A fuller description of the two types of 

bonds is provided in Annex 1 which contains a summary of the Bond Instrument.Terms of Issue are  specific to each 

Bond issued under the Bond Issue Programme and, as regards a later Series of Bonds, will be published separately 

in Final Terms of Issue in the form set out on page 6 to 7. The Series A Bonds offered pursuant to this Information 

Memorandum are Diversified Bonds.

The Parent Charge creating security interests in the assets of the Company has been granted to the Security 

Trustee (City Partnership Trustee Limited). Under the terms of the trust, the Security Trustee has agreed to 

hold these security interests on trust on behalf of all Bond Holders. The Parent Charge secures repayment of all 

Bonds issued under the Bond Issue Programme. Dot Capital will also grant security over its assets in favour of the 

Company (the Subsidiary Security), and the Subsidiary Security will form part of the assets which are secured by 

the Parent Charge granted to the Security Trustee. 

8. The Dot Capital ISA

This section sets out some information about the Dot Capital ISA, in which a qualifying Investor may hold Bonds so 

that interest can be paid tax free.

9.Taxation

This section provides a brief outline of certain taxation implications and considerations that may be relevant to the 

Bonds.

10. Additional Information on Dot Secured Bond and Dot Capital

This section contains some additional information on the Company and Dot Capital.

11. Terms and conditions of the Offer of the Bonds

This section sets out the terms and conditions for the current offer of the Bonds.

12. Definitions

This section contains the definitions that are used throughout this Information Memorandum.

 

13. Annex

Annex 1

A summary of the Bond Instrument pursuant to which the Bonds will be issued.

Annex 2

A summary of the Parent Charge by which the assets of the Company will be charged to secure payments due under 
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the Bonds to Bondholders.

Annex 3

A summary of the Subsidiary Security by which the assets of Dot Capital will be charged to secure repayment of 

loans made by Dot Capital to the Company.

Annex 4

A summary of the Security Trust Deed pursuant to which the benefit of the Charge created by the Company will be 

held in trust for the benefit of Bond Holders.
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The business of Dot Capital

Overview

The programme for Bond issuance described in this Document is intended to raise capital for Dot Secured Bond plc. 

Capital raised by Dot Secured Bond plc (‘the Company’) through the issue of these Bonds will be loaned to Dot Capital 

Ltd, which in turn will make senior whole loans to SPV borrowers to acquire and hold residential property investments. 

Mission Bay Corporation (Holding Company) 

Mission Bay Corporation, a Delaware C-corp is a holding company established to raise working capital for the 

operations of the broader Dot group, which includes UK subsidiaries Dot Secured Bond plc, Dot Capital Ltd and Dot 

Residential Ltd. 

Dot Capital Ltd (Mortgage Lender)

Dot Capital has been established to carry on the trade of a Buy to Let mortgage lender, making loans available to 

UK-domiciled special purpose limited companies (SPVs) that hold residential properties suitable for letting to both 

corporate and professional residents and which are managed by Dot Residential Ltd. Loans will be provided on a 

first-ranking whole loan basis. 

Dot Residential Ltd (Asset Manager)

Dot Residential will manage SPVs that own apartments located in major cities throughout the UK. Property 

investors will acquire the benefits of owning  an apartment by purchasing the shares of the  SPV owner. This  

ownership mechanism streamlines the acquisition process and provides a ready-made, tax-efficient ownership 

structure for the investor. 

Dot Residential will hold an exclusive property management contract with each SPV ensuring that each apartment 

is professionally managed and maintained on a turnkey basis. This contract will also extend to ensuring that 

each property is furnished and decorated to a high specification. Additional services will include banking and tax 

compliance and reporting, to ensure that all SPVs are run compliantly.  

The turnkey management contract will ensure that each residential property maximises its rental potential, 

strengthening the value of Dot Capital’s mortgage security. 

Property Investors (Equity Holders)

Ownership of the shares of an SPV will entitle an Equity Holder to any profits available for distribution, once it has 

met debt servicing and management obligations to Dot Capital and Dot Residential. 

All SPV’s must be managed by Dot Residential as a condition of the loan. The Dot Residential management solution 
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ensures that all properties are presented, managed and maintained to the highest standards, increasing the yield 

generated and reducing void periods. 

An Equity Holder may decouple their SPV/property from Dot Residential at any time, subject to full repayment of 

the Dot Capital loan. 

The value proposition for an Equity Holder:

  • passive property investment with minimal paperwork / administration 

  • tax-efficient structure

  • guaranteed minimum income from day one

  • potential capital appreciation, amplified by leverage

All Dot homes come with fixed-rate asset management and a fixed rate Dot Capital loan, This means that there are 

no hidden costs. Furthermore, as Dot Capital loans are written on a non-recourse basis, the maximum loss that 

can be borne by the Equity Holder is their original investment, even in the unlikely event that the net proceeds from 

repossession and sale are insufficient to cover the outstanding Dot Capital loan. 

Security Trustee

Charge Security

Charge Security

Mike Self (Chairman)

Board

Mission Bay Corporation

Dot Residential Limited

City

Goji

Bondholders

Bond Offer

Dot Capital Limited

Dot Secured Bond plc

Online platform arranger / ISA manager and administration

Graeme Michael Stern

Fraser Armstrong Watters

Alex Bogdanovskij

100% subsidary

100% subsidary

100% subsidary

DirectSIPP Trustees IFAs
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General Lending Criteria

Dot Capital will take a prudent approach to lending, only deploying capital into well-located properties in major 

cities.  General terms include:

Additional Covenants

Dot Capital has developed a number of unique covenants that are intended to reduce credit risk. These 

mechanisms ensure that the rental cashflow generated by the underlying security properties is ringfenced and that 

there is additional provisioning held to cover potential rental shortfalls and/or repairs and maintenance costs. 

Receiver of Rent 

To prioritise the Company (and its Bond Holders), Dot Residential, as asset manager, will be formally appointed the 

‘Receiver of Rent’ by each SPV. This ensures that the fixed interest payments due on the loan are ringfenced and 

can be prioritised effectively. 

On receipt of rent Dot Residential will adhere to the following payment waterfall (in priority order):

1. Emergency repairs and maintenance (if any)

2. Service charges, ground rent & insurances

3. Dot Capital’s monthly interest charge

4. Dot Residential management fees capped at 15% and associated third party costs

5. Net income made available to the SPV 

Initial Term 3 years

Minimum / Maximum Loan Size £75,000 / 300,000

Maximum Loan-to-Value Ratio

70% of purchase price at drawdown

Dot Capital can, at its discretion, increase a loan to a maximum of 75% 
to cover emergency repairs and/or maintenance

Interest Cost Cover Ratio (minimum) 1.25 x (assessed rent / interest cost)

Security First ranking mortgage 
Fixed and floating charge over the SPV

Property Type

Studio, 1, 2 and 3-bedroom apartments
Existing and new-build buildings
Centrally located (walking distance to the CBD)
Lease minimum of 80 years
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SPV Reserve Fund

The terms of the loan will require that a Reserve Fund of at least 2% of the loan value OR £5,000 (whichever is the 

greater) is established and held by Dot Residential Ltd at all times. This fund will be established by the SPV prior to 

drawdown of a loan. 

The SPV Reserve Fund will be used to cover:

a) any interest shortfalls, should they arise throughout the term of the loan

b) any repairs or maintenance costs not covered by the property’s net income that are required.

Payments under the SPV Reserve Fund will be at Dot Residential’s sole discretion.  

Discretionary Loan Increase

The terms of the loan will allow Dot Capital to extend additional credit to the SPV, at its discretion, to make good 

any urgent repairs or maintenance required to ensure that a property remains habitable and generating income. 

Repossession

In the event however that a loan falls into serious arrears (e.g. > 3 months), Dot Capital will exercise its enforcement 

rights and will move to sell the property swiftly to recover all outstanding debt and costs. 

The interest and fee income that Dot Capital receives from the SPVs (less operating costs and provisions for bad 

and doubtful debts) will finance the repayment of its loans from the Company, which will in turn finance the payment 

by the Company of the fixed interest return to Bond Holders. Residual profits within the Company will be preserved 

or distributed for the benefit of the Company’s shareholders at the discretion of the Board of Directors.

SPV Financing Structure

The purchase price of an SPV is always at least 30% of the property’s purchase price, plus additional costs incurred 

which will include:

- closing costs including legal fees, stamp duties, SPV establishment

- finance & insurance fees

- light renovation/interior design work and furnishings/appliances. 

A first-ranking Dot Capital mortgage loan of no more than 70% of the property’s purchase price will provide the 

balance required to acquire the property. As such, Equity Holders are always subordinated to Dot Capital.
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Marketing

Property SPV’s will be marketed to Equity Holders via Dot Residential’s own online marketplace platform, as well 

as through established real estate portals, estate agents and online distribution partners including Rightmove, 

Zoopla, Juwai, and Property Finder. 

Dot properties are distinguished from other residential properties by a prominent “Buy with Dot” button. The Dot 

Button highlights a property in which a Dot Capital mortgage has been pre-approved on the basis that it meets both 

investment and lending criteria. 

Equity Holders will make their own investment decisions - neither Dot Capital nor Dot Residential provides 

investment advice. 

The Series of A Bonds offered pursuant to this Information Memorandum are Diversified Bonds where the capital 

raised will be employed by Dot Capital in making loans to SPVs secured by  a first ranking security over the assets of 

an SPV as shown in the diagram above.

The Company may also issue Special Bonds  to raise capital which will be employed in financing mezzanine  Linked 

Loans to SPVs where a senior lender may hold the  first ranking security over the assets of an SPV. The capital 

raised by Diversified Bonds will not be employed in financing mezzanine Linked Loans.

Dot Whole Loan

SPVEquity EquitySPV

Dot Whole Loan

Dot Secured Bond plc

Dot Capital limited

Returns from Buy-to-Let Properties
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Market Opportunity

The typical mortgage process starts when a borrower has found a property that they wish to acquire. A mortgage 

broker will be appointed who, after dressing a deal as favourably as possible, will send the opportunity to multiple 

lenders all offering similar criteria. The process is highly intermediated, undifferentiated and inefficient with an 

underwriting team that is centralised and detached from the markets where capital is actually deployed. 

Dot differentiates itself by building local underwriting teams that focus solely on sourcing the best properties in 

their area via partnerships with local landlords, property developers and estate agents. This approach means Dot is 

able to target and pre-package high quality assets. 

By completing the underwriting process in advance Dot creates proprietary origination by pre-approving the 

investment opportunity and mortgage ready for an equity investor. 

The seamless delivery of finance at the point of sale removes a significant pain point for a property investor, 

substantially improving the customer journey and experience. From a credit perspective Dot Capital benefits from 

being able to lend against the pick of the market, only considering deals where it  has undertaken significant prior 

due diligence and feasibility work (and substantially more groundwork than a traditional lender).

The Company is seeking to raise up to £6.9 million in the first 12 months of trading through this offer and other 

subsequent offers. It is anticipated that the £6.9 million will be deployed across approximately 50 loans. Once the 

Company has reached its Maximum Subscription under this offer the Company intends to produce a new offer 

which will be submitted to the UKLA for approval. 
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Bond Return Profile

The Company is required to provide Bond Holders with the following return over the life of the Bonds:

Gross Equivalent Tax Free Interest

The Bonds issued by the Company to investors can be held in an ISA account arranged through the Website. This 

means that Bond interest can be paid tax free to investors by the Company to the extent that investors qualify 

for ISA tax benefits and their subscriptions to all ISA accounts do not exceed £20,000 per annum. The annual 

ISA allowance can be invested or existing ISA balances can be transferred into a Dot Capital ISA. Applications for 

Bonds and requests for a Dot Capital ISA must be submitted through the Website. The table below shows the gross 

equivalent annual interest for an additional rate tax payer of the effective annual interest rates show in the returns 

tables above.

Investors can also hold Bonds within selected SIPPs as part of a diversified pension portfolio, where interest will 

again be earned tax-free. Please contact your SIPP provider or a member of our team for more information.

Series A 

Investment Amount 
(assuming bond is placed 
on 1st 1st January 2019)

Semi-Annual Interest
Rate

Effective Annual Interest 
Rate

Total Interest Over Bond 
Life

£5,000 2.5% 5% £750

£20,000 2.5% 5% £3,000

£50,000 2.5% 5% £7,500

£100,000 2.5% 5% £15,000

Effective Annual Interest 
Rate

Gross equivalent annual interest to an Additional Rate Taxpayer if investment is held 
in an ISA.

5% 9.09%
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Management and Administration

The Directors are responsible for managing the business of the Group. Day-to-day lending operations will be 

managed by the Lending Team (comprising of Graeme Stern and Fraser Armstrong-Watters) and overseen by the 

Credit Committee, details of whom are set out below.

The Board (Dot Secured Bond plc & Dot Capital Ltd)

Graeme Stern (CEO, Director)

20+ years in property finance and investment, Stern founded Dot in 2018. Frustrated with the innate inefficiencies 

of the property market Dot’s mission is to decouple housing from bureaucracy using intelligent processes to deliver 

a better product for both residents and investors. Gray previously co-founded (and remains a director of) Landbay 

Partners Limited, a specialist Buy to Let mortgage lender based in London.

Fraser Armstrong-Watters (COO, Director)

After 6 years in management consulting and investment banking, Armstrong-Watters relocated to the UK to help 

Legal & General establish new asset management divisions in the UK, US and Hong Kong. Previous to this he spent 

18 months helping Settled (the online estate agent) establish its finance and operations functions. Armstrong-

Watters is a CFA Charterholder and holds both Psychology and Finance degrees from Macquarie University, 

Sydney.

Alex Bogdanovskij (Independent Non Executive Director) 

Head of Strategy at Quilter Investors, the FTSE 250 wealth manager. 15+ years’ working in strategy having 

previously had stints at St James’s Place and Octopus. Bogdanovskij is a CFA Charterholder and holds an MBA 

from Cambridge University, UK.

Mike Self (Non Executive Chairman)

20+ years’ experience in investment banking and technology IPOs, Self was an MD at the technology investment 

bank Hambrecht & Quist and then JPMorgan. After running a successful hedge fund Self is now a General Partner 

at the LA-based investment firm Stage Dot O, whilst also managing the wealth of a number of leading American 

athletes.

Operations

Origination & Delivery 

Dot generates proprietary origination through the direct sourcing of property investment opportunities via estate 

agents, property developers and portfolio landlords. 

Credit Committee

The Credit Committee consists of the CEO, COO and Chairman who meet each week to opine on the pipeline. Credit 

approvals must be unanimous. 
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If a member is conflicted for a particular transaction they will recuse themselves from the committee in relation to 

that transaction. No loans will be made to any persons connected with Dot without the consent of the Chairman 

who must confirm that they consider that such loans are made on bona fide commercial terms. Should more than 

two members be conflicted, the Credit Committee will consist of the Chairman and the remaining Directors. 

Role of Chairman

The Chairman will chair the board meetings and credit committee of Dot Capital and the Company. 

Role of the Independent Non Executive Director

In addition, the Independent Non Executive Director will be responsible for the management of any conflicts during 

the life of loans made by Dot Capital to third parties and approving the payment of fees to Dot Residential as being 

commercially on-market.

