THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt
about the action you should take, you are recommended to seek your own financial advice immediately from
an independent financial adviser who is authorised under the Financial Services and Markets Act 2000 (as
amended) (“FSMA”) if you are in the United Kingdom, or from another appropriately authorised independent
financial adviser if you are in a territory outside the United Kingdom.

A copy of this document, which comprises a prospectus relating to the C Shares prepared in accordance with the
Prospectus Rules of the Financial Conduct Authority made under Section 84 of FSMA, has been delivered to the
Financial Conduct Authority in accordance with Rule 3.2 of the Prospectus Rules.

Applications will be made to the UK Listing Authority for all of the C Shares to be issued pursuant to the Issue to be
admitted to the premium segment of the Official List and for all such C Shares to be admitted to trading on the
premium segment of the London Stock Exchange’s main market. On conversion of the C Shares into new Ordinary
Shares, as set out in Part 5 of this document, applications will be made to the UK Listing Authority for the Ordinary
Shares arising on Conversion to be admitted to the premium segment of the Official List and to the London Stock
Exchange for the Ordinary Shares to be admitted to trading on the premium segment of the London Stock
Exchange’s main market. It is expected that Admission will become effective and that dealings in the C Shares will
commence on 2 October 2018. The maximum number of C Shares available under the Issue is 95,112,981.

If you sell or have sold or otherwise transferred your Ordinary Shares in certificated form before 10 September 2018
(being the ex-entitlement date for the Open Offer) please send this document, together with any Open Offer
Application Form, if received, at once to the purchaser or transferee or to the bank, stockbroker or other agent
through whom the sale or transfer was effected for delivery to the purchaser or transferee except that this document
and the Open Offer Application Form should not be distributed, forwarded to or transmitted in or into any jurisdiction
where to do so may constitute a violation of local securities laws or regulations, including, but not limited to, the
Excluded Territories. If you sell or have sold or otherwise transferred all or some of your Ordinary Shares held in
uncertificated form before 10 September 2018 (being the ex-entittement date for the Open Offer), a claim transaction
will automatically be generated by Euroclear which, on settlement, will transfer the appropriate number of Basic
Entitlements and Excess CREST Open Offer Entitlements to the purchaser or transferee. If you sell or have sold or
have otherwise transferred only part of your holding of Ordinary Shares held in certificated form before 10 September
2018 (being the ex-entitlement date for the Open Offer), you should refer to the instruction regarding split
applications in Part 10 of this document.

The release, publication or distribution of this document in jurisdictions other than the United Kingdom may
be restricted by law and, therefore, any persons who are subject to the laws of any jurisdiction other than
the United Kingdom should inform themselves about, and observe, any applicable requirements. Failure to
comply with any such restrictions may constitute a violation of the securities laws of any such jurisdiction.
This document has been prepared to comply with the requirements of English law, Jersey law and the
Prospectus Rules of the Financial Conduct Authority and information disclosed may not be the same as that
which would have been disclosed if this document had been prepared in accordance with the laws of any
jurisdiction outside England and Jersey. In particular, subject to certain exceptions, this document and the
Open Offer Application Form should not be distributed, forwarded to or transmitted into the United States or
into any other Excluded Territory.

GCP Asset Backed Income Fund Limited (the “Company”) and each of the Directors, whose names appear on
page 49 of this document, accept responsibility for the information contained in this document. To the best of the
knowledge and belief of the Company and the Directors (who have taken all reasonable care to ensure that such is
the case), the information contained in this document is in accordance with the facts and does not omit anything
likely to affect the import of such information.

Prospective investors should read the entire document and, in particular, the section headed “Risk Factors”
beginning on page 20 when considering an investment in the C Shares.

GCP ASSET BACKED INCOME FUND LIMITED

(a company incorporated in Jersey under The Companies (Jersey) Law, 1991 (as amended)
with registered number 119412)

Open Offer (on the basis of 3 C Shares for every 10 Ordinary Shares),
Placing and Offer for Subscription for a target issue in excess of
70 million C Shares at 100 pence per C Share

Investment Manager
Gravis Capital Management Limited

Sponsor and Sole Placing Agent
Cenkos Securities plc

Cenkos Securities plc (“Cenkos”), which is authorised and regulated in the United Kingdom by the Financial
Conduct Authority, is acting for the Company and for no-one else in connection with the Issue and will not be
responsible to anyone other than the Company for providing the protections afforded to its clients, nor for providing
advice in connection with the Issue. Cenkos is not responsible for the contents of this document. This does not limit
or exclude any responsibilities which Cenkos may have under FSMA or the regulatory regime established
thereunder.

The Open Offer will remain open until 11.00 a.m. on 26 September 2018, the Offer for Subscription will remain open
until 1.00 p.m. on 27 September 2018 and the Placing will remain open until 3.00 p.m. on 27 September 2018.



Persons wishing to participate in the Open Offer should complete the Open Offer Application Form or settle the
relevant CREST instructions (as appropriate). To be valid, Open Offer Application Forms must be completed and
returned with the appropriate remittance, by post or by hand (during business hours only), to the Receiving Agent,
Link Asset Services, Corporate Actions, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU so as to be
received no later than 11.00 a.m. on 26 September 2018.

Persons wishing to participate in the Offer for Subscription should complete the Application Form set out in Appendix
1 and, if applicable, the Tax Residency Self-Certification Form set out in Appendix 2 to this document. To be valid,
Application Forms and, if applicable, Tax Residency Self-Certification Forms must be completed and returned with
the appropriate remittance, by post or by hand (during business hours only), to the Receiving Agent, Link Asset
Services, Corporate Actions, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU so as to be received
no later than 1.00 p.m. on 27 September 2018.

Neither the Ordinary Shares nor the C Shares have been or will be registered under the U.S. Securities Act of 1933,
as amended (the “U.S. Securities Act’) or with any securities or regulatory authority of any state or other
jurisdiction of the United States and neither the Ordinary Shares nor the C Shares may be offered, sold, exercised,
resold, transferred or delivered, directly or indirectly, within the United States or to, or for the account or benefit of,
U.S. Persons (as defined in Regulation S under the U.S. Securities Act), except pursuant to an exemption from, or
in a transaction not subject to, the registration requirements of the U.S. Securities Act and in compliance with any
applicable securities laws of any state or other jurisdiction in the United States. There will be no public offer of the
Ordinary Shares and/or C Shares in the United States. The C Shares are being offered or sold outside the United
States to non U.S. Persons in offshore transactions in reliance on the exemption from the registration requirements
of the U.S. Securities Act provided by Regulation S thereunder. The Company has not been and will not be
registered under the U.S. Investment Company Act of 1940, as amended (the “U.S. Investment Company Act”)
and investors will not be entitled to the benefits of the U.S. Investment Company Act.

Neither the U.S. Securities and Exchange Commission (the “SEC”) nor any state securities commission has
approved or disapproved of these securities or passed upon the adequacy or accuracy of this document. Any
representation to the contrary is a criminal offence in the United States.

This document, including the Open Offer Application Form, does not constitute an offer to sell, or the solicitation of
an offer to acquire or subscribe for, Ordinary Shares or C Shares in any jurisdiction where such offer or solicitation
is unlawful or would impose any unfulfilled registration, qualification, publication or approval requirements on the
Company, the Investment Manager or Cenkos. The offer and sale of Ordinary Shares or C Shares has not been and
will not be registered under the applicable securities law of Canada, Japan, Australia or the Republic of South Africa.
Subject to certain exemptions, neither the Ordinary Shares nor the C Shares may be offered to or sold within
Canada, Japan, Australia or the Republic of South Africa or to any national, resident or citizen of Canada, Japan,
Australia or the Republic of South Africa.

Dated: 7 September 2018
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SUMMARY

Summaries are made up of disclosure requirements known as “Elements”. These Elements are numbered in
Sections A — E (A.1 — E.7).

This summary contains all the Elements required to be included in a summary for this type of security and issuer.
Some Elements are not required to be addressed which means there may be gaps in the numbering sequence of the
Elements.

Even though an Element may be required to be inserted into the summary because of the type of security and
issuer, it is possible that no relevant information can be given regarding the Element. In this case a short description
of the Element is included in the summary with the mention of “not applicable”.

Section A - Introduction and warnings

Disclosure
Element | Requirement Disclosure

A, Warning This summary should be read as an introduction to this document. Any
decision to invest in C Shares should be based on consideration of the
document as a whole by the investor. Where a claim relating to the information
contained in this document is brought before a court, the plaintiff investor
might, under the national legislation of the member states of the European
Union, have to bear the costs of translating this document before the legal
proceedings are initiated. Civil liability attaches only to those persons who
have tabled the summary including any translation thereof, but only if the
summary is misleading, inaccurate or inconsistent when read together with
the other parts of this document or it does not provide, when read together
with the other parts of this document, key information in order to aid investors
when considering whether to invest in such securities.

A2 Subsequent resale Not applicable, the Company is not engaging any financial intermediaries for
or final placement any resale or final placement of securities after publication of this document.
of securities through

financial intermediaries

Section B - Issuer

Disclosure
Element | Requirement Disclosure
B.1. Legal and GCP Asset Backed Income Fund Limited.

commercial name

B.2. Domicile and The Company is a closed-ended investment company incorporated in Jersey
legal form under the Companies Law on 7 September 2015 with registered number
119412. The principal legislation under which the Company operates is the
Companies Law.