Underwriting Process

Dot undertakes rigorous analysis of each property before submitting a loan request. Our credit and compliance 

process is as follows:

1. Properties are sourced via trusted partners including estate agents, property developers and portfolio 

landlords. The Dot Origination team aim to analyse all properties coming onto the market in their local area to 

gain deep knowledge of current pricing and yield.

2. Comprehensive credit assessment is undertaken considering both macro and microeconomics factors 

affecting both value and rental income.

3. We instruct a valuation to be completed by an independent RICS Surveyor.

4. A deal summary, including the RICS valuation, is submitted to the Credit Committee for review and approval.

5. If satisfied we will issue a Decision to Lend enabling Dot Residential to offer a pre-packaged mortgage. 

6. On completion our solicitors will perfect the securities and advance the loan. 

7. The loan is serviced by the Dot Capital mortgage administration team, who manage it through to repayment.

Fees and Charges

Loan Fees

Dot Capital will charge a Product Fee to an SPV of up to 2% of the value of each loan made. For example, a £3,000 

Product Fee would be due on a £150,000 loan. This fee will be covered by the capital contribution made by the 

Equity Holder. A loan servicing fee of up to 0.50% pa of the loan balance may also be charged.

Asset Management Fees 

Dot Residential will charge fees to an SPV relating to the turnkey management of a property. This will include fees 

and charges incurred through acquiring, refurbishing/redecorating, insulating, letting, managing and maintaining 

a property.

Board Fees

The Chairman and Non Executive Director will receive £18,000 per annum in aggregate.
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Risk Factors

You should read this Information Memorandum in full before deciding whether to invest and bear in mind the risks 

of investing in Bonds, such as:

Capital at risk

If you invest you might not get your money back or receive the returns that are due to you if the Company becomes 

insolvent.  Returns might be delayed if the Company suffers cashflow problems. The past performance of the 

Company, Dot Capital, or Dot Residential or any of their directors, partners or affiliates or companies or funds 

which they have managed or invested in is not necessarily a guide to the future performance of the Company. The 

Company and the Bonds have not been assigned a credit rating by any independent credit rating agency.

Risk of money lending businesses

The money lending business carried on by Dot Capital will have all the risks associated with a money lending trade. 

These risks are primarily that there can be no guarantee that Dot Capital will be able to achieve the volume of 

business or the rates of interest necessary to achieve its overall objectives and SPVs may not be able make repay 

the loans which are made to them by Dot Capital. 

To mitigate against these risks Dot Capital will adopt a number of strategies, all of which involve Dot Capital 

establishing and then managing the day-to-day operations of SPV.

If a SPV or one of the counterparties with which it does business collapses or if their financial strength deteriorates 

then the value of a loan made by Dot Capital to that SPV could decline, Dot Capital could lose part or all of its money 

lent to (or interest due from) the relevant SPV(s).

As a result, any minimum levels of return assumed by Dot Capital may become worthless and the ability of the 

Company to pay interest to Bond Holders, and eventually redeem their Bonds, may be reduced. In this event 

investors may not receive back the full amount invested and could lose part or all of their investment.

Security Ranking of Linked Loans associated with Special Bonds

The Series of A Bonds offered pursuant to this Information Memorandum are Diversified Bonds but the Company 

may issue Special Bonds. Capital raised by the issue of Special Bonds is deployed in financing the Linked Loans 

described in their Final Terms of Issue to a specific borrower and are secured only on the money and/or other assets 

which Dot Capital receives from or in connection with the Linked Loans attributed to a Series of Special Bonds.

Special Bonds may be issued to raise capital for Linked Loans which are mezzanine loans to SPVs where a senior 

lender may hold a first ranking security over the assets of an SPV. This would mean that if an SPV were unable to
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repay the loan advanced by the senior lender or the interest payments due on that loan, that lender would have the 

right to sell the property and may do so at an undervalue to achieve a quick sale sufficient to repay its own debt 

leaving no surplus from which to repay a Dot Capital Linked Loan. This risk might arise if there were a significant 

adjustment to the market value of a property, due to a local factor or because of an adjustment to the overall value 

of UK properties. It might also arise because of a tenant default. These risks are managed primarily by Dot Capital 

retaining the power to manage the letting of properties, by seeking to agree senior loans with lenders willing to 

accept restrictions against the sale of properties at an undervalue (though such restrictions may not be negotiated 

where other factors are perceived as being more valuable, for example the availability of a senior loan at a lower rate 

of interest which enables a Dot Capital Linked Loan to be made at a higher interest rate) and by the attraction of 

equity investors willing to take the risk that in the event of a lack of income, due to a void or a tenant who defaults, 

they will forgo their returns before any losses are borne by a senior lender or by Dot Capital Linked Loan.

The forecast cashflow can be delayed or reduced effecting the SPV’s ability to service the loans

The Company may fail to meet its financial obligations for a variety of unanticipated reasons. For example, 

repayment of the loan by the SPV may be dependent on the SPV raising further debt. The SPV’s ability to raise 

further debt will be dependent on both the operational performance of the facilities and the market conditions at the 

time.

The Company is not yet listed on any stock exchange so Bonds cannot easily be sold

The Company is not yet listed on any stock exchange so Bonds cannot easily be sold. Also, as the Company is 

not listed it is also not subject to all the rules and regulations which apply to listed companies. In accordance with 

the terms of the Bond Instrument, Bond Holder Resolutions are passed by a show of hands or by a poll vote of the 

aggregate nominal number of Bonds held.

Investors will not become shareholders or have any ownership stake in the Company

Investing in Bonds means that investors are lending money to the Company. Investors will not become 

shareholders or have any ownership stake in the Company. All the shares in the Company will be held by Mission 

Bay Corporation. Instead, subject to the risks that we describe here, investors will receive interest and at the end of 

the term of each Bond (when it matures), their initial investment amount back.

The Credit Committee and Lending Team may change

Dot Capital’s ability to operate successfully and grow its lending business is largely dependent on the efforts, 

abilities and services of its Lending Team. The success of the Group will also depend on its ability to attract and 

retain qualified personnel. The members of the Lending Team have developed an important understanding of 

the industry in which its SPVs operate and any change in the composition of the Lending Team could impact on 

the ability of the Group to continue to execute its business strategy successfully and, if this affected the Group’s 

revenue, this could impact on its ability to make payments to Bondholders.

Dependence on key contractors and relationships

The Group’s future success is dependent on it having and maintaining the services of strategic development 

partners in order to both source new deals and to develop the relevant projects. The Directors cannot give 

assurances that those relationships will continue throughout the life of the Group, either due to the development 
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of such partner businesses away from the core business assistances contemplated in this business, failure to 

continue to agree the commercial terms for specific projects or the failure of such partner businesses completely. 

Such failure of a strategic development partner could damage the Group’s business. In the event that it became 

apparent that the failure of a strategic development partner was likely, the Directors would seek to obtain similarly 

experienced contractors to take over the role of any particular strategic partner and, in case of building contractors, 

seek to minimise project disruption and cost escalation as a result.

Dot Capital may face competition for lending opportunities

A strong pipeline of new opportunities which Dot Capital might lend to is an important part of generating enough 

revenue to cover the Group’s general overheads and other costs and make payments of interest and capital to Bond 

Holders. The Group needs to time these deals in such a way that it has, at any one time, sufficient money (liquid 

cash) to fund payments due by the Company to Bond Holders. If this balance is not achieved effectively, this could 

have an adverse impact on the ability of the Company to meet payments due to Bond Holders.

There is limited financial information relating to the Company

The Company was incorporated on 7th December 2018 and as yet no audited financial information for the Company 

has been prepared for the period since its incorporation.

New rules, regulations and laws could create additional burdens for the Company

The Company will be under a duty to comply with any new rules, regulations and laws applicable to its operations. 

Compliance with these rules, regulations and laws could create additional burdens for the Company and could have 

a material adverse effect on its profitability and ability to make payments to Bond Holders.

The IT systems upon which the Group relies may fail

The Group relies on its and third parties’ information technology (“IT”) systems to conduct its business, including 

the Website. The Group’s and those third parties’ processes and systems may not operate as expected, may not 

fulfil their intended purpose or may be damaged or interrupted by increases in usage, human error, unauthorised 

access, natural hazards or disasters or similarly disruptive events. Any failure of the IT systems and/or third-party 

infrastructure on which the Group relies could lead to costs and disruptions that could adversely affect the Group’s 

reputation, business, results of operations, financial condition and prospects.

There may be changes in the Company’s tax status or in taxation legislation

Any change in the Company’s tax status or in taxation legislation, or which may affect a third party from which its 

income is sourced, could affect the profitability of the Company and its ability to make payments to Bond Holders.

The Financial Services Compensation Scheme does not protect the Bonds

The Bonds are not protected by the Financial Services Compensation Scheme (the “FSCS”). Accordingly, neither 

the FSCS nor anyone else will pay an Investor compensation upon the failure of the Company. If the Company goes 

out of business or becomes insolvent, you may lose all or part of your investment in Bonds. Individuals approaching 

retirement and considering options under the new pension freedoms should realise that an investment in Bonds 

is a much higher-risk alternative to buying an annuity. Individuals in retirement, who may have significant sums 



Dot Secured Bond plc

24

in savings and may be concerned about low interest rates, and are tempted, to invest in Bonds may be taking an 

inappropriate level of risk with their money.

Consequently your capital is at risk and therefore before making a decision about whether to invest, we urge you to 

consider whether investing is right for you. You should not invest money which you cannot afford to lose.

A transfer fee may be payable

In respect of sales of Bonds on the Website, a transfer fee payable to the Company of 1% of the original full-face 

value of the Bond, which is being transferred, will be applied on the date of the transfer, which would reduce the 

proceeds that a Bond Holder would receive on the sale of Bonds.

Yield

The indication of yield stated within this Document applies only to investments made at (as opposed to above or 

below) the issue price of the Bonds. An investment in the Bonds at a price other than the issue price of the Bonds 

could result in a yield on the investment that is different from the illustrative yields stated.

Bonds may be difficult to transfer

Whilst the Bonds are transferable and whilst Bond Holders may request the Company’s assistance to find buyers 

for their Bonds for the original full face value, the Company is under no obligation to facilitate this nor does the 

Company anticipate offering this service except in circumstances where it is viable to do so. Factors affecting the 

ability to transfer may include, but are not limited to, market appetite, inflation, the time of redemption, interest 

rates and the current financial position of the Company (including any information on its cash flow projections) and 

an assessment of the future prospects of the Company.

There will be no ready market in which the Bonds may be sold

No application has been or will be made to any Recognised Investment Exchange for the listing of the Bonds and 

so there will be no ready market in which the Bonds may be sold which may, therefore, make them difficult or 

impossible to sell.

The Company has the right to repay the Bonds early

In accordance with the Terms and Conditions, the Company has the right to repay the Bonds early to allow the 

Company to wind up its business if that was preferable to carrying on the business as a going concern. If this were 

to happen the length of an investment in the Bonds could be materially shortened, as would the period over which 

Interest is paid.

Bonds pay a fixed rate of Interest

Bonds pay a fixed rate of interest and there is a risk that a fixed rate will become less attractive if interest rates 

available elsewhere go up. Similarly, high inflation could adversely impact the real return on an investment in Bonds 

(in respect of both capital and interest) to a Bond Holder. The Series A Bonds and any further series of Bonds will 

have one interest rate and in submitting an Application for a particular Series an investor will elect to subscribe for 

Bonds at the interest rate applicable to that Series.
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A Bond Holder Resolution may be passed against the wishes of a Bond Holder

In accordance with the terms of the Bond Instrument, Bond Holder Resolutions are passed by a majority (or 75% 

in the case of a special resolution) of the aggregate nominal number of Bonds held. There will be no separate 

meetings of Bond Holders holding a particular Series. This may mean that a Bond Holder Resolution may be passed 

against the wishes of a Bond Holder.

Investors applying for Bonds directly will not receive the additional rights and protections applicable to 

Investors who are advised by a Financial Adviser

Investors applying for Bonds directly will not receive the additional rights and protections applicable to investors 

who are advised by a Financial Adviser which are triggered by their relationship with a Financial Adviser (not with 

the Company), and which may include:

• a suitability assessment in the form of a personal recommendation by the Financial Adviser to say that Bonds 

are suitable for an individual investor’s circumstances; and

• additional recourse to Financial Services Compensation Scheme and the Financial Ombudsman Service, which 

may cover cases where loss has been caused by bad investment advice (although as stated in the risk factors 

on page 23, the Bonds themselves are not protected by the FSCS).

An investment in Bonds is concentrated in one company and not an investment in a diversified portfolio

A Bond is an investment in one company only, namely the Company. Accordingly, an investment in Bonds is 

concentrated in one company and is not an investment in a diversified portfolio of companies. However, the 

Company anticipates that the loans made by Dot Capital will be to an increasingly diverse portfolio of assets which 

will be developed within separate companies over which Dot Capital will take security.

The legislation relating to ISAs may change 

The amount investors can invest into an ISA each year is decided by the Government. Currently ISA investments 

are free from capital gains tax and income tax. The Government in the future may change these benefits and/or 

investment limits and investors should make sure that they understand any changes that are made. Once investors 

have invested the maximum they can’t make any further contributions in the tax year. This means that if investors 

withdraw money from their ISA they will not be able to pay it back in if they have reached their annual subscription 

limit. If investors decide to transfer an ISA from one company to another they will need to do this as an ISA transfer 

rather than take money out and pay it back in again. Investors can transfer cash to an innovative finance ISA from an 

existing cash or stocks or shares ISA. If investors choose to transfer cash from a stocks and shares ISA, they may be 

required to sell current investments.

ISA Manager failure

If the ISA manager holding the Bonds for you becomes insolvent, although the Company intends to attempt to 

identify an appropriate replacement, it may not be possible to find an alternative ISA manager who will accept a 

transfer of the Bonds and it may not be possible to sell your Bonds.  In such circumstances, it would be possible that 

your Bonds would cease to benefit from the ISA tax benefits.
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There may be changes in the law, regulations or administrative practices

The structure of the issue of the Bonds is based on English law, regulatory and administrative practice in effect 

as at the date of this Information Memorandum and has due regard to the expected tax treatment of all relevant 

entities under UK tax law and the published practice of HMRC in force or applied in the UK as at the date of this 

Information Memorandum. No assurance can be given as to the impact of any possible change to English law, 

regulatory or administrative practice in the UK, or to UK tax law, or the interpretation or administration thereof or to 

the published practice of HMRC as applied in the UK after the date of this Information Memorandum.

Forward looking statements

This document includes statements that are (or may be deemed to be) “forward-looking statements”. These 

forward-looking statements can be identified by the use of forward-looking terminology including the words 

“believes”, “continues”, “expects”, “intends”, “may”, “would” 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.

Forward-looking statements involve risk and uncertainty because they relate to future events and circumstances. 

Forward-looking statements contained in this document based on past trends or activities should not be taken as a 

representation that such trends or activities will continue in the future.
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The Bond, Parent Charge and the Security Trustee

The Bonds

The Bonds have been created under the Bond Instrument, which is governed by and shall be construed in 

accordance with English law. The original aggregate nominal amount of the Bonds is limited to £50 million. 

The Bonds are secured debt instruments and are to be issued by the Company under a Bond Issue Programme 

(the “Bond Issue Programme”) through which the Company shall issue Bonds within 12 months from the date of 

this Document in accordance with the terms set out herein and/or any document which is published supplemental 

hereto. 

The Terms of Issue of the Bonds are set out above on page 6 Additional series of Bonds may be issued under 

the Bond Issue Programme the terms of which will be published by way of Final Terms of Issue on the Website in 

accordance with the format for Final Terms set out on page 6. All Bonds whenever issued under the Bond Issue 

Programme will rank equally with each other. 

All Diversified Bonds whenever issued under the Programme will rank equally with each other as regards payments 

of amount due on the Diversified Bonds to their holders. Special Bonds (including S1 Bonds) will not rank pari 

passu, that is equally, with the Diversified Bonds or with any other Series of Special Bonds as the holders of Special 

Bonds will be repaid only from the money and/or other assets which ALP receives in connection with the loans 

which are funded the capital raised by their series of Special Bonds. Diversified Bonds are secured on all assets 

of the Company save that they have no right to seek repayment from the security over ringfenced assets securing 

Linked Loans funded by Special Bonds, save where Linked Loans have also been funded by capital raised from 

the issue of Diversified Bonds. Special Bonds will rank equally with the Diversified Bonds in the proportion of their 

investment in the specific Linked Loan to which they relate. Special Bonds may be issued to raise capital for Linked 

Loans which are mezzanine loans to SPVs where a senior lender may hold a first ranking security over the assets of 

an SPV.  The capital raised by Diversified Bonds will not be employed in financing mezzanine Linked Loans.

The Bonds will be issued:

 

 a) on Final Terms of Issue specifying the commercial details of such Series, including (but not limited to),  

 the Interest Rate, the Interest Payment Dates and the minimum nominal amount;

 

 b) on the terms of the Bond Instrument, save as specified in the Final Terms of Issue for that Series; and

  

 c) on the basis that each Bond in the same Series will be identical with each of the other Bonds of the same  

 Series other than in respect of any variation of the Tranche Terms applicable to the Bonds in that Series.

Each Series may be issued in tranches (each a “Tranche”) on the same or on different issue dates. A Tranche of 

Bonds may vary from other Bonds of a different Tranche in the same Series in the following respects:
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 a) the Issue Price;

 b) the Redemption Date for that Tranche; 

 c) the Interest Payment Rate; and

 d) the Interest Payment Date (if different to the Redemption Date).

The Company will initially issue one Series of 2019 Issue Bonds:

Diversified Bonds

 • Series A Bonds

Special Bonds

 • None

The Final Terms of Issue for the Initial Series of 2019 Issue Bonds, are set out on page 6 of this Document, and the 

Company may at any time during the Bond Issue Programme Issue Further Series of 2019 Issue Bonds and close or 

limit the maximum amount which may be subscribed in respect of a Series of Bonds previously offered.

The Initial Series of 2019 Issue Bonds and any Further Series of 2019 Issue Bonds shall comprise one or more 

tranches (each a “Tranche”) which shall be issued on the same terms as that of the relevant Series and shall be the 

same in all material respects as Bonds issued in other Tranches of the same Series save that the Redemption Date, 

Interest Rate and of the Bond shall be different.

Bond Instrument

Bonds will be created and issued under the authority of the terms of a Bond Instrument executed by the Company 

on 1 May 2019 and the relevant Final Terms of Issue. The Company may issue a new series of Bonds at any time and 

contemporaneously with the issuance of another series of Bonds. 

This authority for and the processes by which the Company will issue a series of Bonds is referred to herein as the 

Bond Issue Programme. The Company will issue Bonds under this Bond Issue Programme within 12 months from 

the date of this Information Memorandum. The aggregate nominal amount of all Bonds, which can be created and 

issued under this Bond Instrument, is limited to £50,000,000 

All Bonds issued under the Bond Issue Programme will have the following characteristics in addition to the terms 

specified in their Final Terms of Issue.

Secured by a Charge

Bonds are secured by the Parent Charge which grants security interest over the assets of the Company, which 

includes security granted by Dot Capital for each loan which is made in order to be remitted to a third-party lender. 

The significance of the Parent Charge is explained in more detail below.
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Unlisted

Bonds are not listed on a regulated market or other equivalent markets and no application will be made for the 

Bonds to be so listed.

Transferable

The Bonds are all transferable. The Company does not at the moment provide facilities to match buyers and sellers 

of its Bonds and in consequence Bond Holders may find it difficult to realise their investment in Bonds in advance 

of their Redemption Date. No application has been or as at the date of this Document is intended to be made by 

the Directors to any Recognised Investment Exchange for the listing of, or for permission to deal in, the Bonds. 

There will therefore be no ready market in which the Bonds may be sold which may, therefore, make them difficult 

to sell. Where the Company is able to facilitate a transfer, a transfer fee payable to 1 % of the original full face value 

of the Bonds, which is being transferred, will be applied on the date of the transfer. This will be deducted from the 

proceeds of the transaction.

Transmission

Any person becoming entitled to Bonds as a result of the death or bankruptcy of a Bond Holder or of any other event 

giving rise to the transmission of Bonds by operation of law may, upon producing such evidence as reasonably 

required by the Directors, be registered in the Register as the holder of such Bonds.

In the case of death of a Bond Holder, the only persons recognised by the Company as having any title to the Bonds 

are the executors or administrators of that sole deceased registered Bond Holder or such other person or persons 

as the Directors may reasonably determine and they will be entitled to request repayment of the Bonds at the 

original full face value. The Company aims to satisfy withdrawals of this nature within three months of the request.

Register of the Bond Holders

The Company will at all times keep at its registered office, or at such other place as the Company may have 

appointed for the purpose, the Register, showing:

 (a) the nominal amount of the Bonds held by the Bond Holder;

 (b) the serial number of each Bond issued;

 (c) the date of issue and all subsequent transmissions of ownership; and

 (d) the name and address of the Bond Holder.

A Bond Holder may at all reasonable times during office hours inspect that Bond Holder’s details entered in the 

Register and take copies of such details from the Register. The Register may be closed by the Company for such 

periods and at such times as it thinks fit but not more than thirty (30) days in any calendar year. Any change 

of a Bond Holder’s details, including but not limited to name, email address or address, must be notified to the 

Company and the Register will be updated accordingly.
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Interest bearing

Bonds are not listed on a regulated market or other equivalent markets and no application will be made for the 

Bonds to be so listed.

Transferable

The Interest Rates that the Series A will bear are set out in the Final Terms of Issue on page 6.

The Interest Rates that a Further Series of 2019 Issue Bonds will bear will be set out in the Final Terms of Issue for 

that Further Series of 2019 Issue Bonds. 

The Interest Rates are variable depending on what tranche of a Series an Investor applies for. In submitting an 

Application for a particular Tranche of a Series an Investor will be agreeing to subscribe for Bonds at the Interest 

Rate applicable to that Tranche of that particular Series. Interest Rates will be fixed and will not be varied.

Interest accrual on all Bonds will begin from the date of issue of a Bondholder Certificate. Where Interest is paid 

semi-annually, Interest shall be paid on the last Business Day of June and December with the final payment being 

made on the Redemption Date. Where Interest is payable on redemption of the Bond the Interest shall be paid on 

the Redemption Date. Interest shall be paid in respect of any Further Series of 2019 Bonds on the date or dates set 

out in the applicable Final Terms of Issue.

Neither the principal amount of the Bonds nor any accrued Interest thereon shall be capable of conversion into 

shares or other securities in the Company.

The Company will be responsible for calculating the Interest. Where the Interest is payable semi-annually it 

shall be calculated on a simple and not a compound basis at the Interest Rate attached to each Tranche in each 

Series. Where the Interest is payable on redemption it shall be calculated on a compounded basis at the Interest 

Rate attached to each Tranche in each Series on the principal amount outstanding under the Bonds from their 

Commencement Date until their Date of Redemption. Interest is calculated daily and will be paid pro rata for 

each Bondholder if monies are invested for less than six months. The Company shall be entitled to apply what it 

reasonably regarded to be relevant market conventions in calculating Interest.

Each Bondholder will receive an annual statement each April, which shall set out the Interest that has been paid 

and, in relation to any Further Series of 2019 Issue Bonds which are not eligible to be held in an ISA account, the tax 

that has been deducted.

If the Company is unable to make a payment of Interest on an Interest Payment Date in accordance with the 

payment instructions provided by an Investor, that Investor will have a period of 12 years from the relevant Interest 

Payment Date to make a claim for the Interest due.

Redemption and taxation of interest

The Company will redeem all Bonds on the Redemption Date, at the original full-face value, together with any 

unpaid but accrued Interest up to and including the Redemption Date. All payments of principal and Interest in 
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respect of the Bonds shall be made by Goji on behalf of the Company, at the Bond Holder’s risk (and at the option of 

the Company):

 a) by bank transfer to the Bond Holders’ Nominated Account; 

 b) where the Bonds issued under the Bond Issue Programme are held within an ISA Account, free   

 and clear of and without withholding or deduction for, any taxes, duties, assessments or governmental   

 charges of whatsoever nature imposed, levied, collected, withheld or assessed, unless such withholding or  

 deduction is required by law; and

 c) in the case of Bonds issued under the Bond Issue Programme which are not within an ISA Account, save  

 as noted below, the Company will deduct basic rate income tax from interest payments made to Bond   

 Holders. This is what HMRC term as ‘withholding tax’ which is 20% of the gross Interest amount.   

 On behalf of Bond Holders, the Company transmits this payment to HMRC. The Company does not have to  

 deduct tax from interest if it reasonably believes the recipient is a company liable to corporation tax on the  

 Interest amount received, a local authority, or body exempt from tax such as a charity or pension fund.

All Bonds redeemed by the Company will be cancelled and will not be available for reissue.

Early Redemption of Bonds by the Company 

The Company will be entitled to redeem any or all of the principal amount of the Bonds together with Interest 

accrued thereon at any time.

Early Redemption of Bonds by Bond Holders

Where under the Final Terms of Issue for any Series of Bonds Bondholders are given the option to redeem their 

Bonds prior to the Redemption Date then the Company shall within such notice period and on such terms as may 

be specified in the relevant Final Terms of Issue redeem at par in Sterling the whole or any part of the Bonds in 

respect of which such an option to redeem has been exercised together with accrued but unpaid interest (including 

deferred interest and/or default interest).  A redemption made in accordance with this Condition shall be made pari 

passu among the Bondholders who exercise such an option to redeem within the same month. 

If Bondholders exercise such an option to redeem in excess of 25% of the principal amount outstanding under 

any such Series of Bonds in any rolling period of six months then the Company shall have the option to defer the 

redemption of the excess over that threshold of 25% until a date chosen by the Company within the next successive 

rolling period of six months and within that next successive period Bondholders holding Bonds whose redemption 

has been so deferred shall rank in priority for the redemption of their Bonds which have been so deferred ahead of 

Bondholders who exercise their option to redeem for the first time in that next successive period.

Early redemption of the Bonds on an event of default by the Company 

Each Bond Holder acting via the Security Trustee may exercise all rights, remedies, powers or discretions in their 

capacity as Bond Holders on an Event of Default of the Company.
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Each of the following events shall be an Event of Default:

 a) the Company failing on the due date to make any payments of principal or interest to any Bond Holders  

 of Bonds in that Series (save where remedied within five to ten Business Days respectively); 

 b) a petition is presented or any proceedings are commenced or an order is made or a resolution is passed  

 or a notice issued convening a meeting for the purposes of passing any resolution, or any other step is   

 taken for the winding up, insolvency, administration, bankruptcy or reorganisation of any member of the  

 Group; or

 c) the Company stops payments to its creditors generally or is unable or admits its inability to pay its debts  

 within the meaning of Section 123 Insolvency Act 1986; or

 d) a creditor takes possession of all or any part of the business or assets of the Company or any execution  

 or other legal process is enforced against all or any part of the business or assets of such company and is  

 not discharged or stated within 14 days.

The Company will use reasonable endeavours to give notice to the Bond Holders of the happening of any Event of 

Default within ten (10) Business Days upon becoming aware of the same.

On the happening of an event of default all outstanding Bonds shall, with no upfront costs having to be paid by 

Bond Holders, become immediately repayable at the original full face value together with all accrued Interest up 

to and including the date of redemption (although the Bond Holders may pass a Bond Holder Resolution, that is a 

resolution passed at a meeting of the Bond Holders by Bond Holders holding a majority in value of the outstanding 

Bonds at such time, directing that the Bonds should continue and in which case the Bonds would not become 

immediately repayable together with Interest). If any Bond Holder shall waive in writing its right of repayment of 

principal and all accrued Interest thereon due to it, following an event of default, the Bonds held by such Bond 

Holder shall remain outstanding.

Bond Holder Meetings and Resolutions

The Company shall be entitled by notice in writing (which for this purpose includes e-mail) to convene a meeting 

of Bond Holders to consider any matter it proposes (including a Bond Holder Resolution). It shall also convene a 

meeting of Bond Holders if requested to do so in writing either by (i) Bond Holders holding not less than twenty-five 

per cent of the Aggregate Nominal Amount, to consider a Bond Holder Resolution, or (ii) where an Event of Default 

has occurred which has not been waived by a Bond Holder Resolution, by any Bond Holder, to consider a Bond 

Holder Resolution.

In accordance with the terms of the Bond Instrument, Bond Holder Resolutions are passed by a majority of the 

Aggregate Nominal Amount of Bonds.

The Company shall adopt such procedure as appears reasonable to it in relation to the convening of any meeting 



Dot Secured Bond plc

33

of Bond Holders, which may include acceptance of votes by Bond Holders submitted in writing or by electronic 

means (including e-mail) and a meeting shall include any procedure reasonably considered by the Company to be 

sufficient to ascertain the views of Bond Holders.

In addition to a waiver of any event of default, a Bond Holder Resolution can approve the following:

 a) sanction of any proposals for any modification, variation, abrogation or compromise of, or arrangement  

 in respect of, the rights of the Bond holders against the Company, whether such rights arise under the   

 Bond Instrument or otherwise;

 b) consent to any modification, amendment or abrogation of any of the provisions contained in the Bond  

 Instrument or any which is proposed by the Company and authorise the Company to execute an instrument  

 supplemental to the Bond Instrument embodying any such modification, amendment or abrogation.

Reserve Accounts

The Company has established with its bankers a capital account and an income account, both of which are charged 

to the Security Trustee. 

 

The capital account holds the proceeds of Bond offers. From this capital account loans are made to Dot Capital and 

the capital account will also be nominated to receive back the principal of any loan repaid by Dot Capital on demand 

made by the Company. The balance on the capital account may only be used to: make loans to Dot Capital; or to 

repay the principal of Bonds due for redemption to Bond Holders. 

 

The income account will receive the interest payments which Dot Capital receives from SPVs and pays up to the 

Company. From this income account the  Company will be entitled to withdraw and pay into its general current 

account 30% of the ‘interest margin’, being the difference between the interest payments received by Dot Capital 

and the interest payments paid to bond holders.  Balances within the general current account  may be utilised to 

cover the running costs of both the Company and Dot Capital. The remaining balance of the income account will 

be used to pay the interest coupons on the Bonds as and when they are due and to make transfers to the capital 

account should the balance in the capital account fall short of the amount required to repay the principal of Bonds 

due for redemption to Bond Holders. Once the balance of the income account is equal to or greater then 5% of 

the aggregate nominal amount of Bonds outstanding plus any accrued but unpaid interest on the bonds and 

appropriate provisions for bad and doubtful debts owed by SPVs, then the Company is entitled to withdraw any 

excess.