B.5. Group description The Company is the parent company of the Group. The Company has two
directly or indirectly wholly owned subsidiaries: (i) GCP Asset Backed Income
(UK) Limited; and (ii) GABI GS Limited (each a “Subsidiary” and the
“Subsidiaries” together with the Company, the “Group”). The Company
does not have any other subsidiaries.




B.6.

Major shareholders

As at 30 June 2018 (and taking account of any notifications of interests in
Ordinary Shares received by the Company since 30 June 2018), insofar as is
known to the Company, the following persons hold directly or indirectly three
per cent. or more of the Ordinary Shares:

Name Number of % of issued
Ordinary Shares Ordinary

held Share

Capital

CCLA Investment Management 26,870,249 8.48%
Premier Asset Management 25,251,219 7.97%
Close Brothers Asset Management 25,114,020 7.93%
City of Bradford Metropolitan DC 15,321,098 4.84%
BMO Global Asset Management (UK) 14,125,210 4.46%
Investec Wealth & Investment 13,313,823 4.20%
Brooks Macdonald Asset Mgmt 12,770,246 4.03%
EFG Private Bank, Ltd 12,439,810 3.93%
Valu-Trac Investment Management Ltd 10,782,576 3.40%

None of the Company’s shareholders has or will have voting rights attached to
the Shares held by them which are different from the voting rights attached to
any other Shares in the same class in the Company.

As at the date of this document, the Company and the Directors are not aware
of any person who, directly or indirectly, jointly or severally, exercises or could
exercise control over the Company.

B.7.

Selected key
historical financial
information and
significant change

to the Company’s
financial condition
and operating results

The selected financial information set out below, which has been prepared
under IFRS, has been extracted without material adjustment from (A) the
audited financial information of the Company for the periods from (i) the
Company’s incorporation (being 7 September 2015) to 31 December 2016
and (i) 1 January 2017 to 31 December 2017; and (B) the interim report and
unaudited financial statements of the Company for the periods from (i)
1 January 2017 to 30 June 2017; and (ii) 1 January 2018 to 30 June 2018:

Statement of As at As at As at 30 June As at 30 June
financial position 31 December 31 December 2018 2017
2017 (audited) 2016 (audited) (unaudited) (unaudited)

£’000 £’000 £’000 £°000

Financial assets at
fair value through

profit or loss 261,751 158,418 308,065 218,496
Other receivables

and prepayments 521 140 298 295
Cash and cash

equivalents 61,094 6,819 14,659 25,615
Total assets 323,366 165,377 323,022 244,406
Other payables and

accrued expenses (4,335) (803) (1,367) (1,038)
Derivative financial

instruments (16) — (57) (15)
Liability in respect of

C Share issue (73,980) — — (78,376)
Total liabilities (78,331) (803) (1,424) (79,429)
Net assets 245,035 164,574 321,598 164,977
Share capital 241,326 162,597 316,206 162,595
Retained earnings 3,709 1,977 5,392 2,382

Total capital and
reserves 245,035 164,574 321,598 164,977




Statement of Financial

comprehensive income period from
Financial 7 September Financial Financial
period from 2015 (date of period from period from
1 January incorporation) 1 January 1 January
2017 to to 2018 to 2017 to

31 December 31 December 30 June 2018 30 June 2017
2017 (audited) 2016 (audited) (unaudited) (unaudited)

£°000 £°000 £°000 £000
Total income 18,721 9,879 12,843 7,554
Total expenses (3,025) (2,269) (1,939) (1,346)
Total operating profit
before finance costs 15,696 7,610 10,904 6,208
Finance income 1,705 685 — 874
Finance expense (3,385) (1,084) (688) (1,739)
Total profit and
comprehensive income 14,016 7,211 10,216 5,343
Basic earnings per Ordinary
Share 7.10 pence 6.91 pence 3.73 pence 3.25 pence
Diluted earnings per Ordinary
Share 5.61 pence 6.12 pence 3.22 pence 2.38 pence

During the financial period from the date of incorporation of the Company
(7 September 2015) to 31 December 2016, the Company carried out a placing
and offer for subscription of Ordinary Shares which raised gross proceeds of
€.£106.0 million. The Company also carried out an open offer, placing and
offer for subscription of C Shares which raised gross proceeds of
c.£44.1 million. Those C Shares converted into 43,647,347 Ordinary Shares
in October 2016. In addition, the Company carried out a placing of Ordinary
Shares which raised gross proceeds of c.£15.6 million. The Group also
completed 14 investments with a principal value of £172,653,143.

During the financial year ended 31 December 2017, the Company carried out
an open offer, placing and offer for subscription of C Shares which raised
gross proceeds of ¢.£79.25 million. Those C Shares converted into
78,177,589 Ordinary Shares in July 2017. The Company also carried out an
open offer, placing and offer for subscription of C Shares which raised gross
proceeds of £75 million. Those C Shares converted into 73,403,850 Ordinary
Shares in April 2018. In addition, the Company issued a total of 406,157
Ordinary Shares to Shareholders who elected to receive the scrip dividend
alternative in lieu of cash for dividends declared in the financial year ended
31 December 2017. The Group also completed 22 investments with a
principal value of £105,690,444.

During the six month financial period ended 30 June 2018, the Company
issued 160,232 Ordinary Shares to Shareholders who elected to receive the
scrip dividend alternative in lieu of cash for dividends declared in respect of
the period from 1 January 2018 to 31 March 2018. The Group also completed
11 investments with a principal value of £48,639,296.

Save to the extent disclosed above, as at the date of this document, there has
been no significant change in the financial condition or operating results of the
Company or the Group during the period covered by the historical financial
information (being the date of incorporation (7 September 2015) to 30 June
2018).

Save to the extent disclosed below, as at the date of this document, there has
been no significant change to the financial condition or operating results of the
Company or the Group since 30 June 2018 (the date to which the latest
financial statements of the Company have been prepared):

° the Group has completed 8 investments totalling approximately £22.7
million in aggregate, funded through the Company’s cash resources and
using the Revolving Credit Facility;

° the Company declared the second interim dividend for 2018 of
1.525 pence per Ordinary Share on 26 July 2018 which was paid on
3 September 2018;

° on 26 July 2018, the Company declared a special dividend of 0.25 pence
per Ordinary Share which was paid on 3 September 2018;

° on 21 August 2018, the Company entered into an agreement with the

Royal Bank of Scotland International Limited in respect of an increase to
its revolving credit facility. The increased Revolving Credit Facility is for

6




an amount of £30 million with a two year term (with a 12 month
extension option, with lender approval);

° on 3 September 2018, 283,359 Ordinary Shares were issued to
Shareholders who elected to receive the scrip dividend alternative in
lieu of cash for the interim dividend for the period from 1 April 2018 to
30 June 2018; and

° the Company drew down £14 million under the Revolving Credit Facility.

B.8. Key pro forma Not applicable. No pro forma financial information is included in this
financial document.
information
B.9. Profit forecast Not applicable. No profit forecast or estimate made.
B.10. Description of the Not applicable. The audited financial information of the Company contained in
nature of any this document does not contain any qualifications.
qualifications in
the audit report on
the historical
financial information
B.11 Insufficiency of Not applicable. The Company is of the opinion that, taking account of the
working capital available facilities, the working capital available to the Group is sufficient for its
present requirements, that is for at least the next 12 months from the date of
this document.
B.34. Investment policy Investment Objective

The Company’s investment objective is to generate attractive risk-adjusted
returns through regular, growing distributions and modest capital appreciation
over the long term.

Investment Policy

The Company seeks to meet its investment objective through a diversified
portfolio of investments which are secured against, or comprise, contracted,
predictable medium to long term cash flows and/or physical assets. The
Company’s investments will predominantly be in the form of medium to long
term fixed or floating rate loans which are secured against cash flows and/or
physical assets which are predominantly UK based.

The Company’s investments will typically be unquoted and will include, but not
be limited to, senior loans, subordinated loans, mezzanine loans, bridge loans
and other debt instruments. The Company may also make limited investments
in equities, equity-related derivative instruments such as warrants, controlling
equity positions (directly or indirectly) and/or directly in physical assets.

The Company will at all times invest and manage its assets in a manner which
is consistent with the objective of spreading investment risk.

Investment restrictions
The Company observes the following investment restrictions:

° any single investment, or any investments with a single counterparty,
will be limited to 20 per cent. of the gross assets of the Company;

° investments in equities and equity-related derivative instruments,
including controlling equity positions and any direct investments in
physical assets, will be limited to 10 per cent. of the gross assets of the
Company;

° no more than 20 per cent. of the gross assets of the Company will be
used to finance investments outside the UK; and

° the Company will not invest in other listed closed-ended funds.

The limits set out above shall all apply as at the time of investment, as
appropriate.




Borrowing and gearing policy

The Company may, from time to time, use borrowings for investment
purposes, to manage its working capital requirements or in order to fund the
market purchase of its own Shares. Gearing, represented by borrowings, will
not exceed 25 per cent. of NAV, calculated at the time of borrowing.

Hedging and derivatives

The Company may invest through derivatives for investment purposes and
efficient portfolio management. In particular, the Company may engage in
interest rate hedging or otherwise seek to mitigate the risk of interest rate
changes as part of the Company’s efficient portfolio management.