 

Dot Capital bank account

A single bank account will be set up by Dot Capital which will be charged to the Company.

 

This account will hold the proceeds of loans made by the Company to Dot Capital. From this bank account loans will be 

made to SPVs and the account will also be nominated to receive back the principal of any loan made to a SPV and interest 

payments. Balances on this account may only be used to: make loans to SPVs or to repay loans to the Company together 

with interest received by Dot Capital. Dot Capital will not otherwise be allowed to make withdrawals from this account.
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Dot Capital ISA

Investments in the Bonds can be held within an ISA Account if their subscription is arranged online through the 

Website which can be accessed through the website. https://dotresidential.com/investors/bonds

This means that interest can be paid tax free to investors by the Company to the extent that investors qualify for ISA 

tax benefits and their subscriptions to all ISA accounts do not exceed £20,000 per annum. 

Any investment in Bonds through this website will be facilitated by Goji.

The Terms and Conditions set out on this website will constitute a contract which is binding on you and Goji in 

relation to any purchase of Dot Capital Bonds which you make through this website and hold in your ISA. Your Dot 

Capital ISA will be managed entirely by Goji as your ISA manager. 

Goji will treat you as their client and undertake on your behalf to - 

(i) receive payments in respect of your Dot Capital Bonds;

(ii) receive and make payments, when due, in respect of your Dot Capital Bonds to you; and

(iii) exercise, or facilitate the exercise of, rights in respect of your Dot Capital Bonds.

Goji is a private limited company incorporated in England registered with the Registrar of Companies for England 

and Wales under number 10234133 with its registered office at 133 Whitechapel High Street, London, England, E1 

7QA and which is registered in The Financial Services Register under number 765333 .

These arrangements comply with the requirements of the ISA Regulations in relation to ISA accounts which specify 

the following conditions which must be satisfied for a holding of Bonds within an ISA account:

1. Bonds must be an instrument creating or acknowledging indebtedness. This is the case for all Bonds; 

2. Bonds must be transferable securities issued by a company or a charity. All Bonds issued pursuant to the Bond 

Issue Programme will be transferable. 

3. The investment in the Bonds must be facilitated by a person carrying on an activity of the kind specified in 

article 25 of the Regulated Activities Order 2001 through an electronic system for such purpose. Investment in 

the Bonds may be facilitated by Goji which carries on this activity through the Company’s Website. 

4. That person or another, acting under an arrangement with that person or at that person’s direction, in respect 

of the investment, must treat the Bond holder as its client and undertakes on behalf of the Bond holder to - 

(i) receive payments in respect of the Bond; 

(ii)  make payments, when due, in respect of the Bond to the Bond holder; and 

(iii) exercise, or facilitate the exercise of, rights in respect of the Bond. Investors in Bonds issued under the 

Bond Issue Programme which are designated as being eligible to be held within an ISA Account will be treated 
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as a client by Goji. 

5. The investment in the Bond is not part of a scheme or arrangement the main purpose, or one of the main 

purposes, of which is the avoidance of tax; 

6. The Bond is not made available to the Bond Holder by reason of their or of another’s status, whether past, 

present or prospective, as an employee, director, partner, trustee or the holder of any office; 

7. The Bond Holder is not connected with the issuer of the Bond, and for this purpose “connected” has the 

meaning given in section 170 of ITA 2007 with the omission of the reference to “in period A” in sub-section (7);  

8. The Bond must not be connected with any other investment held outside an ISA account by the Bond Holder or 

any other person, and for this purpose an investment is to be treated as connected with another if - 

(i) either was made with reference to the other or with a view to enabling the other to be made on particular 

terms;  

(ii)  the terms on which either investment was made would have been significantly less favourable if the other 

investment had not been made; and 

9. The investment in the Bond must be made on genuine commercial terms.

An investor may only subscribe to a single ISA account in a particular year. The beneficial ownership of Investments 

within an ISA account must be held in the name of the Bond Holder.
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Taxation

The following statements are intended as a general guide only to certain United Kingdom tax considerations and 

do not purport to be a complete analysis of all potential United Kingdom tax consequences of acquiring, holding 

or redeeming Bonds. They are based on current United Kingdom legislation as at the date of this Information 

Memorandum. They apply only to Bond Holders who are resident, ordinarily resident and domiciled for tax 

purposes in (and only in) the United Kingdom, and who hold their Bonds as an investment. The precise tax 

treatment of a Bond holder will depend on the Bond holder’s individual circumstances and law and practice in force 

at the relevant time and may therefore be subject to change in the future and investors should make sure they 

understand any changes that are made.

HMRC requires the Company to withhold basic rate tax on all payments of Interest it makes to an Investor in 

connection with an investment in Bonds. 

There is, however, no withholding tax on investments held in an ISA, such as the Bonds, or investments held 

through SIPPs.

If Bonds are not held within an ISA account then upon investing, the Company will arrange for basic rate tax to be 

deducted from Interest payments and paid to HMRC on an Investor’s behalf. Each year an Investor will be provided 

with an electronic statement showing the gross Interest payment, how much tax the Company has deducted and 

the net Interest payment that has been paid into the Client Account. If an Investor is an individual subject only to 

basic rate tax, there should not be any further liability to pay any income tax on payments of Interest. If an Investor 

is not normally subject to UK tax, the Investor may be entitled to re-claim from HMRC any basic rate tax withheld. If 

an Investor is a higher rate or an additional rate taxpayer then there will be additional tax to pay, which may require 

the submission a self-assessment tax return, upon which the Investor should take his or her own tax advice.

No liability to UK Capital Gains Tax should arise on the issue of Bonds or on their subsequent redemption on the 

Redemption Date.

No Stamp Duty or Stamp Duty Reserve Tax will be payable on the issue of Bonds.

A holding of Bonds should form part of a Bond Holder’s estate for inheritance tax purposes.

Corporate investors resident in the UK for corporation tax purposes may be entitled to receive payments of Interest 

gross. Such corporate investors will have to pay tax on the Interest received at the applicable corporation tax rate 

according to their profits and status.

If a Bond Holder is a non-UK corporate, the Company is obliged to deduct Basic Rate Tax. It may be possible for 

that Bond Holder to benefit from reduced withholding tax on Interest.

Charities resident in the UK for UK tax purposes will also receive Interest gross.
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The ultimate liability to tax in respect of the Bonds will depend upon the individual circumstances of each Bond 

Holder at the relevant time and may be subject to change. Prospective Investors are advised to consult their own 

professional advisers concerning the tax consequences of the acquisition, ownership or redemption of Bonds and 

any Interest and other benefits derived thereon.
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Additional Information on the Company and Dot Capital

1. Incorporation and Administration.

 1.1. The legal and commercial name of the Company is Dot Secured Bond plc.

 1.2. The Company was incorporated and registered in England and Wales as a public company with  

  limited liability on 7th December 2018 with registered number 11717918. The Company was issued  

  with a trading certificate under section 761 of CA 2006 by the Registrar of Companies on 11   

  February 2019. 

 1.3. The registered office of the Company is at Suite 2.2 Canada House, 3 Chepstow Street,   

  Manchester M1 5FW.

 1.4. The principal legislation under which the Company operates is the Companies Act 2006 and   

  regulations made thereunder.

 1.5. The Company has obtained all necessary consents, approvals and authorisations in England and  

  Wales in connection with the issue and performance of the Bonds.

2. Share and loan capital 

 2.1. On incorporation, the Company allotted 50,000 Ordinary Shares with a nominal value of £1 to the  

  shareholders paid up as to one quarter of that nominal value for the purposes of applying for the  

  certificate referred to in paragraph 1.2 above. As at the date of this document, the only class of   

  shares in issue are the Ordinary Shares

 2.2. The issued share capital of the Company as at 1 May 2019 will be as set out in the table below:

Shareholder
Number of
Ordinary Shares 
Held

% Nominal Value Paid up
£

Mission Bay
Corporation 50,000 100 £50,000 £12,500

Total 50,000 100 £50,000 £12,500
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 2.3. The ordinary shares have attached to them full voting, dividend and capital distribution (including  

  on winding up) rights. They do not confer any rights of redemption.

3. Memorandum and Articles of Association and Principal Activities

 3.1. The objects and purpose of the Company are unrestricted. 

 3.2. The Company has been organised to carry on the business of being a general finance company. 

 3.3. Since its incorporation, the Company has not engaged in material activities other than those   

  incidental to its registration as a public limited company under the Companies Act 2006, the issue  

  of the shares noted in the table above and preparatory activities related to the issue of the Bonds.

4. Current and Past Directorships

 4.1. The board of both the Company and Dot Capital comprises two executive directors and two non- 

  executive directors, including Alex Bogdanovskij who is independent of Dot Residential Limited.  

  The Board has substantial experience of project finance and investment and has  overall

  responsibility for the Company’s and the Lender’s affairs, including its Lending Policy.  

 4.2. The Directors are currently or have been within the last 5 years, a member of the administrative,  

  management or supervisory bodies or partners of the companies and partnerships mentioned   

  below:

Director Current Last Five Years

Graeme Michael Stern

Dot Manchester 003 Limited 
(11666480)

Dot Residential Limited (11070328)

Landbay Asset Management
Limited (10276092)

Landbay Partners Limited 
(08668507)

Rosey Technology Limited 
(08102006)

Fraser Tobias Lannes
Armstrong-Watters

Khaw Property Limited  
(11693046) None

Alex Bogdanovskij 

Toman Limited (09228004)

Toman Properties Limited 
(09839928)

St James’s Square Advisors
Limited (08930395)

None

Mike Self None None
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5. Directors’ interests and disclosures

 5.1. Graeme Michael Stern and Fraser Armstrong Watters are directors of the Company and Dot   

  Capital, and are also a director of Mission Bay Corporation and its subsidiary Dot Residential   

  Limited and holds shares in Mission Bay Corporation.

 5.2. Mike Self holds shares in Mission Bay Corporation and Dot Residential

 5.3. Dot Residential Limited will provide services to the SPVs to which Dot Capital makes loans on   

  terms to be approved by the Independent Director.

 5.4. Other than as noted above, no Director is or has been interested in any transaction which is or   

  was unusual in its nature or conditions or significant to the business of the Company and   

  which was effected by the Company in the period since its incorporation and remains in any   

  respect outstanding or unperformed.

 5.5. No loan or guarantee has been granted or provided by the Company to or for the benefit of any of  

  the Directors.

 5.6. The Company intends to take out directors’ and officers’ liability insurance for the benefit of its   

  directors but they will not be covered in respect of any fraudulent or dishonest activities.

 5.7. The Directors are currently or have been within the last 5 years, a member of the administrative,  

  management or supervisory bodies or partners of the companies and partnerships as set out in  

  the table above.

 5.8. No Director has any convictions in relation to fraudulent offences during the previous 5 years.

 5.9. None of the Directors has, during the previous five years, been associated with any bankruptcies,  

  receiverships or insolvent liquidations in relation to an entity for which they have been acting as  

  members of the administrative, management or supervisory bodies or were a partner with 

  unlimited liability (in the case of a limited partnership with share capital), founder or a senior   

  manager who was relevant to establishing that entity had the appropriate expertise and   

  experience for the management of its business

 5.10. There has been no official public incrimination and/or sanction of any Director by statutory or   

  regulatory authorities (including designated professional bodies) and no Director has ever been  

  disqualified by a court from acting as a member of the administrative, management or supervisory  

  bodies of a company or from acting in the management or conduct of the affairs of any company  

  during the previous 5 years.

6. The Company and Dot Capital
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 6.1. The Company is wholly owned by the Mission bay Corporation.  Dot Capital is 100% owned by the  

  Company.

 6.2. In accordance with the Company’s articles of association, the business decisions of the Company  

  are undertaken by the Directors. 

 6.3. The Company’s shareholders will be entitled to all residual profits of the Company after the   

  Company has met all expenses in relation to its business and has made such provisions against  

  losses in relation to bad loans made by its Subsidiary.

7. Corporate Governance

 7.1. The Company is not a company with a primary equity listing and accordingly is not required to   

  comply with the Corporate Governance Code.

8. Management and Administration

 8.1. The Company is not required to be, and is therefore not, regulated by the Financial Conduct   

  Authority or any other regulatory body. 

 8.2. The Company has no employees (other than the Directors). 

 8.3. The Company has not yet appointed auditors but is in the process of shortlisting appropriate   

  candidates and will appoint an auditor in due course. The Company shall take all reasonable steps  

  to ensure that any auditors which are appointed are a member firm of the Institute of Chartered  

  Accountants in England & Wales, are independent of it and have obtained written confirmation   

  from the auditors that they comply with the guidelines on independence issued by their national  

  accounting and auditing bodies.

 8.4.  Save as mentioned above, as at the date of this document, there are believed to be no    

  governmental, economic, monetary, political or fiscal policies and factors, which have or   

  could materially affect the Company’s operations.

 8.5. Since the date of incorporation of the Company and up to the date of this document there are no  

  related party transactions.

9. Borrowing Powers

 9.1. The Board may exercise all powers of the Company to borrow money, to guarantee, to indemnify,  

  to mortgage or charge its undertaking, property, assets (present and future) and uncalled capital,  
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  and to issue Bonds and other securities whether outright or as collateral security for any debt,   

  liability or obligation of the Company or of any third party. There are no restrictions on the ability  

  of the Company to borrow. 

10. Material Contracts and Connected Party Arrangements

 10.1. It is anticipated that the Company will receive various administrative services from Dot Capital   

  Residential Limited the terms as to payment for which will be approved by the Independent   

  Director.

 10.2. The Company has entered into an administrative and company secretarial services agreement   

  with City Partnership Trustee Limited (“City”) pursuant to which City provide administrative and  

  company secretarial support to the Company and Dot Capital. City will be entitled to a fee based  

  on time costs incurred for administration and company secretarial services.

11. Financial Information

 11.1. Since the date of its incorporation, the Company has not commenced operations and no financial  

  statements of the Company have been prepared as at the date of this Document. The Company  

  intends to publish its first financial statements in respect of the period ending 31 December 2019  

  by 7 June 2020 or such shorter period as is required pursuant to any further offer which is to be  

  approved by the UKLA. The financial year of the Company ends on 31 December each year.

 11.2. Reports and accounts published by the Company will, when published, be available for inspection  

  during normal office hours at its business address set out above and within the Group’s website  

  (https://dotresidential.com/investors/bonds).

12. General

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

  incorporation.

 12.2. The following constitute the known trends, uncertainties, demands, commitments or events that  

  are reasonably likely to have a material effect on the Company’s prospects for at least the current  

  financial year:

 12.2.1. There are events that could damage the returns and financial security of the Company including  

  global or domestic events that cause an economic downturn; and

 12.2.2. The referendum result for Brexit has focused attention on the potential impact on the UK   

  economy, and whilst the Company operates predominantly in the UK we do not envisage any   
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  immediate Brexit related issues. The Company will continue to monitor all of its business lines in  

  order to mitigate the possibility of bad debt, and its impact on the Company’s returns and capital.

 12.3. The Company consents to the use of this Information Memorandum in connection with any

  issue of Bonds in the UK during the period commencing from the date of this Information   

  Memorandum and until the close of the Offer on or before 30 April 2020 (“Offer Period”) by any

  financial intermediary. In the event of an offer being made by a financial intermediary, information  

  on the terms and conditions of the Offer must be given to Investors by the financial intermediaries  

  at the time that the offer is introduced to Investors. Any financial intermediary using the   

  Information Memorandum must state on its website that it is using the Information Memorandum  

  in accordance with the consent set out in this paragraph. 

 12.4. Goji and SPNV have each given and not withdrawn their written consents to the issue of the   

  Information Memorandum with the inclusion herein of their names in the form and context   

  in which they appear. 

 12.5. All third-party information in this Document has been identified as such by reference to its source  

  and in each instance, has been accurately reproduced and, so far as the Company is aware and is  

  able to ascertain from information published by the relevant party, no facts have been omitted   

  which would render the reproduced information inaccurate or misleading.

13. Overseas Investors

  The distribution of the Information Memorandum and/or any related documents into a jurisdiction  

  outside the United Kingdom may be restricted by the law of that jurisdiction and therefore   

  persons into whose possession the Information Memorandum and/or any related documents

  comes should inform themselves about and observe any such restrictions. By reading this

  document you represent and warrant to Dot Secured Bond plc and SPNV  that, amongst other

  things, you are able to receive the Information Memorandum without violating applicable laws.

14. Documents available for inspection

  Copies of this Information Memorandum and of the Bond Instrument will be available for   

  inspection during normal business hours on any weekday (public holidays excepted) at   

  the registered office of the Company whilst the Offer remains open.
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Dot Secured Bond plc

SERIES A BONDS – 3 year 2020 fixed term bonds

Tranche 1 - Interest Payments Half Yearly

Series Number A1

Series Name 3-year 2020 fixed term bonds

Half-Yearly Interest rate 2.5 % 

Effective Annual Interest Rate 5% per annum 

Offer closes 30 April 2020

Term From the Commencement Date until the Redemption Date

Commencement Date The date on which a Bond certificate is issued

Redemption Date The last Business Day of the Quarter in which the Primary Term ends 

Innovative Finance ISA status Applicable 

Issue price £1

Minimum Subscription £1000

Transferability Transferable

Interest Payment Dates On the last Business Day of each Half-Year

First Interest Period

From the Commencement Date to the last day of the Half-Year following 
that in which the Bond is subscribed provided that if the Bond is
subscribed within the last month of a Half-Year then the First Interest 
Period will end of the last Business Day of the following Half-Year

Half-Years 1 January to 30 June
1 July to 31 December

Final Interest Period From midnight on each Interest Payment  Date to midnight on the next 
Interest Payment Date

Other Interest Period(s) during the Term From the first Business Day of each Half Year to the first Business Day of 
the following Half-Year

General As described in this Information Memorandum and any Supplemental 
Information Memorandum published by The Company
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Terms and Conditions (Initial and Future series of Bonds)

You as an investor are applying to subscribe for secured, transferable Bonds (“Bonds”) issued by Dot Secured 

Bond plc (company number: 11717918) (the “Company”). 

You are making your application (“Application”), based on the Information Memorandum dated 1 May 2019 issued 

by the Company (the “Information Memorandum”) which sets out important information about investing in Bonds. 

The Information Memorandum can be found on the Website https://dotresidential.com/investors/bonds or during 

normal business hours on any weekday (public holidays excepted) at the registered office of the Company whilst 

the Offer remains open. 

Applications

If you wish to invest you or your Financial Adviser must apply online (https://dotresidential.com/investors/bonds).

If you are an advised investor, your Financial Adviser must initiate the application process and you will then receive 

a notification inviting you to confirm the terms on which your ISA application can be processed.

Your Application is subject to the following terms and conditions. Capitalised terms that are not defined in these 

Terms and Conditions will have the meanings given to them in the Information Memorandum.

1. You acknowledge and confirm that you are not relying on any information given or any representations, 

warranties, agreements or undertakings (express or implied, written or oral) or statements made at any time 

by the Company in relation to the Company or any group entity other than as contained in the Information 

Memorandum (including these Terms and Conditions) and the Bond Instrument and that, accordingly, none of 

the Company, Dot Residential, Goji or any directors, officers, agents, employees or advisers of such persons 

or any such entity or any person acting on behalf of any of them shall have any responsibility for any such 

information, representations, warranties, agreements or undertakings (express or implied, written or oral). 

2. You are not relying on the Company, Dot Residential, Goji or any directors, officers, agents, employees or 

advisers of such persons or any such entity to advise you as to the merits of investing in Bonds or to ensure that 

Bonds are a suitable investment for you. 

3. You have considered and understood the Information Memorandum (including these Terms and Conditions) 

and the Bond Instrument including (but not limited to) the risk factors on pages 20 to 26 of the Information 

Memorandum. Without limiting the preceding sentence, you understand and accept that: Bonds do not give 
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you any right or option to convert them to shares or other securities; there may be tax consequences for you 

in investing in Bonds (and these may include deduction of withholding tax). General information as to tax for 

UK individual investors is set out at on page 37 of this document. You should consider your own personal tax 

position and take professional advice as appropriate; and the Company may redeem any Bonds issued to you 

in whole or part by notice to you in accordance with the Bond Instrument and by repayment of all outstanding 

principal and accrued Interest. 

4. You are either an individual who is 18 years old or more at the date of making your Application and who is not 

resident in the USA or you are the authorised representative(s) of a non-natural person, including a limited 

company, a limited liability partnership, trust or foundation that is not registered in the USA (“Business 

Investor”) and fall into one of the following categories; Existing clients of a Financial Adviser who is regulated 

by the FCA; Persons who meet the criteria for being an elected professional client in accordance with the FCA’s 

Conduct of Business Sourcebook (which are regulatory rules relating to investment advice) (“COBS”) 3.5; 

Persons who qualify as certified high net worth individuals in accordance with COBS   4.7.7; Persons who qualify 

as certified sophisticated investors in accordance with COBS 4.7.7; Persons who confirm that they will invest no 

more than 10% of their net assets in non-readily realisable securities in accordance with COBS 4.7.10 (restricted 

investors); 

5. Where you have provided a declaration that you are a (i) “high net worth individual investor”, (not applicable 

to Business Investors) (ii) a “self-certified sophisticated investor”, (iii) a “restricted investor”, (iv) an “advised 

investor”, or (v) a “professional investor” (Business Investors only) such declarations are truthful and accurate 

and made in good faith by you. An individual or individuals authorised to take investment decisions on behalf 

of a Business Investor may complete the self-certified sophisticated investor declaration in their personal 

capacity, or may complete a restricted investor, advised investor or professional investor declaration in respect 

of the Business Investor. For the full definition of each investor type please refer to the FAQs which can also be 

found on the Website); 

6. Where you and/or any third-party adviser or other professional person has certified, or declared that you are a 

sophisticated investor or that you are a retail client of an FCA-authorised firm which has or will confirm that an 

investment in Bonds is suitable for you, such certifications and declarations are true and accurate to the best of 

your knowledge and belief; 

7. Your making of the Application, being issued with Bonds and/or receiving any payments under the Bonds, does 

not contravene any law or requirement of any official or government body based outside the UK to which you 

are subject. Without limiting any other terms and conditions, you acknowledge and confirm that you are not a 

US Person, are not receiving Bonds in the United States and are not acquiring Bonds for the account of a US 

Person; 
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8. You are aware that it is open to you to seek advice from someone who specialises in advising on investments; 

9. Unless the Company expressly agrees otherwise, any third-party adviser or intermediary is not entitled to be 

paid any commission in relation to your Application. If the Company does agree otherwise, it will set out details 

of the commission which it has been agreed will be paid in advance of you making an investment, either in 

writing or on the Website, and such commission will be paid by the Company; 

10. Charges may be payable by you to a Financial Adviser who has advised you in relation to your decision to 

subscribe for any Bonds. By making your Application you authorise the Company to deduct such charges from 

any payment you make to subscribe for any Bonds and to use the amount so deducted to pay such charges to 

the relevant Financial Adviser. Details of such charges will be confirmed with you in advance of you making an 

investment; 

11. The Company is able to facilitate, via the Website, adviser charges of up to 0.5% per annum of amounts 

subscribed in respect of charges that an Investor has agree to pay his or her Financial Adviser. To facilitate 

such charges, the Investor should select, in the desired Bond Series, a Tranche which includes this additional 

cost (Advised Option); 

12. You acknowledge that the Company may, in its absolute discretion, reject in whole or in part or scale down your 

Application; 

13. You are not engaged in money laundering. No money paid in subscription for Bonds shall represent the 

proceeds of any criminal activity; 

14. Unless you have disclosed to us that you are applying on another person’s behalf (for example, as an 

intermediary who has disclosed Its client’s identity) you must make your Application on your own behalf and for 

no other person. You should note that under the Bond Instrument, Bonds may be held only by a single holder 

and may not be held jointly with any other person; and 

15. The Company, its directors, employees, agents and advisers will rely upon the truth and accuracy of the 

confirmations, acknowledgements and representations contained in your Application.

Money Laundering

It is also a term of your Application that, to ensure compliance with the legislation relating to money laundering and 

financial crime, the Company, City Partnership Trustee Limited or Goji may, in their absolute discretion, require 

information and/or evidence or further verification of your identity and the Company may decide not to issue 



Dot Secured Bond plc

48

Bonds until it and/or City Partnership Trustee Limited or Goji are absolutely satisfied as to your identity. If within a 

reasonable time after a request for information or evidence as to your identity, satisfactory evidence has not been 

supplied, the Company may, at its absolute discretion, terminate your Application in which event no Bonds will be 

issued to you.

Third Party Rights

The Company and its directors, officers shareholders and employees or any person acting on behalf of any of them 

may rely upon a right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of these terms and 

conditions that refers to an acknowledgement, confirmation, authority or right in their favour. Goji and any person it 

nominates may enforce the rights of Bond holders under these terms and conditions (including the right to receive 

payments due to Bond holders) and the Company shall not be required to enquire further as to the authority of such 

person to do so. No other person shall have a right under the Contracts (Rights of Third Parties) Act 1999 to enforce 

any term of these terms and conditions. Notwithstanding any term of these terms and conditions, the consent of 

any person who is not a party is not required to rescind or vary these terms and conditions.

Jurisdiction

The making of Applications, acceptances of Applications and any resulting contracts in relation to Bonds will be 

governed by and construed in accordance with English law and you and the Company submit to the exclusive 

jurisdiction of the relevant courts of the United Kingdom in relation to any disputes, as to the making or acceptance 

of Applications and in relation to any resulting contracts.

Certificates

The Certificates will be in the form or substantially in the form set out in the Schedule to the Bond Instrument. 

The Company will recognise the Bond Holder indicated in the Register as the absolute owner of the Bonds. The 

Company is not bound to take notice or see to the execution of any trust whether express, implied or constructive to 

which any Bonds may be subject.

If any of the Bonds are due to be redeemed under any of the provisions of the Bonds Deed, the Bond holder shall, 

if requested by the Company, provide the Company with its up to date account details and, upon such delivery, 

the Company shall pay the relevant redemption amount to the Bond holder and the relevant Certificate shall be 

cancelled.
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Definitions

The following definitions apply throughout the Information Memorandum, unless the context requires otherwise:

“2006 Act” the Companies Act 2006

“2019 Bond Issuance Programme” means the Initial Series of 2019 Series A Bonds and any Further Series of 2019 

Issue Bonds

 “Application Forms” the Hard Copy Application Form and/or the Electronic Application Form (as the context 

requires)

“Articles” the articles of association of the Company (as amended or replaced from time to time)

“Associate” means any person or persons who, in the opinion of the Independent Director, acting in his absolute 

discretion: (i) is acting with Mission Bay Corporation; or (ii) over whose affairs Mission Bay Corporation enjoys 

a power of direction, alone or with others with whom Mission Bay Corporation is acting; or (iii) who alone or with 

others with whom that person is acting, enjoys a power of direction over the affairs of Mission Bay Corporation 

and, in all cases, whether any action or power of direction is exercisable directly or indirectly and including their 

respective successors and assigns

“Board” the board of directors of the Company 

“Bonds” or “Dot Capital Bonds” the Bonds constituted by the Bond Instrument and issued pursuant to the Bond 

Issue Programme described in this Information Memorandum and which may be held in an ISA Account through the 

Website

“Bond Documents’ the Bonds, the Bond Instrument, the Final Terms and the Security Documents

“Bond Holders” holders of the Bonds

“Bond Holder’s Nominated Account” means the bank account specified by the Bond Holder into which the 

Company will make Interest Payments and repay the principal of the Bond on the Redemption Date

“Bond Holders’ Resolution” a resolution passed by Bond Holders in accordance with the terms of the Bond 

Instrument

“Bond Instrument” the secured, non-convertible, transferable debt instrument issued by the Company on 1 May 

2018 by which the Bonds are constituted

“Business Day” any days on which banks are generally open in London for the transaction of business, other than a 

Saturday or Sunday or a public holiday

“Certificate(s)” the certificates which are issued to Bond Holders once they have subscribed for and been issued 
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with Bonds under the Offer

“Certificate Date” the date in which the Certificates are issued to Bond Holders

“Client Account” means the account to which Bond Holders shall deposit their cash in exchange for Bonds which is 

managed by Goji

“Commencement Date” means the date on which a Bond certificate is issued by the Company

“Company” means Dot Secured Bond plc (company number 11717918)

“Credit Committee” means the individuals whose names are set out on page 29 of this Information Memorandum

“Directors” the directors of the Company, whose names are set out on page 28 of this Information Memorandum 

and “Director” shall mean any one of them

“Diversified Bonds” all Bonds issued by the Company other than Special Bonds.