Investments will be denominated primarily in Sterling. However, the Company
may make limited investments denominated in currencies other than Sterling
including U.S. Dollars, Euros and Australian Dollars. In the event of the
Company making such investments, the Investment Manager will use its
judgement, in light of the Company’s investment policy, in deciding whether or
not to effect any currency hedging in relation to any such investments. In
addition, the Company may do so where the Investment Manager considers
such hedging to be in the interests of efficient portfolio management and may
utilise derivative instruments to seek to achieve this. The Company will not
engage in currency trading for speculative purposes.

Any use of derivatives for investment purposes will be made on the basis of
the same principles of risk spreading and diversification that apply to the
remainder of the Company’s investment portfolio and will be subject to the
investment restrictions described above.

Structure of investments

The Company currently anticipates that it will make investments directly or
indirectly through one or more underlying special purpose vehicles which will
typically be wholly owned by the Company and over which the Company will
exercise control as regards investment decisions. The Company may from
time to time invest through vehicles which are not wholly owned by it. In such
circumstances the Company will seek to secure controlling rights over such
vehicles through shareholder agreements or other legal arrangements.

In the event of a breach of the investment restrictions set out above, the
Investment Manager shall inform the Directors upon becoming aware of the
same and if the Directors consider the breach to be material, notification will
be made to a Regulatory Information Service.

No material change will be made to the investment policy without the approval
of Shareholders by ordinary resolution.

B.35.

Borrowing limits

The Company may, from time to time, use borrowings for investment
purposes, to manage its working capital requirements or in order to fund the
market purchase of its own Shares. Gearing, represented by borrowings, will
not exceed 25 per cent. of NAV, calculated at the time of borrowing.

On 21 August 2018, the Company entered into an agreement with the Royal
Bank of Scotland in respect of an increase to the £15 million revolving credit
facility entered into on 13 January 2017. The increased facility is for an
amount of £30 million and for a term of two years (plus 12 month extension
option, with lender approval), of which £14 million has been drawn as at the
Latest Practicable Date. Interest on amounts drawn under the facility is
charged at a rate of LIBOR plus the margin. The margin on the facility has
been reduced from 2.75 per cent. to 2.10 per cent.

B.36.

Regulatory status

The Company operates under the Companies Law and ordinances and
regulations made thereunder. The Company is registered in Jersey as a listed
fund and is regulated pursuant to the CIF Law and the Jersey Listed Fund
Guide.

The Company is not regulated as a collective investment scheme by the FCA.
However, it is subject to the Prospectus Rules, the Disclosure Guidance and
Transparency Rules, the Market Abuse Regulation, the Listing Rules and the
rules of the London Stock Exchange.




B.37.

Typical investor

An investment in Shares is only suitable for institutional investors and
professionally-advised private investors and sophisticated investors who
understand and are capable of evaluating the merits and risks of such an
investment and who have sufficient resources to be able to bear any losses
(which may equal the whole amount invested) that may result from such an
investment. Furthermore, an investment in the Company should constitute
part of a diversified investment portfolio. It should be remembered that the
price of Shares and the income from them can go down as well as up.

Potential investors should consider with care whether an investment in the
Company is suitable for them in the light of their personal circumstances and
the financial resources available to them. Private investors in the UK who are
unsure whether to invest should consider consulting a financial adviser
authorised under FSMA to assess whether an investment in the Company is
suitable.

B.38.

Investment of

20 per cent. or
more in a single
underlying issuer
or investment
company

Not applicable. The Company will not invest 20 per cent. or more in a single
underlying issuer or investment company.

B.39.

Investment of

40 per cent. or more
in another collective
investment
undertaking

Not applicable. The Company will not invest in another collective investment
undertaking.

B.40.

Applicant’s service
providers

Investment Manager

The Company has appointed the Investment Manager to act as the
Company’s manager for the purposes of AIFMD and accordingly the
Investment Manager is responsible for providing discretionary portfolio
management and risk management services to the Company, subject to the
overall control and supervision of the Directors.

The Investment Manager is entitled to receive from the Company: (i) an
investment management fee which is calculated and paid quarterly in arrears
at an annual rate of 0.9 per cent. per annum of the prevailing NAV (net of cash
holdings); and (ii) a £22,500 per annum fee in relation to the Investment
Manager’s services provided in its role as the Company’s AIFM. There are no
performance fees payable. In addition, the Investment Manager, at its
discretion, is entitled to an arrangement fee of up to one per cent. of the cost
of each investment made by the Company. The Investment Manager expects
the costs of any such fee to be covered by the borrowers, and not the
Company. To date, such fee has been met by borrowers and has been paid in
respect of all but one of the Company’s investments. To the extent any
arrangement fee negotiated by the Investment Manager with a borrower
exceeds one per cent., the benefit of any such excess is paid to the Company.

Administrator and secretary

Link Alternative Fund Services (Jersey) Limited has been appointed as
administrator and secretary to the Company pursuant to the Administration
Agreement. In such capacity, the Administrator provides the day-to-day
administration of the Company and is also responsible for the Company’s
general administrative and secretarial functions, such as the calculation and
publication of the NAV and maintenance of the Company’s accounting and
statutory records.

Under the terms of the Administration Agreement, the Administrator is entitled
to an administration fee equal to: (i) 0.125 per cent. per annum of the
prevailing NAV up to £150 million; (ii) 0.11 per cent. per annum of the
prevailing NAV in excess of £150 million but not exceeding £300 million; and
(iii) 0.10 per cent. per annum of the prevailing NAV in excess of £300 million,
subject to a minimum fee of £125,000 per annum. This fee is calculated and




payable quarterly in arrears. The Administrator is also entitled to an annual fee
for Jersey regulatory and compliance support of £10,000 per annum. This fee
is calculated and payable quarterly in arrears.

Depositary

Link Corporate Services (Jersey) Limited has been appointed as the
depositary, for the purposes of AIFMD, to the Company pursuant to the
Depositary Agreement.

Under the terms of the Depositary Agreement, the Depositary is entitled to
receive a fee equal to 0.03 per cent. per annum of the NAV subject to a
minimum annual fee of £30,000. Such fees are payable quarterly in arrears.

Registrar

Link Market Services (Jersey) Limited has been appointed as registrar to the
Company pursuant to the Registrar Agreement. In such capacity, the
Registrar is responsible for the transfer and settlement of Shares held in
certificated and uncertificated form.

Under the terms of the Registrar Agreement, the Registrar is entitled to an
annual maintenance fee of £2.00 per Shareholder account per annum, subject
to a minimum fee of £10,000 per annum. Under the Registrar Agreement, the
Registrar is also entitled to activity fees and fees in relation to electronic
communications.

Valuation agent

Mazars LLP has been appointed as valuation agent to the Company pursuant
to the Valuation Agent engagement letter. In such capacity, the Valuation
Agent is responsible for (a) providing a quarterly valuation report to the
Company updating the quarterly valuation of the Group’s portfolio of
investments; and (b) valuing the investments made as at the date of the
investment.

The Valuation Agent is entitled to on each investment an initial fee of an
amount equal to the greater of 0.08 per cent. of the nominal value of the
investment made and £5,000, subject to a maximum amount of £30,000. In
addition, the Valuation Agent receives an annual fee of 0.04 per cent. of the
aggregate nominal value of the investments held by the Company up to an
aggregate nominal value of £250 million and, to the extent that the aggregate
nominal value of the investments held by the Company is more than £250
million an additional 0.03 per cent. of the aggregate nominal value of the
investments above £250 million.

B.41.

Regulatory status of
investment manager
and the depositary

The Investment Manager is authorised and regulated by the Financial
Conduct Authority.

The Depositary is regulated by the Jersey Financial Services Commission.

B.42.

Calculation of NAV

The NAV (and NAV per Ordinary Share) is calculated quarterly by the
Administrator following the Valuation Agent carrying out the fair market
valuation of the Company’s investments. Calculations are made in
accordance with IFRS or as otherwise determined by the Board.

The NAV per C Share will also be calculated and published quarterly, on the
same basis, until Conversion.

Details of each quarterly valuation, and of any suspension in the making of
such valuations, are announced by the Company through a Regulatory
Information Service and will be made available on the Company’s website as
soon as practicable after the end of the relevant quarter.

B.43.

Cross liability

Not applicable. The Company is not an umbrella collective investment
undertaking and as such there is no cross liability between classes or
investment in another collective investment undertaking.

B.44.

No financial
statements have
been made up

Not applicable. The Company has commenced operations and historical
information is included within this document. Please see the key financial
information at B.7.
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B.45.

Portfolio

As at the date of this document the Company was exposed to a diversified
portfolio comprising 35 loans with an unaudited valuation of approximately
£332 million, with a weight-adjusted average annualised yield of 8.1 per cent.
and an average life across the portfolio of approximately 9 years. As at that
date, approximately 45 per cent. of the investment portfolio has inflation and/
or interest rate rise protection with circa 85 per cent. exposed to U.K. based
assets.

B.46.

Net Asset Value

As at 30 June 2018, the unaudited NAV per Ordinary Share was 101.53
pence.

Section C - Securities

Element

Disclosure
Requirement

Disclosure

C.1.