“Document” or “this document” means this Information Memorandum issued by the Company 

“Dot Capital” Dot Capital Limited (company number 11653017) the wholly owned subsidiary of the Company

 “Dot Capital ISA” means the innovative finance ISA account in which an investor will hold a Bond issued pursuant 

to the Bond Issue Programme which is designed to be held in an ISA Account within the meaning of regulation 

4(1ZA) of the ISA Regulations in force from 6th April 2017  

“Dot Residential” means Dot Residential Limited, a private limited company, incorporated in England and Wales 

with the registered number 11070328 and whose registered office is at 15th Floor 6 Bevis Marks, Bury Court, 

London, United Kingdom, EC3A 7BA

“Equity Holder” means a person who owns the shares in a special purpose vehicle which owns a residential 

property managed by Dot Residential ltd

“EU” the European Union

“FCA” the Financial Conduct Authority

“Final Terms of Issue” the terms set out in a final terms of issue document for each Series, substantially in the form 

set out on page 6 of this document which complete the Terms and Conditions. The Final Terms of Issue in respect 

of the Bonds offered pursuant to this document are set out on pages 5 to 6

“Financial Adviser” an authorised intermediary offering investment advice to his client

“FSMA” the Financial Services and Markets Act 2000 as amended
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“Further Series of 2019 Issue Bonds” any Further Series of 2019 Issue Bonds subsequent to the Initial Series of 2019 

Issue Bonds that the Directors may at their discretion decide to issue under the 2019 Bond Issuance Bond Issue 

Programme

Goji” means Goji Financial Services Limited (company number 10234133 and FCA firm reference number 765333), 

which is authorised and regulated by the Financial Conduct Authority

“Group” means the Company and Dot Capital as described and set out in this Information Memorandum

“Hard Copy Application Form” the Application Form which may be downloaded from the Website and completed in 

hard copy form for use by Potential Applicants relating to applications for Bonds when they wish to pay by cheque 

or bankers draft

“HMRC” HM Revenue & Customs

“ISA Account” means an account within the meaning of the ISA Regulations 

“Independent Director” means those Directors of the Company and Dot Capital who are independent of Mission 

Bay Corporation and its Associates

“Initial Series of 2019 Issue Bonds” means the Series A Bonds constituted pursuant to the Bond Instrument the 

details of which are set out in this document

“ Insolvency Legislation” means the Insolvency Act 1986 and any other primary or secondary legislation relating to 

insolvency or reorganisation

“Interest” interest payable on the Bonds in accordance with the Bond Instrument

“Interest Rate” the rate of  Interest payable in respect of Bonds in accordance with the Bond “Instrument” a 

summary of which appears at Annex 1 to this document

“Investor” a subscriber for Bonds under the Offer

“ISA Regulations” The Individual Savings Account Regulation 1998, as amended from time to time

“Issue” the issue of the Bonds to the successful Potential Applicants

“Issue Price” £ 1.00 per Bond

“Lending Team” as set out on page 18

“Linked Loans” a loan or loans made by Dot Capital which is or are to be funded by the capital raised by a Series of 

S Bonds as described by their Final Terms of Issue, and so that, references to a Linked Loan being attributed to a 

Series of S bonds or to a Series of S Bonds being attributed to a particular Linked Loan is a reference respectively to 
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the loan or loans described in the Final Terms of Issue for that Series or, as the case may be, to the Series of S Bonds 

in whose Final Terms of Issue that Linked Loan is so described.

“Maximum Nominal Amount” in respect of Bonds in issue at any one time, the aggregate principal amount of the 

Bonds outstanding at that time 

“Money Laundering Regulations” the Money Laundering, Terrorist Financing and Transfer of Funds (Information on 

the Payer) Regulations 2017, as amended from time to time

“Offer” the invitation by the Company to Potential Applicants to apply to subscribe for Bonds on the terms and 

conditions set out in this Information Memorandum and in the Application Form 

“Parent Charge” means the charge over the assets of the Company in favour of the Security Trustee who shall hold 

the security on behalf of Bondholders

“Potential Applicants” means applicants for Bonds who have registered addresses in, or who are resident in, or 

citizens of the UK or another jurisdiction approved by the Directors

“Primary Term” means the number of years from the Commencement Date for which a Bond will remain 

outstanding

“Bond Issue Programme” the Bond Issue Programme through which Bonds are issued by the Company under this 

Document

“Property” the projects to be acquired and/or developed by the SPVs 

“RAO” Financial Services and Markets Act 2000 (Regulated Activities) Order 2001 (as amended from time to time)

“Redemption Date” the repayment date as set out in the Bond Instrument for Bonds

“Recognised Investment Exchange” an investment exchange recognised by the FCA under Part XVIII of FSMA, 

such that a recognition order is in force in respect of it

“Redemption Date” means the last Business day of the Quarter (need to define) in which the Primary Term of a 

Bond ends

“Register” the register of Bond Holders from time to time which is maintained by the company secretary

“Securities Act” the United States Securities Act of 1933 (as amended from time to time)

“Security Trustee” City Partnership Trustee Limited (company number 08909187)

“Series” a series of Bonds issued by the Company pursuant to the 2019 Bond Issuance Bond Issue Programme
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“Series A Bonds” the Diversified Bonds constituted by the Bond Instrument and issued pursuant to this Document 

and, in particular, the Final Terms of Issue on page 6

“Special Bonds” or “S Bonds” those Bonds which are issued from time to time pursuant to the terms of the Bond 

Instrument the capital raised by which is to be wholly deployed in funding the Linked Loans described in their Final 

Terms of Issue.

“ Special Resolution” means a Bond Holders’ Resolution passed by a majority of not less than 75% of the votes cast

“SPNV” means SPNV Ltd, a private limited company, incorporated in England and Wales with the registered 

number 

07455644and whose registered address is 29 Lincolns Inn Fields, London WC2A 3EG and which is authorised by 

the Financial Conduct Authority (“FCA”) with the reference number 610217

 

“SPVs” means the companies to which the Lender makes loans

“Statutes” the 2006 Act and every other statute (and any subordinate legislation, order or regulations made under 

any of them) concerning companies and affecting the Company, in each case, as they are for the time being in force

“Subsidiary Security” the charge granted by Dot Capital in favour of the Company

“Term” the period from the Commencement Date until the Redemption Date of a Bond

“Terms and Conditions” the terms and conditions relating to the Offer, set out on 46 to 49 of the Information 

Memorandum

“UK” or “United Kingdom” the United Kingdom of Great Britain and Northern Ireland

“UKLA” the FCA acting in its capacity as competent authority for Part VI of FSMA

“United States” or “US” the United States of America, its territories and possessions, any state of the United States 

and the District of Columbia

“Website” means the web address https://dotresidential.com/investors/bonds and through which an online 

Application for Bonds can be made

In the Information Memorandum, all references to times and dates are a reference to those observed in London, UK. 

In this Information Memorandum, the symbols “£” and “p” refer to pounds and pence sterling respectively and € 

refers to Euros.
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Annex 1

SUMMARY OF THE BOND INSTRUMENT

The Bonds will be created under the authority and terms of a Bond Instrument executed by the Company on March 
2019 which is available for viewing during normal working hours at the Company’s registered office.

By applying to subscribe for Bonds, Bond Holders accept the terms of the Bond Instrument.

1. Diversified Bonds and Special Bonds

 1.1. Bonds are created under the Bond Instrument and issued under the programme described in the  
  Information Memorandum and/or any document which is published supplemental hereto.

 1.2. The Bonds constitute debt obligations of the Company and the obligations of the Company to   
  pay all monies due under the Bonds are secured on the assets of the Company. This security is   
  held by the Security Trustee for the benefit of all Bondholders pursuant to the terms of the   
  Security Trust Deed.

 1.3. Special Bonds are those Bonds which are issued from time to time pursuant to the terms of the   
  Bond Instrument the capital raised by which is to be wholly deployed in funding the Linked Loans  
  described in their Final Terms of Issue.

 1.4. Linked Loans are a loan or loans made by Dot Capital which is or are to be funded by the capital  
  raised by a Series of S Bonds as described by their Final Terms of Issue, and so that, references  
  to a Linked Loan being attributed to a Series of S bonds or to a Series of S Bonds being attributed  
  to a particular Linked Loan is a reference respectively to the loan or loans described in the Final  
  Terms of Issue for that Series or, as the case may be, to the Series of S Bonds in whose Final Terms  
  of Issue that Linked Loan is so described.

 1.5. Diversified Bonds are all other Bonds issued by the Company.

 1.6. Capital raised by the Company from the issue of Diversified Bonds is lent to the Company’s wholly  
  owned subsidiary, Dot Capital. The obligation of Dot Capital to repay amounts due to the   
  Company is secured on the assets of Dot Capital. Those assets include the benefit of the   
  loans made by Dot Capital to third party SPVs and the third-party security arrangements agreed  
  with those SPVs.

 1.7. Under the terms of the Bond Instrument all Diversified Bonds rank pari passu without any   
  preference among themselves, that is to say, equally with each other as regards payments of   
  amount due on the Bonds to their holders.

 1.8. As regards Special Bonds, the following additional provisions apply.

 1.9. The holders of a Series of S Bonds will be repaid only from the money and/or other assets which  
  Dot Capital receives from or in connection with the Linked Loans attributed to that Series of S   
  Bonds.
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 1.10. The holders of a Series of S Bonds do not have any recourse to the money or assets received by  
  Dot Capital in connection with other assets of Dot Capital which are not held or received in   
  connection with Linked Loans attributed to that Series of S Bonds.

 1.11. Where Linked Loans are also funded by capital raised from Diversified Bonds or any other S Bonds
  attributed to the same Linked Loans, the holders of Diversified Bonds and of all Series of S Bonds 
  attributed to those Linked Loans shall rank on a pari passu basis alongside each other in   
  proportion to the capital raised and invested in those Linked Loans from Diversified Bonds and 
  those Series of S Bonds. Special Bonds may be issued to raise capital for Linked Loans which are  
  mezzanine loans to SPVs where a senior lender may hold a first ranking security over the assets of  
  an SPV.  The capital raised by Diversified Bonds will not be employed in financing mezzanine
  Linked Loans.

 1.12. Otherwise the holders of Diversified Bonds have no right to seek repayment or otherwise benefit  
  from the money or assets Dot Capital receives from or in connection with Linked Loans attributed  
  a Series of S Bonds.

 1.13. Accordingly, amounts due to the holders of a Series of S Bonds will not be reduced in order to   
  reflect the losses (if any) attributable to loans made by Dot Capital which not Linked Loans in   
  respect of that Series of S Bonds.

 1.14. For these purposes, the Bond Instrument provides that the Company must: (i) procure that the 
  Company’s records and bank accounts shall be operated so that the assets attributable to the 
  holders of each Series of S Bonds and Diversified Bonds can, at all times, be separately identified 
  and, in particular, that a separate income and expenditure account (or if applicable, profit and 
  loss account) balance sheet and cash flow account and such other separate accounts as may, 
  in the opinion of the Directors, be desirable, shall be created and maintained in the books of the 
  Company for the assets attributable to the holders of S Bonds and Diversified Bonds; (ii) apportion 
  the reserves of the Company in proportion to the capital raised by S Bonds and Diversified Bonds 
  and allocate to such reserves such proportion of the expenses and liabilities of the Company 
  incurred or accrued as the Directors a fairly consider to be allocable to the S Bonds and Diversified 
  Bonds; and (iii) manage the assets of the Company so that the foregoing obligations can be 
  complied with by the Company.

2. Issue

 2.1.  The Bonds are denominated in GBP sterling and the aggregate nominal amount of the Bonds is  
  limited to £50,000,000.

 2.2.  Bonds will be issued in a Series (initially Series A) and each Series will be issued on Final Terms  
  of Issue specifying the Redemption Date, the interest rate, the minimum and maximum nominal  
  amount and other commercial terms.

 2.3. Each Series may be issued in Tranches which differ from other Tranches in the same Series in   
  relation to the interest rate, the Redemption Date and other commercial terms.

 2.4. Any amount of unissued Bonds can be purchased, subject to a minimum nominal amount per   
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  Application of £1000.

 2.5. The Bonds shall be in registered form and shall not be issued in the names of more than one Bond  
  Holder.

 2.6. The Company may from time to time constitute and issue bonds pursuant to other deeds which  
  are executed by the Company at any time or times in the future and the issue of such other bonds  
  shall not require the consent of Bond Holders so to do.

3. Interest and Redemption

 3.1. The Company will pay interest on the Bonds (after deducting any required tax) at the rates   
  specified in the Final Terms and will redeem the Bonds on the Redemption Date or earlier   
  if required by the Bond Instrument or at the option of the Directors. 

 3.2. Where Bonds are issued on terms that they may be redeemed at the option of the Bond Holder the 
  Company shall redeem such Bonds at par in Sterling, together with accrued but unpaid interest 
  (including deferred interest and/or default interest), subject to such notice period and on such 
  other terms as may be specified in the Bond Instrument or Final Terms. Any such redemption shall 
  be pari passu as between Bond Holders exercising the option to redeem in any month. If Bond 
  Holders of any Series seek to exercise this option in respect of in excess of 25% of outstanding 
  Bonds in any rolling six-month period the Company may defer such redemption (in relation 
  to Bonds comprising the excess) for a period of up to six months. In that following six months the 
  Bonds, the  redemption of which has been deferred, shall be redeemed in priority to Bonds, the  
  redemption of which has not previously been deferred.

 3.3. Save as provided in paragraph 2.4 below, all interest is paid on a six-monthly basis. Interest   
  payment dates will be specified in the applicable Final Terms. Interest is calculated on the basis of  
  actual days elapsed.

 3.4. Where Bonds are issued on Final Terms which provide for interest to be rolled up, interest will be  
  compounded on the 30 June and 31 December and paid on redemption of the Bond.

 3.5. The Company shall pay each interest payment (after deduction of tax at the applicable rate) to   
  those Bond Holders on the register at the close of business on the day before an Interest   
  Payment Date and a Bond Holder is deemed to be the holder on that Interest Payment Date of a  
  Bond held by him on that preceding day notwithstanding any intermediate transfer or    
  transmission of the Bond.

 3.6. At any time after the date of issue of the Bonds the Company shall be entitled on giving not less 
  than 20 days’ prior notice in writing to Bond Holders, to redeem at any time at par in Sterling the 
  whole or any part of the Bonds for the time being outstanding together with accrued but unpaid 
  interest (including deferred interest and/or default interest) and on the expiry of such notice the 
  Bonds in respect of which it has been given shall be so redeemed. Any such redemption shall be 
  made pari passu among the Bond Holders.

 3.7. If the Company fails to make a payment of principal and/or interest on the date such payment is  
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  due, the overdue sum shall accrue interest (before as well as after judgment) at the rate of   
  2% per annum above the rate otherwise payable from the date on which such payment should   
  have been made until the date of actual payment, compounded and payable by the Company on  
  the last Business Day of each calendar month.

4. Security

 4.1. The Bonds are secured by the Parent Charge and rank pari passu amongst themselves.

 42. The Company will execute and deliver the Parent Charge which shall be held by the Security   
  Trustee on the terms of the Security Trust Deed.

 4.3. If there is an inconsistency between the Bond Instrument and the Security Trust Deed, the latter  
  prevails.

 4.4. No Bonds shall be issued until the Company has executed and delivered the Parent Charge and  
  the Company and Dot Capital have executed and delivered the Subsidiary Security.

 4.5. The Company shall procure that any future subsidiary executes a charge in the form of the   
  Subsidiary Security as soon as reasonably practical following its acquisition or incorporation.

 4.6. The Company shall not release or agree to any variation of the Subsidiary Security without the   
  consent of the Security Trustee.

5. Events of Default

 5.1. The Security Trustee may (and shall if directed by a majority of Bond Holders) declare any the   
  Bonds to be due and repayable immediately and the Security Trustee may enforce the    
  Parent Charge if:
 
 (a) the Company shall fail on the due date to make any payments of principal of the Bonds to any 
  Bond Holder under the Bond Instrument and shall not remedy such breach within five Business 
  Days unless payment is prohibited by the terms of an intercreditor deed(s) provided however that 
  if the Company exercises its option to defer the redemption of any Bonds that deferral of the 
  Bonds in question shall not constitute a default under this condition but if the Company shall fail to 
  redeem  Bonds once so deferred by the end of the successive period of six months next following 
  the deferral then on the occurrence of such failure the Company shall be in default under the terms 
  of this condition;

 (b) the Company shall fail on the due date to make any payment of interest on the Bonds due to any 
  Bond Holder and shall not remedy such breach within ten Business Days unless payment is 
  prohibited by the terms of  an intercreditor deed;

 (c) any Group Company shall fail to perform or observe any other covenant, condition or provision   
  contained in the Bond Documents and on its part to be performed and observed and such failure is  
  not remedied within fifteen Business Days;
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 (d) a petition is presented or any proceedings are commenced or an order is made or a resolution   
  is passed or a notice is issued convening a meeting for the purpose of passing any resolution, or  
  any other step is taken:
  (i) for the winding up, insolvency, administration, bankruptcy or reorganisation of any Group   
  Company; or
  (ii) for the appointment of a liquidator, administrator, administrative receiver, receiver or trustee  
  of any Group Company or any of their respective assets, save for the purpose of a solvent   
  reorganisation or reconstruction or amalgamation, the terms of which were previously approved  
  by a majority of Bond Holders;

 (e) any Group Company stops payments to its creditors generally or is unable or admits its inability to  
  pay its debts within the meaning of Section 123 Insolvency Act 1986;

 (f) a creditor takes possession of all or any part of the business or assets of any Group Company   
  or any execution or other legal process is enforced against all or any part of the business or assets  
  of any Group Company and is not discharged or stayed within fourteen days;

 (g) any process or event with an effect analogous to any of those referred to in (d) to (f) (inclusive)   
  happens to any Group Company in a jurisdiction outside England and Wales;

 (h) if for any reason the Parent Charge, or the Subsidiary Security, or any other security for the   
  liabilities and obligations of the Company to the Bond Holders is not or ceases to be a valid and  
  effective security in accordance with its terms; 

 (i)  any other present or future indebtedness of any Group Company in respect of monies borrowed  
  or raised becomes due and payable prior to its stated maturity by reason of a default (howsoever  
  described) or any such indebtedness is not paid when due or within any applicable grace period;

 (j) at any time it is unlawful for any Group Company to perform any of its obligations under any of the  
  Bond Documents; or the Subsidiary Security; or

 (k) any Group Company ceases or threatens to cease to carry on all or a substantial part of its   
  business.

6. Register, Transfer and Transmission

 6.1. The Company shall maintain a Register showing the amount, date of issue and serial number of  
  each Bond, all transfers and changes of ownership and the dates thereof, and the names   
  and addresses of Bond Holders. Bond Holders shall notify any change of name or address which  
  shall be entered in the Register. Bond Holders may inspect and take copies of the Register.

 6.2. Bonds are transferable, by instrument in writing in the usual form signed by or on behalf of the 
  transferor, in multiples of £1,000 provided that such instrument is executed and delivered as a 
  deed and commits the transferee to perform the terms of the Security Trust Deed as if he were a  
  Bond Holder. No transfer shall be registered in the ten Business Days preceding an interest 
  payment date and the Company may refuse to register a transfer to more than four transferees, to 
  a minor, to a bankrupt or to a person of mental ill-health, or if the Company is of the opinion that  
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  registration would be contrary to law.

 6.3. Every transfer instrument shall be left at the location of the Register together with the Certificate  
  and such evidence as the registrar may require to prove the transferor’s title to, or right to transfer,  
  the Bond. Unless the registrar refuses to register the transfer, he will register the transfer within  
  fourteen days of receipt of the transfer instrument and despatch a new Certificate for the Bond 
  transferred and the original Bond shall be cancelled. If the registrar refuses to register a transfer  
  he shall notify the transferee and (except in the case of suspected fraud) return the transfer   
  instrument to the person depositing it.

 6.4. On the death of a Bond Holder (other than a joint holder) his personal representatives and, in 
  the case of the death of a joint holder, the survivor(s) of such joint holder shall be the only persons 
  recognised as having title to any Bond. Any person becoming entitled to a Bond on the death 
  or bankruptcy of a Bond Holder may, on producing such evidence of his title as the Company 
  may require, be registered as the holder of such Bond. Following the death of a Bond Holder the 
  Company shall endeavour, if so requested by the Bond Holder’s personal representatives, to 
  redeem such Bond Holder’s Bonds within three months of the request but the Company shall be 
  under no obligation to effect such redemption.

 6.5. No fee shall be charged for registration of a transfer, save that the Company may charge a fee of 1%  
  of the principal amount of any Bond transferred through the Website or where the Company has  
  otherwise brokered or arranged a sale of the Bond.

 6.6. If a Certificate is damaged, stolen or lost the Certificate shall be replaced subject to such evidence 
  of damage, loss or theft (and, in the case of loss or theft, such indemnity) as the Company shall 
  require and subject to payment of such costs as may be incurred by the Company. On transfer or 
  repayment of part only of a Bond the Bond Holder shall be entitled to a Certificate for the balance 
  without charge.

7. Meetings and Resolutions of Bond Holders

 7.1. The Company may, and if requested by Bond Holders holding 25% of the principal amount of the  
  Bonds outstanding shall, call a meeting of Bond Holders. The Company shall adopt such   
  procedures as appear reasonable to it in relation to the convening of meetings of Bond Holders.  
  Bond Holders shall be given fourteen days (or twenty-one days in the case of a Special Resolution)  
  notice of such meeting.

 7.2. A Bond Holder whose address is outside the United Kingdom shall not be entitled to receive notice  
  of a meeting unless he has given notice to the registrar of an address within the United Kingdom  
  (or an e-mail address) for the receipt of notices. A Bond Holder not receiving notice will not   
  invalidate a resolution.

 7.3. A meeting of Bond Holders may consist of a telephone conference or any other procedure   
  reasonably considered sufficient by the Company to obtain the views of Bond Holders.

 7.4. Bond Holders holding 1/20th (or a majority in the case of a Special Resolution) of the principal 
  amount of Bonds outstanding shall constitute a quorum. If no quorum is present, a meeting called 
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  by Bond Holders shall be dissolved and any other meeting shall be adjourned. At an adjourned   
  meeting Bond Holders present in person or by proxy shall constitute a quorum.

 7.5. On a show of hands all Bond Holders present in person or by proxy shall have one vote. On a poll  
  each Bond Holder shall have one vote for each £1  principal amount of Bonds of which he is the   
  holder.

 7.6. A meeting of Bond Holders shall have power by Special Resolution;

 (a) to sanction any arrangement or compromise between any Group Company and the Bond Holders,  
  or any abrogation of the rights of Bond Holders against any Group Company or its property

 (a) to sanction any reconstruction or amalgamation of any Group Company;

 (b) to sanction a sale or conversion of the Bonds into shares or other securities of the Company or  any  
  other company or into cash;

 (c) to assent to changes to the Bond Instrument or the conditions of the Bonds;

 (d) to sanction a release of the Company from any sum owing on, or other obligation under, the   
  Bonds;

 (e) to declare the Bonds due and payable;

 (f) to give any approval required to be given by Special Resolution, and to appoint a committee to   
  represent Bond Holders.

8. Miscellaneous

 8.1. The Company covenants with the Bond Holders that so long as any of the Bonds remain   
  outstanding the Company will at all times:

 (a) carry on and conduct and procure any subsidiaries to carry on and conduct its and their respective  
  businesses and affairs in a proper and efficient manner; 

 (b) comply with and procure that any subsidiaries comply with its and their respective obligations   
  pursuant to the 2006 Act relating to the publication of accounts and provide the Bond Holders   
  annually with accounts in respect of the Company and group accounts in respect of the Company  
  and its subsidiary undertakings at the same time as they are dispatched to shareholders of the   
  Company;

 (c) procure that the Dot Capital shall not make loans to customers unless secured on a property and  
  that the loan to value ratio (including loans by other lenders secured on that property) does not  
  exceed 70%; and

 (d) not and will procure that Dot Capital will not enter into any contract or arrangement with the Dot   
  Capital Network unless such contract or arrangement has been approved by the Independent Director.  
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 8.2. The Bonds are not renounceable.

 8.3. Neither the principal amount of the Bonds nor any accrued interest thereon is capable of conversion   
  into shares or other securities in the Company.

 8.4. If any date referred to in the Bond Instrument would otherwise fall on a day that is not a Business Day,  
  then such date shall be brought forward to the immediately preceding Business Day.

 8.5. As the Bond Instrument is made by way of deed, it is subject to a limitation period of twelve years.

 8.6. The Bond Instrument and the Bonds are enforceable under the Contracts (Rights of Third Parties) Act  
  1999 by the Company, the Security Trustee and any Bond Holder, but not by any other person.
 
 8.7. The Bond Instrument and the Bonds and any dispute or claim arising out of or in connection with any  
  of them is governed by, and construed in accordance with, the law of England and Wales and subject to  
  the exclusive jurisdiction of the English courts.
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Annex 2

SUMMARY OF THE PARENT CHARGE

This section contains a summary of the material terms of the Parent Charge which is available for viewing during 
normal working hours at the Company’s registered office. The Bond Holders are bound by and are deemed to have 
notice of the terms of the Parent Charge. 

Bonds are secured by the Parent Charge over the assets of  the Company. The Parent Charge has been given by 
the Company to the Security Trustee as trustee for the Bond Holders to secure the payment to Bond Holders of all 
amounts due under the Bonds. 

1. Charged Assets

 1.1. The Parent Charge contains fixed charges over some assets of the Company  and floating charges  
  on all other assets of the Company (together the Charged Assets).

 1.2. The Company has charged by way of first legal mortgage all land now owned by it, and any   
  rights  accruing to, derived from, or otherwise connected with it (including insurances    
  and proceeds of disposal of insurances.

 1.3. The Company has charged, by way of first fixed charge, all of the rights which it now has and all of  
  the rights which it obtains at any time in the future in, inter alia:

 (a) Land, other than that charged by way of first legal mortgage;

 (b) Equipment; that is all plant, machinery, vehicles and other equipment used in the business,   
  except equipment of a type which is disposed of in the ordinary course of trading, and all   
  warranties and other rights relating to them;

 (c) Investments; that is; any shares or loan capital held in a subsidiary (including Dot Capital); any   
  investment acquired after the date of the Parent Charge which is designated as an investment by  
  the Company and the Security Trustee; and any other such security;

 (d) Intellectual property;

 (e) All debts (including the Bond issue proceeds loaned by the Company to Dot Capital);

 (f) Collateral; that is all security created in favour of the Company to secure obligations owed to the  
  Company together with the benefit of any guarantee of such obligations (including the security  
  taken for the loans to Dot Capital);

  and in any rights accruing to, derived from or otherwise connected with them (including   
  insurances and proceeds of disposal of insurances).

 1.4. The Security Trustee may convert all or part of the floating charges into a fixed charge by giving  
  notice to that effect to the Company or  and specifying the identity of the assets concerned. This 
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may only be done:

 (a) if the Security Trustee reasonably considers that its security over the assets concerned is in   
  jeopardy and that it is necessary to do so to protect or preserve its security; or 

 (b)  if any time at which: any amount owing under any of the Bond Documents is payable but has not  
  been paid; 

 (c)  if an event of default specified in the Bond Instrument has occurred and is continuing; or 

 (d)  if any step is being taken by any person to put the Company  into administration 
  (each of (a) to (d) being an “Enforcement Time”).

2. Restrictions

  The Parent Charge contains restrictions which commit the  Company  to ensuring that unless the  
  Security Trustee agrees to the contrary:

 (a)  no security will exist over, or in relation to, any Charged Asset other than the Parent Security itself  
  and liens arising in the ordinary course of trading by operation of law;  

 (b) there will be no disposal of any fixed charge asset except with the consent of the Security Trustee;  
  and 

 (c) there will be no disposal of any floating charge asset otherwise than for market value in the   
  ordinary course of trading of the Company.

3. Enforcement

 3.1. The Security Trustee may enforce the Parent Charge at any time which is an Enforcement Time or  
  if the Company requests it to do so.

 3.2. Subject to the terms of the Insolvency Legislation, the Security Trustee may enforce the Parent  
  Charge by:

 (a) appointing an administrator of the Company;

 (b) appointing an administrative receiver of the Company; 

 (c) appointing a specific receiver of assets of the Company; 

 (d) by going into possession of, receiving the benefit of, or selling assets of the Company; 

 (e)  by giving notice to the Company or any other person in relation to any assets of the Company, 

 (f)  by exercising a right of set-off; or 
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 (g)  in any other way it may decide.

 The appointment of a receiver may be made subject to such limitations as are specified by the Security   
 Trustee in the appointment.

 3.3. An administrator or an administrative receiver of the Company will have:

 (a) the powers given to him by the Insolvency Legislation; 

 (b) the powers given to a mortgagee or a receiver by the Law of Property Act 1925, but without the   
  restrictions contained in Section 103 of that Act; and 

 (c) the power to do, or omit to do, on behalf of the Company, anything which the Company itself could  
  have done, or omitted to do, if its assets were not the subject of security and it were not in   
  insolvency proceedings.

  A specific receiver will have the same powers as an administrative receiver in respect of the assets  
  over which he is appointed. The Security Trustee will, if it enforces the Parent Charge itself, have  
  the same powers as an administrative receiver in respect of the assets which are the subject of the  
  enforcement.

4. Application of proceeds of enforcement

 4.1. All money received by the Security Trustee or a receiver in the exercise of its rights under the   
  Parent Charge (whether during, or before, its enforcement) will, subject to the rights of   
  any persons having priority, be applied in the following order of priority:

 (a) first, in satisfaction of all costs, charges, expenses (including legal expenses and any costs of   
  currency conversion and liabilities properly incurred by the Security Trustee, or any receiver   
  appointed under the Parent Charge or their officers and of the remuneration of such receiver (and  
  all interest on such sums as provided in the Bond Documents); 

 (b) second, in payment of all reasonable costs and expenses properly incurred by or on behalf of any  
  Bond Holder in connection with such enforcement;

 (c) third, in payment or towards discharge of the remaining indebtedness under the Bond Documents  
  and or the Parent Charge and all other obligations to Bond Holders on a pro rata pari passu basis  
  without priority amongst themselves to the Bond Holders; and

 (d) fourth in payment of any surplus to such persons as may be entitled to it.
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Annex 3

SUMMARY OF THE SUBSIDIARY SECURITY

This section contains a summary of the material terms of the Subsidiary Security which is available for viewing 
during normal working hours at the Company’s registered office. The Bond Holders are bound by and are deemed 
to have notice of the terms of the Subsidiary Security. 

The proceeds of the issuance of the Bonds will be lent by the Company to Dot Capital and the repayment of that 
loan to the Company by Dot Capital will be secured by the Subsidiary Security over the assets of  Dot Capital.

1. Charged Assets

 1.1. The Subsidiary Security contains fixed charges over some assets of  Dot Capital and floating   
  charges on all other assets of the Dot Capital  (together the Charged Assets).

 1.2. Dot Capital has charged by way of first legal mortgage all land now owned by it, and any rights    
  accruing to, derived from, or otherwise connected with it (including insurances and proceeds of  
  disposal of insurances.