Type and class
of securities

The Company is targeting raising Gross Proceeds in excess of £70 million.
The aggregate Net Proceeds are expected to be c.£68.61 million on the
assumption that the Gross Proceeds are £70 million. The actual number of
C Shares to be issued pursuant to the Issue, and therefore the Gross
Proceeds, are not known as at the date of this document but will be notified by
the Company via a Regulatory Information Service announcement prior to
Admission.

All of the C Shares are being initially offered to Qualifying Shareholders by
way of the Open Offer pursuant to which they will be entitled to apply for 3
C Shares for every 10 Ordinary Shares held on the Record Date (being
5.00 p.m. on 5 September 2018). On this basis, the maximum number of
C Shares available under the Issue is 95,112,981. Any C Shares not taken up
by Qualifying Shareholders under the Open Offer, will be made available at
the discretion of the Directors, under the Excess Application Facility or Placing
and Offer for Subscription.

The Issue has not been underwritten.

The ISIN of the C Shares is JEOOBGOCTY49 and the SEDOL is BGOCTY4.
The ISIN for the Basic Offer Entitlement is JEOOBGOD1072 and the SEDOL is
BGOD107. The ISIN for the Excess CREST Open Offer Entitlement is
JEOOBGOD1189 and the SEDOL is BGOD118. The ticker for the Ordinary
Shares is GABI and the ticker for the C Shares is GABC.

c.2.

Currency

Sterling.

C.s.

Details of share capital

The issued share capital of the Company as at the date of this document is
317,043,270 Ordinary Shares. The Ordinary Shares are fully paid up. No
C Shares are in issue. The Ordinary Shares have, and any C Shares issued
pursuant to the Issue will have, no par value.

C.4.

Description of the
rights attaching to
the securities

Ordinary Shares

The holders of Ordinary Shares carry the right to receive all dividends
declared in relation to the Ordinary Shares which shall be divided pro rata
among the holders of the Ordinary Shares.

On a winding-up or a return of capital by the Company, provided the Company
has satisfied all of its liabilities and subject to the rights conferred by any
C Shares in issue at the time to participate in the winding-up or return of
capital, the holders of the Ordinary Shares shall be entitled to any surplus
assets of the Company which shall be divided pro rata among the holders of
the Ordinary Shares.

The Ordinary Shares carry the right to receive notice of, attend and vote at
general meetings of the Company and, on a poll, to one vote for each Ordinary
Share held.

The consent of the holders of Ordinary Shares is required for the variation of
any rights attached to the Ordinary Shares.
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The Ordinary Shares are in registered form, have been admitted to the
premium segment of the Official List and are traded on the premium segment
of the London Stock Exchange’s main market.

C Shares

The assets representing the net proceeds of any issue of C Shares will be
maintained, managed and accounted for as a separate pool of capital of the
Company until those C Shares convert into new Ordinary Shares (which will
occur once at least 90 per cent. of all the assets representing the net proceeds
(or such other percentage as the Directors and Investment Manager shall
agree) shall have been invested in accordance with the Company’s
investment policy (or, if earlier, nine months after the date of issue of the
C Shares)). On such conversion, each holder of C Shares will receive such
number of Ordinary Shares as equals the number of C Shares held by him
multiplied by the NAV per C Share and divided by the NAV per Ordinary
Share, in each case as at a date shortly prior to conversion.

C Shares carry the right to receive all dividends resolved by the Directors to be
paid out of the pool of assets attributable to the C Shares which shall be
divided pro rata among the holders of the C Shares.

There is no current expectation that any dividends will be paid in respect of the
C Shares issued pursuant to the Issue but the Directors will have the power to
declare dividends in the event that the assets that are attributable to such
C Shares generate material income while the C Shares are in issue.

On a winding-up or a return of capital by the Company, provided the Company
has satisfied all of its liabilities, the holders of C Shares will be entitled to any
surplus assets of the Company attributable to the C Shares.

The C Shares carry the right to receive notice of, attend and vote at general
meetings of the Company and, on a poll, to one vote for each C Share held.

The consent of the holders of C Shares is required for the variation of any
rights attached to the C Shares.

C Shares will be issued in registered form and applications will be made in
conjunction with any issue of C Shares for those C Shares to be admitted to
the premium segment of the Official List and to trading on the premium
segment of the London Stock Exchange’s main market.

C.5.

Restrictions on the
free transferability
of the securities

Not applicable; there are no restrictions on the free transferability of the
Ordinary Shares or the C Shares, subject to compliance with applicable
securities laws and regulations.

C.6.

Admission

Application will be made to the UK Listing Authority and the London Stock
Exchange for all of the C Shares to be issued pursuant to the Issue to be
admitted to the premium segment of the Official List and to trading on the
premium segment of the London Stock Exchange’s main market. The
C Shares will be held in registered form and will be eligible for settlement in
CREST. Temporary documents of title will not be issued.

It is expected that Admission will become effective, and that dealings in the
C Shares will commence, at 8.00 a.m. on 2 October 2018.

On conversion of the C Shares into new Ordinary Shares, as set out in this
document, an application will be made to the UK Listing Authority for all the
Ordinary Shares to be admitted to the premium segment of the Official List
and to trading on the premium segment of the London Stock Exchange’s main
market.

C.7.

Dividend policy

The Company seeks to generate regular, growing distributions over the long
term. The Company pays dividends on a quarterly basis with dividends
typically declared in January, April, July and October and paid in or around
February, May, August and November in each financial year.

The Directors regularly assess the merits of additional returns to Shareholders
including via special dividends, which may be paid where net portfolio returns
exceed the stated dividend target. In respect of the 12 months ended 30 June
2018 the Company declared fully covered dividends totalling 6.35 pence per
Ordinary Share, including a special dividend of 0.25 pence per Ordinary
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Share. In respect of the period from the IPO of the Company to 30 June 2018
it has declared dividends per Ordinary Share totalling, in aggregate,
15.17 pence, which have been 117 per cent. covered by the Company’s
aggregate earnings per Ordinary Share for the same period of 17.74 pence.

The Company is targeting an annual dividend of 6.1 pence per Ordinary Share
in respect of the financial year commencing 1 January 2018 and will target an
annual dividend of 6.2 pence per Ordinary Share in respect of the financial
year commencing 1 January 2019.

The Company offers a scrip dividend alternative to Ordinary Shareholders and
currently anticipates that it will continue to do so.

Investors should note that the targeted dividend is a target only and is not a
profit forecast and there can be no assurance that it will be met or that any
dividend growth will be achieved.

Although there is no current expectation that they will exercise such power,
the Directors will have the power to declare dividends in relation to the
C Shares in the event that the assets that are attributable to the C Shares
generate material income while the C Shares are in issue.

The new Ordinary Shares arising on Conversion of the C Shares will rank pari
passu with the Ordinary Shares then in issue for dividends and distributions
made or declared by reference to a record date falling after the Calculation
Date.

c.22

Information about
the Ordinary Shares
arising on
Conversion

On Conversion, the investments which are attributable to the C Shares will be
merged with the Company’s existing portfolio of investments.

Where the Net Proceeds are used to repay monies drawn by the Company
under the Revolving Credit Facility which have been used to fund the whole or
part of new investments in the period from 14 July 2018 to Admission, the cost
of borrowing such monies and the relevant investments (or part thereof, as
appropriate) and interest accrued thereon will be allocated to the pool of
assets and NAV attributed to the C Shares and will be accounted for in this
separate pool of C Share assets until the C Shares convert into new Ordinary
Shares.

The new Ordinary Shares arising on Conversion of the C Shares will rank pari
passu with the Ordinary Shares then in issue for dividends and distributions
made or declared by reference to a record date falling after the Calculation
Date.

Please see the currency of the Ordinary Shares, the description of the
Ordinary Shares and a confirmation that there are no restrictions on their
transferability at C.2., C.4. and C.5. respectively.

The Ordinary Shares are in registered form and have been admitted to the
premium segment of the Official List and to trading on the premium segment
of the London Stock Exchange’s main market. An application will be made to
the UK Listing Authority and the London Stock Exchange for all the Ordinary
Shares arising on Conversion to be admitted to the premium segment of the
Official List and to trading on the premium segment of the London Stock
Exchange’s main market. No application will be made for the Ordinary Shares
arising on Conversion to be listed or dealt in on any other stock exchange or
investment exchange.

Section D — Risks

Element

Disclosure
Requirement

Disclosure

D.1.

Key information on
the key risks that
are specific to the
Company or its
industry

The Company may not meet its investment objective and there is no
guarantee that the Company’s targeted dividend, as may be from time to time,
will be met or that any dividend growth will be achieved.

There is no guarantee that the Net Proceeds will be deployed in a timely
manner, or at all. To the extent any cash has not been invested before
Conversion the holders of existing Ordinary Shares will be exposed to a
portfolio containing cash and be subject to the risk of cash drag.
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The Investment Manager’s due diligence process may not reveal all facts that
may be relevant in connection with an investment leading to a risk that the
return received on investments will be lower than envisaged and that the
principal may not be repaid in full, or at all.

The Group has no employees and accordingly its performance is reliant on the
ability and services of third party service providers.

The success of the Company will depend on the Investment Manager’s ability
to identify, acquire and realise investments in accordance with the Company’s
investment policy. There can be no assurance that the Investment Manager
will be able to do so or that the Company will be able to invest on attractive
terms or generate returns for Shareholders, or indeed avoid investment
losses.

Up to 20 per cent. of the gross assets of the Group may be invested in a single
investment or investments with a single counterparty and there are no
restrictions on the Group’s exposure to one particular sector. Concentration of
the Group’s portfolio of investments in any one holding or with any single
counterparty or in any particular sector may result in greater volatility in the
Group’s investments and consequently the NAV.

Non-performing loans may require a substantial amount of negotiations and/or
restructuring which may result in further substantial, irrecoverable costs being
incurred by the Group and/or a substantial write down of the principal of such
loan.

The Group has made subordinated and mezzanine loans which are
subordinate to the borrower’s current senior debt. Where an event of default
has occurred, these senior lenders (or any future senior lenders) will have a
priority claim on cashflow generated by the borrower and/or have the right to
take control of the borrower and ultimately to sell it. In such circumstances, the
borrower may be unable to satisfy part, or all, of its payment obligations in
respect of the Group’s interest in the relevant subordinated debt investment.

Borrowers to whom the Group provides finance may be exposed to credit risk
from a wide range of counterparties. A counterparty default may impact on the
ability of the borrower to service its debts including any investment made by
the Group.

The Group’s investment portfolio includes investments which are dependent
on the performance of sub-contractors or third party servicers under a
contractual relationship. If a sub-contractor or servicer fails to perform its role
competently it may result in the borrower suffering financial loss thereby
impairing its ability to service its debts, including any investment by the Group.

If a borrower to whom the Group has provided finance is required to replace a
key sub-contractor or servicer due to the insolvency of that sub-contractor or
servicer or for any other reason there can be no certainty that an adequate
replacement can be found nor at what cost. Any resulting increase in the costs
of the borrower may adversely affect its ability to service its debts, including
any investment by the Group.

The Group makes asset backed finance investments predominantly in the
form of medium to long term loans. As it is not typically a shareholder in the
borrower, the Group does not normally have control over decisions made at
that level. This may result in decisions being made by the borrower that are
not in the interests of the Company.

The Group’s investments include those which rely on detailed financial models
based on certain assumptions, estimates and projections of each such
investment’s future cashflows (which primarily consist of interest and principal
receipts). There can be no assurance that the assumptions, estimates and
projections used turn out to be accurate and hence that an investment’s actual
cash flows will equal or exceed those that are expected or that the targeted
return on such investment will be achieved.

The Group’s investment portfolio includes investments based on estimates or
projections of future rates of inflation. If actual inflation rates differ from the
expectations, then the net cash flow of a borrower may be lower than
anticipated which may adversely affect such borrower’s ability to service its
debts.
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The Group’s investment portfolio includes investments which are secured
against assets which are under development or construction and which are
not yet cash generative. Should there be any delay in completion of the
construction phase in relation to any such asset or any “overrun” in the costs
of construction, there is a risk that the borrower to whom the Group has
provided finance may be unable to service its debts as expected.

Development or construction assets, including property, carry a higher degree
of risk than is associated with operating assets and may be subject to delays,
disruptions, vacancies and regulatory changes outside the borrowers’ control
and which would adversely affect the level of income obtained and the value of
the property or assets.

The Group’s investment portfolio includes loans relating to property, including
development property. Rental receipts from the subject properties form the
primary source of interest payment by the borrower and may be adversely
impacted by the performance of the underlying real estate market, the location
and condition of the property, the supply and demand for competing
properties, government regulations, property taxes and other factors which
are beyond the control of the Company.

The Group and its investments are subject to a significant period of
uncertainty in the period leading up to the eventual exit of the UK from the
EU (“Brexit”) including, inter alia, uncertainty in relation to any potential
regulatory or tax change. In addition, the macroeconomic effect of an eventual
Brexit on the value of investments in the asset backed lending market, and, by
extension, the value of the investments in the Group’s investment portfolio is
unknown.

Whilst the Group’s investments are predominantly and will be predominantly
in the form of loans whose revenue streams are secured against contracted,
predictable cash flows and/or physical assets, the value of any collateral for
such loans may be uncertain, have little or no market value and the process
for securing such collateral may be lengthy and expensive.

If the market value of any investments secured against physical assets for
which the Group has provided finance is found to be materially lower than
assumed or projected, this may adversely impact the Group’s ability to recover
the value of its investments in the event of a borrower default. If the Group’s
investments do not benefit from the expected collateral or security
arrangements this may affect the performance of the Company, the NAV,
the Company’s earnings and returns to Shareholders.

The Group, its operations, its investments and any sub-contractors to which it
or its investment may be exposed from time to time are subject to laws and
regulations enacted by national and local governments and government
policy. Any change in the laws, regulations and/or government policy affecting
the Group or its investments may have a material adverse effect on the ability
of the Group to successfully pursue its investment policy and meet its
investment objective and on the value of the Company and the Shares.

The Group’s investment portfolio includes loans relating to social
infrastructure including social housing, care homes and private student
residential accommodation which may be under development or construction
or operational. The performance of the Company may be adversely impacted
by changes to the social housing regulatory regime and where such assets
are operational, any material failure of registered providers to fulfil their
obligations as regards the day-to-day management of properties, the
collection of rental income and compliance with relevant law and regulation,
as applies to them from time to time. Investments in care homes and student
accommodation assets are exposed to the risk of increased supply of
competitive accommodation and where such assets become operational, the
failure to maintain or collect rents, increasing operating costs and deterioration
in the quality of properties against which loans are made.

The Company may make investments in asset classes which are relatively
new or in projects which utilise relatively new or developing business models.
Unforeseen issues may arise in respect of such investments (including
changes in regulation) giving rise to additional costs for the relevant borrowers

15




or which may otherwise adversely impact their financial performance and the
value of any associated collateral. This may affect the performance of the
Company, the NAV, the Company’s earnings and returns to Shareholders.

Changes in the Group’s tax status or tax treatment may adversely affect the
Group and if the Company becomes subject to the UK offshore fund rules
there may be adverse tax consequences for certain UK resident
Shareholders.

D.3.

Key information on
the key risks that
are specific to

the Shares

The value of the Ordinary Shares and C Shares and any income derived from
those shares can fluctuate and may go down as well as up.

The C Shares and the Ordinary Shares may trade at a discount to their
respective NAVs.

The Company may issue additional Ordinary Shares and/or C Shares that
dilute existing Shareholders’ voting rights or have a negative impact on the
Share price.

It may be difficult for Shareholders to realise their investment and there may
not be a liquid market in the Ordinary Shares or the C Shares.

Section E - Offer

Element

Disclosure
Requirement

Disclosure

E.1.

Proceeds and costs
of the Issue

On the assumption that Gross Proceeds of £70 million are raised pursuant to
the Issue, the costs and expenses incurred by the Company are anticipated to
be approximately £1.39 million resulting in Net Proceeds of approximately
£68.61 milion and an estimated NAV per C Share on Admission of
98.01 pence.

The costs of the Issue will be borne indirectly by holders of C Shares as they
will be paid out of the pool of assets attributable to the C Shares. In the event
that the Issue does not proceed, all costs associated with the Issue will be
paid by the Company. It is estimated that such fees will be approximately
£170,000. In the event that the Issue does not proceed, no fees or
commissions shall be payable, inter alia, to the Investment Manager or
Cenkos pursuant to the Issue.

E.2.a.

Reason for the
Issue and use of
proceeds

Reasons for the Issue

The Investment Manager continues to see a pipeline of attractive asset
backed finance investment opportunities which are consistent with the
Company’s investment policy. To take advantage of these opportunities,
and in light of ongoing demand for the Ordinary Shares, the Board announced
on 26 July 2018 that it was considering an issue of C Shares.

The Board believes that the Issue has, inter alia, the following principal
benefits for Shareholders:

° the additional capital raised will enable the Company to take advantage
of attractive investment opportunities, thereby further diversifying its
investment portfolio, by both number of investments and by asset class;

° the market capitalisation of the Company will increase immediately
following the Issue, which will help meet investor demand for investment
in the Company which cannot currently be met in the secondary market,
as reflected by the prevailing premium to NAV per Ordinary Share at
which the Ordinary Shares currently trade;

° an increase in the size of the Company is expected to improve market
liquidity of the Company’s shares. This may enhance the marketability
of the Company and may result in a broader investor base over the
longer term;

° an increase in the size of the Company will mean that the fixed costs of
operating the Company are spread over a larger asset base, thereby
reducing the Company’s ongoing charges ratio; and

o the Open Offer provides Qualifying Shareholders (if they decide to take
up their entittements under the Open Offer) and potential investors (in
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respect of the Offer for Subscription and Placing) with the ability to
invest in the Company without, depending on individual Qualifying
Shareholder’s or individual investor’s circumstances, incurring dealing
costs or paying a premium to the NAV for acquiring Ordinary Shares in
the secondary market.

The issue of further equity in the form of C Shares is designed to overcome
the potential disadvantages for both existing and new investors which would
arise out of a conventional fixed price issue of further Ordinary Shares for
cash. In particular:

° by holding the net proceeds of the issue of C Shares, and any assets
acquired therewith, as a distinct pool of assets until Conversion,
Ordinary Shareholders will not be exposed to a portfolio containing a
substantial amount of uninvested cash before Conversion, thereby
mitigating the risk of cash drag for existing holders of Ordinary Shares;

° subject to the Issue proceeding, the NAV of the Ordinary Shares will not
be diluted by the expenses directly associated with the Issue, which will
be borne by the subscribers for C Shares; and

° the basis upon which the C Shares will convert into new Ordinary
Shares is such that the number of Ordinary Shares to which the
C Shareholders will become entitled will reflect the relative NAV of the
assets attributable to the C Shares and to the Ordinary Shares. As a
result, the NAV per Ordinary Share will not be adversely affected by
Conversion.