 1.3. Dot Capital has charged, by way of first fixed charge, all of the rights which it now has and all of the  
  rights which it obtains at any time in the future in, inter alia:

 (a) Land, other than that charged by way of first legal mortgage;

 (b) Equipment: that is all plant, machinery, vehicles and other equipment used in the business
  except equipment of a type which is disposed of in the ordinary course of trading , and all other   
  warranties and other rights relating to them;

 (c) Investments; that is; any shares or loan capital held in a subsidiary, ; any investment acquired after  
  the date of the Subsidiary Security which is designated as an investment by Dot Capital and the  
  Company;

 (d) Intellectual property;

 (e) All debts ( including money owed to Dot Capital by SPVs); and

 (f) Collateral; that is all security created in favour of Dot Capital to secure obligations owed to it
  (including security created by SPVs) together with the benefit of any guarantees  of such   
  obligations; and in any rights accruing to, derived from or otherwise connected with them   
  (including insurances  and proceeds of disposal of insurances).

 1.4. The Company may convert all or part of this floating charge into a fixed charge by giving notice to  
  that effect to Dot Capital or  and specifying the identity of the assets concerned.  This may only be  
  done:

 (a) if the Company reasonably considers that its security over the assets concerned is in jeopardy and  
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  that it is necessary to do so to protect or preserve its security; or 

 (b) if any time at any amount owing to the Company by Dot Capital is payable but has not been paid; 

 (c) if an event of default specified in the Bond Instrument has occurred and is continuing; or 

 (d) if any step is being taken by any person to put Dot Capital into administration

  (an “Enforcement Time”).

2. Restrictions

  The Subsidiary Security contains restrictions which commit Dot Capital to ensuring that unless  
  the Company agrees to the contrary:

 (a) no Security will exist over, or in relation to, any Charged Asset other than the Subsidiary Security  
  itself and liens arising in the ordinary course of trading by operation of law;  

 (b) there will be no disposal of any fixed charge asset or of any floating charge asset otherwise than  
  for market value in the ordinary course of trading of Dot Capital.

3. Enforcement

 3.1. The Company may enforce the Subsidiary Security at any time which is an Enforcement Time or if  
  the Dot Capital requests it to do so.

 3.2. Subject to the terms of the Insolvency Legislation, the Company may enforce the Subsidiary   
  Security by:

 (a) appointing an administrator of the of Dot Capital;

 (b) appointing an administrative receiver of Dot Capital; 

 (c) appointing a specific receiver of assets of Dot Capital; 

 (d) by going into possession of, receiving the benefit of, or selling assets of Dot Capital; 

 (e)  by giving notice to Dot Capital or any other person in relation to any assets of Dot Capital, 

 (f)  by exercising a right of set-off; or 

 (g)  in any other way it may decide.

  The appointment of a receiver may be made subject to such limitations as are specified by the   
  Company in the appointment.

 3.3. An administrator or an administrative receiver of Dot Capital will have:
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 (a) the powers given to him by the Insolvency Legislation; 

 (b) the powers given to a mortgagee or a receiver by the Law of Property Act 1925, but without the   
  restrictions contained in Section 103 of that Act; and 

 (c) the power to do, or omit to do, on behalf of Dot Capital, anything which Dot Capital itself could   
  have done, or omitted to do, if its assets were not the subject of security and it were not in   
  insolvency proceedings.

  A specific receiver will have the same powers as an administrative receiver in respect of the assets  
  over which he is appointed. The Company will, if it enforces the Subsidiary Security itself, have the  
  same powers as an administrative receiver in respect of the assets which are the subject of the   
  enforcement.

4. Application of proceeds of enforcement

 4.1. All money received by the Company or a Receiver in the exercise of its Rights under the Subsidiary  
  Security (whether during, or before, its enforcement) will, subject to the rights of any persons   
  having priority, be applied in the following order of priority:

 (a) first, in satisfaction of all costs, charges, expenses (including legal expenses and any costs   
  of currency conversion and liabilities properly incurred by the Company, or any receiver appointed  
  under the Subsidiary Security or their officers and of the remuneration of such receiver (and all   
  interest on such sums); 

 (b) second, in payment or towards discharge of the indebtedness owed by Dot Capital to the   
  Company; and

 (c) third in payment of any surplus to such persons as may be entitled to it.
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Annex 4

SUMMARY OF THE SECURITY TRUST DEED

This section contains a summary of the material terms of the Security Trust Deed which is available for viewing 
during normal working hours at the Company’s registered office. The Bond Holders are bound by and are deemed 
to have notice of the terms of the Security Trust Deed. 

The Security Trust Deed

1. Appointment of Security Trustee

 1.1. The Company will enter into the Security Trust Deed with the Security Trustee. The Security Trust  
  Deed sets out the terms on which the Security Trustee will hold the Parent Charge and any other  
  security created by the Company to secure the obligations to Bond Holders (the “Security
  Documents”).

 1.2. Each Bond Holder appoints the Security Trustee to act as its agent and trustee in connection with  
  the Bond Documents and authorises the Security Trustee to exercise the powers given to   
  the Security Trustee in connection with the Bond Documents. The Security Trustee is not   
  the agent or trustee of the Company.

 1.3. Each Bond Holder approves the Parent Charge and authorises the Security Trustee to execute and  
  enforce the Security Documents subject to the terms of the Bond Documents.

 1.4. Each Bond Holder authorises the Security Trustee to enter into additional security documents   
  over property secured by the Security Documents. 

 1.5. The Security Trustee is authorised to enter into intercreditor arrangements with other secured 
  creditors of the Company whereby the security in favour of such other creditors ranks behind the 
  security created by the Security Documents. The Security Trustee may only enter into 
  intercreditor arrangements whereby the security created in favour of other such secured creditors 
  ranks ahead of, or pari passu with, the security created by the Security Documents if authorised to 
  do so by a Special Resolution. 

 1.6. The Company shall not and shall procure that each Group Company shall not enter into an   
  intercreditor deed with other creditors of or providers of funding to a Group Company which ranks  
  security granted to such other creditor or provider of funding ahead of, or pari passu with,   
  the security created by the Subsidiary Security without the approval of a Special Resolution

 1.7. Each Bond Holder authorises the Security Trustee to exercise the powers specifically conferred on  
  the Security Trustee under the Security Trust Deed together with such powers as are reasonably  
  incidental thereto. 

 1.8. Save as provided below, the Security Trustee may agree with the Company any amendment or
  variation of the Security Documents and may also waive breaches of the provisions of the Security 
  Documents. The Security Trustee shall notify the Bond Holders of any such action. Except as   
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  authorised by a Special Resolution the Security Trustee shall not agree to any amendment or   
  other action which would have the effect of: 

  1. extending the due date or reducing the amount of any payment under the Security   
   Documents; or

  2. releasing the Company from the Security Documents; or

 1.9. The trusts constituted by the Security Trust Deed shall terminate on confirmation by a majority 
  of Bond Holders that there is no longer any sum secured by the Security Documents and the 
  Security Trustee may then release the Company’s assets from the Security Documents.

2. General Duties of the Security Trustee

 2.1. The Security Trustee’s duties are solely mechanical and administrative in nature. It has only those 
  duties expressly set out in the Security Trust Deed and the Bond Documents. Except as 
  specifically required, the Security Trustee is not obliged to check the completeness or accuracy 
  of any document. The Security Trustee may rely on any representation or document believed by it 
  to be genuine and on any statement made by a person regarding matters which may reasonably 
  be assumed to be within such person’s knowledge or ability to verify.

 2.2. The Security Trustee may request instructions from Bond Holders and may refrain from acting 
  until it has received instructions. The Security Trustee may refrain from acting on the instructions 
  of Bond Holders until it has received security or indemnification to its satisfaction and is not 
  obliged to expend its own funds or incur any liability if it is not satisfied as to indemnification. 
  Subject to receiving such indemnity or security, the Security Trustee shall act on the written 
  directions of a majority of Bond Holders or on a Special Resolution. Where the Security Trustee 
  has a discretion to act or refrain from acting it may do so at its discretion and shall notify Bond 
  Holders accordingly.  In the absence of instructions, the Security Trustee may act in the manner 
  it considers to be in the interests of Bond Holders (other than acting on behalf of Bond Holders in 
  any legal proceedings).

 2.3. The Security Trustee has the same powers in relation to the trust property as a natural person and 
  is not obliged to account for any sum received for its own account. If the Security Trustee holds 
  any Bonds its rights in relation to such Bonds are the same as those of any other Bond Holder. 

 2.4. The Security Trustee may assume (unless it has received notice to the contrary as Security 
  Trustee) that:

 2.4.1. no breach or default has occurred under the Bond Documents;

 2.4.2. any Special Resolution has been validly passed; 

 2.4.3. 2.4.3 any directions from a majority of Bond Holders remain valid;

 2.4.4. all applicable conditions for taking action have been satisfied; and any right power or discretion  
  vested in any person has not been exercised; and 
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 2.4.5. 2.4.5 any right, power or discretion vested in any person has not been exercised.

 2.5. The Security Trustee is not responsible for:

 2.5.1. the accuracy of any information;

 2.5.2. the validity effectiveness or enforceability of any document;

 2.5.3. the failure to get any licence, consent, or other authority in relation to the trust property; nor

 2.5.4. any failure to perfect the Security Documents.

  unless caused by the Security Trustee’s gross negligence or wilful default.

 2.6. The Security Trustee may accept without enquiry the Company’s title to any asset and is not   
  obliged to hold any share certificates or title deeds but may allow the Company to retain these.

 2.7. The Security Trustee may engage and pay for professional advisers or experts and may act   
  through such persons or other agents or personnel and shall not be liable for any damages, costs,  
  losses or liabilities as a result.

 2.8. If the Security Trustee receives money in a foreign currency it may convert such money at its spot  
  rate of exchange and if it receives it receives a distribution other than in cash it may realise such  
  distribution as it sees fit. 

 2.9. Bond Holders shall keep the Security Trustee informed of their relevant contact details and the   
  Security Trustee shall have no liability for any loss arising from a failure to do so. All    
  communications under the Security Trust Deed shall be made In English and by e-mail or letter.

 2.10. The Bond Holders and the Security Trustee may, but are not obliged to, disclose to each other   
  information concerning the Group.

 2.11. The Security Trustee is not obliged to make any enquiry as to the observance by the Company of  
  the Security Documents. The Security Trustee is not liable to Bond Holders for any act or   
  omission, other than in the case of its own gross negligence or wilful misconduct, nor for   
  any shortfall on realisation of the trust property.

3. Enforcement and Application of Proceeds

 3.1. No Bond Holder has any power, independent of the Security Trustee, to enforce, or otherwise   
  relation to, the Security Documents. Subject to being indemnified or secure to its satisfaction, the  
  Security Trustee shall take such action (including enforcement and appointment of an    
  administrator) in relation to the Security Documents as it is specifically and reasonably instructed  
  by a majority of Bond Holders.

 3.2. Save as required by law the Security Trustee has no responsibility for any failure to enforce the   
  Security Documents or to maximise the proceeds thereof.
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 3.3. Subject to payment of any claims having priority (by law or under intercreditor deeds) over the   
  claims of the Security Trustee, all amounts received or recovered by the Security Trustee under  
  the Security Documents (Recoveries) shall be applied in the following order of priority:

 3.3.1. First, in payment of all costs, charges and expenses properly incurred by the Security Trustee and  
  any administrator or receiver appointed under the Security Documents, or their attorneys,   
  advisers and agents;

 3.3.2. Second in payment of all reasonable costs incurred by or on behalf of any Bond Holder in   
  connection with such enforcement;

 3.3.3. Third in or towards the discharge of the remaining indebtedness under the Bond Documents or  
  the Security Trust Deed on a pro rata pari passu basis without priority amongst themselves to the  
  Bond Holders; and

 3.3.4. Fourth, any surplus to such persons who may be entitled thereto.

 3.4. The Security Trustee shall be entitled, at its discretion, to hold by way of reserve any amount of  
  the Recoveries for later application in accordance with the priorities set out in  paragraph 3.3   
  above,  or against expenses, taxes or withholdings which are or may become due and may deduct  
  from payments due to a Bond Holder any sums which it is required to withhold or deduct by law.

 3.5. If a Bond Holder owes money to the Security Trustee, the Security Trustee may, after giving   
  notice, deduct such sum from payments it would otherwise be obliged to make under the Bond  
  Documents.

4. Fees, Expenses and Indemnities

 4.1. The Company shall pay to the Security Trustee an annual fee of £2,400.

 4.2. If the Security Trustee is required to take  action following 

 4.2.1. a default; or

 4.2.2. an instruction by Bond Holders, which action the Security Trustee reasonably considers to be of 
  an exceptional nature, or if agreed with the Company, the Company shall pay the Security Trustee 
  such additional remuneration as may be agreed by the Company.

 4.3. The Company shall pay all stamp, documentary, registration or other taxes or duties imposed in  
  connection with the Bond Documents.

 4.4. The Security Trustee and its agents and other appointees are entitled to be indemnified out of the  
  trust property in respect of all liabilities, damages, costs, claims, charges, or expenses suffered by 
  them in relation to the trust property, the Security Documents or otherwise in the execution or 
  purported execution of the trusts, rights, powers, authorities, discretions and duties under the 
  Security Trust Deed, save to the extent caused by their own gross negligence or wilful    
  misconduct.
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 4.5. To the extent not reimbursed out of the assets charged by the Security Documents or by the 
  Company, each Bond Holder shall reimburse the Security Trustee, for all costs, charges and 
  expenses it incurs in connection with the negotiation, preparation and execution of the  Bond 
  Documents and in connection with the enforcement or preservation of its rights under those 
  documents, any proceedings involving the Security Trustee as a consequence of holding the trust 
  property or enforcing these rights or (insofar as reasonably and proportionately incurred) fees 
  in respect fees in respect of the Security Trustee’s time in carrying out its duties. The liability of 
  the Bond Holders shall be divided between them pro rata to their holding of Bonds from time to  
  time.

 4.6. Each Bond Holder shall also (on the same pro rata basis) indemnify the Security Trustee against 
  all liabilities, damages, costs, claims charges and expenses incurred by the Security Trustee in 
  connection with the Security Trust Deed or the Bond Documents or any action or omission of the 
  Security Trustee save as arising from its own gross negligence or wilful default.

 4.7. The Company will indemnify the Security Trustee against all losses, costs claims, damages, and 
  expenses, owing by, but not recovered from any Bond Holder or arising from a failure by a Bond 
  Holder to perform its obligations under the Security Trust Deed.

5. Courts and Law

  All proceedings arising out of the Security Trust Deed may be brought in the courts of England   
  and the laws of England and Wales apply.

6. Transfers

  Bond Holders may not transfer (any interest in) their Bonds unless the transfer document is 
  executed and delivered as a deed by the Bond Holder and under the transfer document, the 
  transferee agrees to be bound by the Security Trust Deed as a Bond Holder.

7. Change of Security Trustee and Discharge

  The Security Trustee may resign and may, by a Special Resolution, be required to resign. The 
  Bond Holders may appoint a successor Security Trustee by Special Resolution. The successor 
  Security Trustee shall have the same rights and obligations as if it had been an original party to 
  the Bond Documents. The Security Trustee may appoint an additional security trustee and shall 
  give notice of that appointment to the Company and the Bond Holders. The reasonable 
  remuneration costs and expenses of an additional security trustee shall be treated as if incurred 
  by the Security Trustee.

  Once all amounts due under the Bond Documents have been paid all obligations of the Security  
  Trustee to Bond Holders shall cease.
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