On Conversion, the investments which are attributable to the C Shares will be
merged with the Company’s existing portfolio of investments.

The new Ordinary Shares arising on Conversion of C Shares will rank pari
passu with the Ordinary Shares then in issue for dividends and distributions
made or declared by reference to a record date falling after the Calculation
Date.

Use of proceeds

The Gross Proceeds will be invested in accordance with the Company’s
investment policy and to meet the costs and expenses of the Issue. Following
Admission, it is currently expected that the Net Proceeds will be used to repay
all outstanding monies which have been drawn down by the Company under
the Revolving Credit Facility as at the time of Admission. As at the Latest
Practicable Date, £14 million has been drawn down under the Revolving
Credit Facility.

Where the Net Proceeds are used to repay monies drawn under the Revolving
Credit Facility which have been used to fund the whole or part of new
investments in the period from 14 July 2018 to Admission, the cost of
borrowing such monies and the relevant investments (or part thereof, as
appropriate) and interest accrued thereon will be allocated to the pool of
assets and NAV attributed to the C Shares and will be accounted for in this
separate pool of C Share assets until the C Shares convert into new Ordinary
Shares. Certain new investments may be made by the Group in the period
from the date of this document to Admission. In such circumstances, the
Company may make further draw downs under the Revolving Credit Facility in
order to fund these. The Net Proceeds will also be used to repay such monies
drawn down under the Revolving Credit Facility and as such, it is currently
expected that on Admission investments totalling at least £14 million will be
attributed to the pool of C Share assets.

The Investment Manager has an identified pipeline of c.£125 million of
investment opportunities across the following sectors: asset finance, social
infrastructure, energy and infrastructure and property which are in various
stages of due diligence and Investment Manager Investment Committee
review.! The investments under review by the Investment Manager include
lending opportunities for the Company within both existing and new asset
classes.

It is currently envisaged that the Net Proceeds will be substantially invested
within six months of Admission.

1

£16 million of the pipeline relates to potential loans to borrowers which are partly owned by directors of the Investment Manager.
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E.3.

Terms and conditions
of the offer

The Open Offer, Placing and Offer for Subscription will each be made at an
Issue Price of 100 pence per C Share.

The Issue is conditional, inter alia, on:

° Admission having become effective at or before 8.00 a.m. on 2 October
2018 or such later time and date as the Company, the Investment
Manager and Cenkos may agree (being not later than 8.00 a.m. on
3 December 2018); and

° the Placing Agreement becoming wholly unconditional (save as to
Admission) and not having been terminated in accordance with its terms
at any time prior to Admission.

The Directors also have the discretion not to proceed with the Issue if all of the
above conditions have been met. If the Issue does not proceed, any monies
received under the Issue will be returned to applicants without interest.

Open Offer

Under the Open Offer 95,112,981 C Shares (comprising all of the C Shares
available pursuant to the Issue) will be made available to Qualifying
Shareholders at the Issue Price pro rata to their holdings of Ordinary
Shares, on the terms and subject to the conditions of the Open Offer on the
basis of:

3 C Shares for every 10 Ordinary Shares

held and registered in their name at the Record Date (being 5 September
2018).

The latest time and date for acceptance and payment in full in respect of the
Open Offer will be 11.00 a.m. on 26 September 2018.

Existing Shareholders who take up all of their entitements under the Open
Offer may also apply for additional C Shares under an excess application
facility (“Excess Application Facility”). Applications for additional C Shares
under the Excess Application Facility will be allocated in such manner as the
Directors (in their absolute discretion) determine.

Any C Shares not taken up by Qualifying Shareholders under the Open Offer,
will be made available at the discretion of the Directors, under the Excess
Application Facility or Placing and Offer for Subscription.

Existing Shareholders may also subscribe for C Shares in excess of their
Basic Entitlement through the Excess Application Facility and/or the Placing
and Offer for Subscription, as appropriate.

Shareholders should be aware that the Open Offer is not a rights issue. As
such, Qualifying Non-CREST Shareholders should note that their Open Offer
Application Forms are not negotiable documents and cannot be traded.
Qualifying CREST Shareholders should note that, although the Basic
Entitlements will be admitted to CREST and enabled for settlement, the
Basic Entitlements will not be tradeable or listed and applications in respect of
the Open Offer may only be made by the Qualifying Shareholder originally
entitled or by a person entitled by virtue of a bona fide market claim.

Placing

Cenkos has agreed to use its reasonable endeavours to procure subscribers
pursuant to the Placing for the C Shares on the terms and subject to the
conditions set out in the Placing Agreement. The Placing will close at 3.00 p.m.
on 27 September 2018 or such later date as the Company and Cenkos may
agree (being no later than 28 November 2018). The Terms and Conditions of
Application under the Placing are set out in Part 12. If the Placing is extended,
the revised timetable will be notified to investors through the publication of an
announcement through a Regulatory Information Service.

Offer for Subscription

The Company has agreed to make an offer for C Shares pursuant to the Offer
for Subscription at the Issue Price and subject to the terms and conditions
under the Offer for Subscription.

The Terms and Conditions of Application under the Offer for Subscription are
set out in Part 11.
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The Offer for Subscription will close at 1.00 p.m. on 27 September 2018 or
such later date as the Company and Cenkos may agree (being no later than
28 November 2018). If the Offer for Subscription is extended, the revised
timetable will be notified to investors through the publication of an
announcement through a Regulatory Information Service.

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

E.4. Material interests Not applicable. No interest is material to the Issue.
E.5. Name of person Not applicable. No person or entity is offering to sell Ordinary Shares and/or
selling securities C Shares as part of the Issue. There are no lock-up agreements.
and lock-up
agreements
E.6. Dilution The C Shares issued pursuant to the Issue will convert into new Ordinary
Shares.
The number of Ordinary Shares into which each C Share converts will be
determined by the relative NAV per C Share and NAV per Ordinary Share at
the Calculation Date. As a result of Conversion, the percentage of the issued
Ordinary Shares held by each existing holder of Ordinary Shares will be
reduced to the extent that Shareholders do not take up their Basic
Entitlements in full (however, Conversion will be NAV neutral to holders of
Ordinary Shares).
E.7. Estimated Expenses The Company will not charge investors any separate costs or expenses in

charged to the
investor by the
Company

connection with the Issue. The costs and expenses incurred in connection
with the Issue are anticipated to be approximately £1.39 million (assuming
Gross Proceeds of £70 million are raised) and will, subject to the Issue
proceeding, be borne indirectly by the C Shareholders since they will be paid
out of the pool of assets attributable to the C Shares.
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RISK FACTORS

Investors should consider carefully all of the information set out in this document and the
risks attaching to an investment in the Company or the C Shares, including, in particular,
the risks described below.

The Directors believe the risks described below are the material risks relating to an
investment in the C Shares or the Ordinary Shares at the date of this document. Additional
risks and uncertainties not currently known to the Directors, or that the Directors deem
immaterial at the date of this document, may also have an adverse effect on the
performance, results and financial condition of the Company and the value of the C Shares
and/or the Ordinary Shares. Investors should review this document carefully and in its
entirety and consult with their professional advisers before making an application to
participate in the Issue.

RISKS RELATING TO THE COMPANY AND ITS INVESTMENT STRATEGY

The Company may not meet its investment objective and there is no guarantee that the
Company’s targeted dividend, as may be from time to time, will be met

The Company may not achieve its investment objective. Meeting the investment objective is a
target but the existence of such an objective should not be considered as an assurance or
guarantee that it can or will be met.

The Company’s investment objective is to generate attractive risk-adjusted returns through regular,
growing distributions and modest capital appreciation over the long term. The amount of any capital
appreciation will depend upon, amongst other things, the Company successfully pursuing its
investment policy and the performance of the Group’s portfolio of investments. The declaration,
payment and amount of any future dividends by the Company will be subject to the discretion of
the Directors and will depend upon, amongst other things, the Company successfully pursuing the
Company’s investment policy and the Group’s earnings, financial position, cash requirements, level
and rate of borrowings and availability of profit, as well as the provisions of relevant laws or
generally accepted accounting principles from time to time.

There is no guarantee that the Company’s targeted dividend, as may be from time to time, will be
met or that any dividend growth will be achieved.

The success of the Company will depend on the Investment Manager’s ability to identify, acquire
and realise investments in accordance with the Company’s investment policy. This, in turn, will
depend on the ability of the Investment Manager to apply its investment processes in a way which
is capable of identifying suitable investments for the Company. There can be no assurance that the
Investment Manager will be able to do so or that the Company will be able to invest on attractive
terms or generate returns for Shareholders or indeed avoid investment losses.

Investor returns will be dependent upon the performance of the investment portfolio and the
Group may experience fluctuations in its operating results

Any returns generated by the Company are reliant primarily upon the performance of the Group’s
investments. No assurance is given, express or implied, that Shareholders will receive back any of
their original investment in the C Shares or Ordinary Shares arising on Conversion.

The Group may experience fluctuations in its operating results due to a number of factors,
including changes in the values of investments made by the Group, defaults in payment of interest
and repayment of principal, changes in the Group’s operating expenses, and general economic and
market conditions (including changes to interest rates, credit spreads, equity risk premium, inflation
and bond ratings, changes in laws or regulations, national and international political circumstances
as well as the performance of the borrowers and general market pricing of similar investments).

Such variability may lead to volatility in the trading price of the C Shares and/or the Ordinary
Shares and cause the Company’s results for a particular period not to be indicative of its
performance in a future period and this may materially adversely affect the performance of the
Company, the NAV, the Company’s earnings and returns to Shareholders.
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Availability of appropriate investments

There is no guarantee that the Net Proceeds will be deployed in a timely manner, or at all. To the
extent any cash has not been invested before Conversion the holders of existing Ordinary Shares
will be exposed to a portfolio containing cash and be subject to the risk of cash drag.

In addition, the Company is subject to competition in sourcing and making investments.
Competition for investments may result in the Company being unable to acquire assets or lead to
the available interest coupon on investments decreasing, which may further limit the Company’s
ability to generate its targeted returns.

To the extent that any of the Group’s investments prepay, mature or are sold it will ordinarily seek
to reinvest such proceeds in accordance with the Company’s investment policy. There can be no
guarantee that such further investments can be made in a timely manner (or at all) and such
proceeds may be reinvested in the purchase of assets with a lower yield and/or with different
characteristics to those replaced.

Cash management and credit risk of bank deposits

To the extent the Group has cash balances (including any uninvested proceeds of the Issue),
these may be held on deposit with banks or financial institutions. Returns on cash are materially
lower than those available on the Company’s target investments and material cash balances may
materially and adversely affect the performance of the Company, the NAV, the Company’s
earnings and returns to Shareholders.

To the extent the Group holds material cash balances it will be subject to the credit risk of the
banks or financial institutions with which they are deposited. If any such bank or financial institution
were to become insolvent, or default on its obligations, the Group would be exposed to the
potential loss of the sum deposited. This may materially and adversely affect the performance of
the Company, the NAV, the Company’s earnings and returns to Shareholders.

Sufficiency of due diligence

Whilst the Investment Manager's due diligence process may include engaging professional third
party advisers, including financial and legal advisers, independent valuation experts, financial model
auditors and insurance experts to advise in connection with the Group’s investments, this may not
reveal all facts that may be relevant in connection with an investment and may not highlight issues
that could affect the investments’ performance, leading to a risk that the return received on
investments will be lower than envisaged and that the principal may not be repaid in full, or at all.
These factors may materially adversely affect the performance of the Company, the NAV, the
Company’s earnings and returns to Shareholders. Moreover, there can be no assurance that
satisfactory due diligence will result in an investment being successful.

The Company may use borrowings

The Company uses borrowings for investment purposes, which may also be used to facilitate share
buy-backs and to manage working capital requirements from time to time. On 21 August 2018, the
Company entered into an agreement with the Royal Bank of Scotland in respect of an increase to
the £15 million revolving credit facility entered into on 13 January 2017. The increased facility is for
an amount of £30 million and for a term of two years (plus 12 month extension option, with lender
approval), of which £14 million has been drawn as at the Latest Practicable Date.

Following Admission, it is currently expected that the Net Proceeds will be used to repay all
outstanding monies which have been drawn down by the Company under the Revolving Credit
Facility as at the time of Admission.

While the use of borrowings should enhance the total return on the Shares where the return on the
Group’s investment portfolio exceeds the cost of borrowing, it will have the opposite effect where
the return on the Group’s investment portfolio is lower than the cost of borrowing. The use of
borrowings by the Company may increase the volatility of the NAV per Share.

To the extent that a fall in the value of the Group’s investments causes gearing to rise to a level
that is not consistent with the Company’s gearing policy, borrowing limits or loan covenants, the
Group may have to sell investments in order to reduce borrowings. Such investments may be
difficult to realise and therefore the market price which is achievable may give rise to a significant
loss of value compared to the book value of the investments, as well as a reduction in income
from investments.
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Any amounts that are secured by the Company under a bank facility, including the Revolving
Credit Facility, will rank ahead of Shareholders’ entitlements and accordingly, should the Group’s
investments not grow at a rate sufficient to cover the costs of establishing and operating the
Group, on a liquidation of the Company, Shareholders may not recover all or any of their initial
investment.

The Company pays interest on its borrowings. As such, the Group is exposed to interest rate risk
due to fluctuations in the prevailing market rates to the extent that it has borrowed funds
outstanding. Where the Net Proceeds are used to repay monies which have been drawn by the
Company under the Revolving Credit Facility the cost of borrowing such monies from the date of
draw down to the date of repayment shall be allocated to the pool of assets and NAV attributed to
the C Shares and will be accounted for in this separate pool of C Share assets until the C Shares
convert into new Ordinary Shares.

Currency and interest rate risks and hedging risks

As at the Latest Practicable Date, all of the Group’s investments are denominated in Sterling save
for one investment which is denominated in Euros and secured against Euro valued assets and
cashflows. The Group may make further limited investments denominated in currencies other than
Sterling including U.S. Dollars, Euros and Australian Dollars. The Company may and currently does
engage in currency hedging in the interests of efficient portfolio management, to reduce the risk of
adverse movements in currency exchange rates in relation to its Euro denominated investment.
Where currency derivatives are used and the reference exchange rate moves significantly from the
rate prevailing at the time the particular contract was entered, the Group may be required to
deliver a payment, known as “margin”, to the counterparty to collateralise the negative value of a
hedging instrument. Depending on the resources available to the Group, its ability to deliver margin
may be constrained, may require the Group to sell investments and may impact on the Company’s
ability to pay dividends to Shareholders.

Further, the Group may, and currently does, make investments in non-Sterling valued assets and/
or assets with non-Sterling cashflows by way of investments that are denominated in Sterling. In
such circumstances, currency movements could adversely impact the ability of a borrower to
service any loan or interest payments to the Group and to comply with the terms of the Group’s
investments including loan covenants.

Changes in interest rates may adversely affect the value or profitability of the investments of the
Group by affecting the spread between the income on its investments and the expense of any
interest-bearing liabilities. Moreover, changes in interest rates may affect the valuation of the
Group’s investments and the market value of the Shares. Interest rates are sensitive to many
factors including governmental, monetary, regulatory and tax policies, as well as domestic and
international economic and political considerations which are all beyond the control of the
Company.

Interest rate hedging may be carried out by the Group to seek to provide protection against
increasing interest rates as and when any floating rate liabilities are entered into by the Group or
against falling interest rates in relation to investments that do not have a minimum fixed rate of
return acceptable to the Company in line with its dividend policy.

There can be no assurance that any hedging can be performed effectively; hedging may also be
costly and may reduce the Company’s earnings and returns to Shareholders. Furthermore, hedging
arrangements may result in counterparty risk and losses in the event of the default or bankruptcy
of a counterparty.

The Group has no employees and is reliant on the performance of third party service providers

The Group has no employees and the Directors have all been appointed on a non-executive basis.
Whilst the Company has taken all reasonable steps to establish and maintain adequate
procedures, systems and controls to enable it to comply with its obligations, the Group is reliant
upon the performance of third party service providers for its executive functions. In particular, the
Investment Manager, the Administrator, the Depositary and the Registrar are performing services
which are integral to the operation of the Group. Failure by any service provider to carry out its
obligations in accordance with the terms of its appointment could have a materially detrimental
impact on the operation of the Group.
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Concentration of investments

The Company intends to meet its investment objective through a diversified portfolio of asset
backed finance investments across a range of sectors with the objective of spreading investment
risk. However, the Group may have up to 20 per cent. of its gross assets invested in a single
investment or investments with a single counterparty and there are no restrictions on the Group’s
exposure to one particular sector. Concentration of the Group’s portfolio of investments in any one
holding or in any particular sector may result in greater volatility in the value of the Group’s
investments and consequently the NAV and may materially adversely affect the performance of the
Company, the NAV, the Company’s earnings and returns to Shareholders.

Changes in laws, regulations and/or government policy may adversely affect the Group’s
business

The Group, its operations, its investments and any sub-contractors to which it or its investments
may be exposed from time to time are subject to laws and regulations enacted by national and
local governments and government policy. Compliance with, and monitoring of, applicable laws and
regulations may be difficult, time-consuming and costly. Any change in the laws, regulations and/or
government policy affecting the Group or its investments or any changes to current accountancy
regulations and practice in Jersey and the UK may have a material adverse effect on the ability of
the Company to successfully pursue its investment policy and meet its investment objective and/or
on the value of the Company and the Shares. In such event, the performance of the Company, the
NAV, the Company’s earnings and returns to Shareholders may be materially adversely affected.

Furthermore, the Company is subject to and will be required to comply with certain regulatory
requirements that are applicable to closed-ended investment companies that are admitted to the
premium segment of the Official List and to trading on the premium segment of the London Stock
Exchange’s main market. The Company must comply with the London Stock Exchange Admission
and Disclosure Standards, the Listing Rules, the Prospectus Rules, the Disclosure Guidance and
Transparency Rules and the Market Abuse Regulation and so far as the Company is aware, as at
the date of this document, the Company complies with such rules and regulations as are relevant.

Any failure in the future to comply with any future changes to such rules and regulations may
result in the Shares being suspended from trading on the London Stock Exchange which would
impair Shareholders’ ability to realise their investment for the duration of any such period of
suspension.

The financial markets are uncertain and have been the subject of governmental intervention

Uncertain conditions in the global financial markets, and initiatives by governments to address
them, have created a great deal of uncertainty for the finance industries, which may adversely
affect the Group’s investments and overall performance.

The scale and extent of these government initiatives have been unprecedented in recent times and
it remains unclear what impact they will have on global financial markets in the long term, and on
European, U.S. and other economies.

These initiatives are subject to change, may be implemented in unanticipated ways and their
effects are difficult to predict. It is not known whether the Group and the counterparties and
obligors to whom the Group will be exposed or its competitors will be able to benefit from these
initiatives, directly, indirectly or at all. There can be no assurance the conditions in the global
financial markets, or actions by governments, will not worsen and/or further adversely affect the
value of the Company’s investments and overall performance.

Ongoing issues in the Eurozone may have an adverse effect on any investments in Europe and
the break-up of the Eurozone or the exit of any member state, could affect the Company’s
investments

The ongoing situation relating to the sovereign debt of certain peripheral Eurozone countries,
together with the risk of contagion to other, more financially stable countries, continues to raise
investment risks. The situation has also raised a number of uncertainties regarding the stability and
overall standing of the European Monetary Union. Any further deterioration in the global or
Eurozone economy or the political or regulatory environment could have a significant adverse effect
on the activities and performance of the Company, any borrowers to whom the Group has lent and
such borrowers’ financial counterparties.
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In addition, because the Group holds an investment that is denominated in Euros and a Sterling
denominated investment in a Euro valued asset with Euro cash flows and may make further such
investments, future deterioration in the Eurozone economy could have a material adverse effect on
the value of such investments and amplify the currency risks faced by the Company.

If any country were to leave the Eurozone, or if the Eurozone were to break up entirely, the
treatment of debt obligations previously denominated in Euros is uncertain. A number of issues
would be raised, such as whether obligations which are expressed to be payable in Euros be
redenominated into a new currency. The answer is uncertain and would depend on the way in
which the break-up occurred and also on the nature of the transaction; the law governing it; the
courts having jurisdiction in relation to it; the place of payment; and the place of incorporation of
the relevant counterparty. If the Group holds investments in Euros at the time of any Eurozone
exits or break-up, this uncertainty and potential re-denomination could have a material adverse
effect on the performance of the Company, the NAV, the Company’s earnings and returns to
Shareholders.

UK exit from the European Union

A referendum was held on 23 June 2016 to decide whether the UK should remain in the EU. A
vote was given in favour of the UK leaving the EU (“Brexit”) and Article 50 of the Treaty on
European Union was triggered on 29 March 2017. The extent of the impact on the Group and the
operational activities of borrowers to which the Group provides finance will depend in part on the
nature of the arrangements that are put in place between the UK and the EU following the
eventual Brexit and the extent to which the UK continues to apply laws that are based on EU
legislation. Absent a negotiated agreement, the UK will leave the EU on 29 March 2019 and
relevant EU law and agreements will cease to apply. Until the Brexit negotiation process is
completed, it is difficult to anticipate the potential impact on the Group. The macroeconomic effect
of an eventual Brexit on the value of investments in the asset backed lending market, and, by
extension, the value of the investments in the Group’s investment portfolio is unknown. The UK’s
exit from the EU could also create significant UK (and potentially global) stock market uncertainty,
which may have a material adverse effect on the total Shareholder returns, the NAV and the price
of the Ordinary Shares and/or C Shares. It could also potentially make it more difficult for the
Group to raise capital in the EU and/or increase the regulatory compliance burden on the Group.
This could restrict future activities and thereby negatively affect returns. It may also result in
negative macroeconomic conditions for the Group’s underlying borrowers including, inter alia, in
respect of increased regulation, movement of goods from the EU, availability of workers and other
adverse consequences, which would adversely affect their operations and potentially their ability to
service debt. As such, it is not possible to state the impact that Brexit will have on the Group and
its investments.

Investments outside the UK are exposed to local legal, economic, political, social and other risks

Whilst the Group’s investments are predominantly secured against UK-based cash flows and/or
physical assets, it may and currently does make investments outside the UK including loans
secured against non-UK assets and cashflows. The laws and regulations of various jurisdictions in
which the Group may invest, may impose restrictions that would not exist in the UK. Such
jurisdictions may have their own legal, economic, political, social, cultural, business, industrial and
labour and environmental risks and asset backed finance investments made in such jurisdictions
may require significant government approvals under corporate, securities, exchange control, foreign
investment and other similar laws and may require financing and structuring alternatives that differ
significantly from those customarily used in the UK.

In addition, governments may from time to time impose restrictions intended to prevent capital
flight, which may, for example, involve punitive taxation (including high withholding taxes) on certain
securities or transfers or the imposition of exchange controls, making it difficult or impossible to
exchange or repatriate foreign currency. These and other restrictions may make it impracticable for
the Group to distribute the amounts realised from such investments at all or may force the
Company to distribute such amounts other than in Sterling and therefore a portion of the
distribution may be made in foreign securities or currency. It also may be difficult to obtain and
enforce a judgment in a local court. No assurance can be given that a given political or economic
climate, or particular legal or regulatory risks, will not adversely affect an investment by the Group.
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RISKS RELATING TO THE COMPANY’S INVESTMENTS

The Company seeks to meet its investment objective through a diversified portfolio of investments
which are secured against, or comprise, contracted, predictable medium to long term cash flows
and/or physical assets. The returns from asset backed loans derive from debt service payments
which are dependent on such cash flows and/or the sale or refinance of the physical assets. There
are a number of risks (detailed below) that could result in either the cash flows of the borrower
being lower than anticipated or the sale or refinance of the physical assets not generating as much
capital as anticipated. This would potentially adversely affect the ability of the borrower to service
its debts.

All the risks detailed below may have a material adverse effect on the performance of the
Company, the NAV, the Company’s earnings and returns to Shareholders.

Residual value risk

The returns on the Group’s investments may be dependent on the sale or refinance of physical
assets. If the value of, or the quantum of refinance achievable against, such physical assets is less
than anticipated, this may adversely affect the ability of the borrower to service its debts.

Counterparty default

Borrowers to whom the Group provides finance may be exposed to credit risk from a wide range
of counterparties including, but not limited to:

° the entity/ies that is/are responsible in whole or in part for providing the borrower with its
revenues or with guaranteeing certain liabilities, including through personal guarantees, or
risks associated with the underlying assets of the borrower; subcontractors providing a range
of services including facilities management companies, operation and maintenance companies,
special purpose vehicle management and administration, construction companies and others;

° counterparties to lease agreements (in respect of investments in equipment leasing and/or
asset finance);

° insurance companies; and

®  banks providing bank accounts for the borrower or hedging arrangements for any currency or
exchange rate risks.

In the event of a counterparty default, there may be significant difficulties for the borrower in
finding an alternative or replacement counterparty on the same or better terms, and in some cases
would immediately expose the borrower to financial loss, potentially impacting on the ability of the
borrower to service its debts (including any investment made by the Group).

Reliance on sub-contractors and/or servicers

The Group’s investment portfolio includes investments which are dependent on the performance of
sub-contractors or third party servicers under a contractual relationship. If a sub-contractor or
servicer fails to perform its role competently it may result in the borrower suffering financial loss
thereby impairing its ability to service its debts, including any investment by the Group.

If a borrower to whom the Group has provided finance is required to replace a key sub-contractor
(including a facilities manager or property developer) or servicer due to the insolvency of that
subcontractor or servicer or for any other reason including a default by the contractor or servicer
on its obligations (financial or operational), there can be no certainty that an adequate replacement
can be found nor at what cost. Any resulting increase in the costs of the borrower may adversely
affect its ability to service its debts, including any investment made by the Group.

Further, the sub-contractors’ and servicers’ liabilities to a borrower, to whom the Group has
provided finance, for the risks they have assumed will often be subject to financial limits and de
minimis thresholds. It is possible that these limits may be exceeded in certain circumstances or the
thresholds not reached. Any loss or expense in excess of such a cap or below such a threshold
would be borne by the borrower, unless covered by insurance.

Subordinated loan risk

The Group has made subordinated and mezzanine loans which are subordinate to the borrower’s
current senior debt. The covenants provided by borrowers in favour of its senior lenders are
generally extensive and a breach of one or more of such covenants may result in payments to the
Group, as a subordinated lender, being suspended. Where such a breach or any other event leads
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to an event of default, these senior lenders (or any future senior lenders) will have a priority claim
on cashflow generated by the borrower (whether arising through its continuing operation or from
the disposal of the assets of the business) and/or have the right to take control of the borrower
and ultimately to sell it. In such circumstances, the borrower may be unable to satisfy part, or all of
its payment obligations in respect of the Group’s interest in the relevant subordinated debt
investment. There are no restrictions on the Group’s ability to make subordinated and mezzanine
loans. Concentration of the Group’s portfolio of investments in subordinated and mezzanine loans
may result in greater volatility in the value of the Group’s investments and consequently the NAV
and may materially adversely affect the performance of the Company, the NAV the Company’s
earnings and returns to Shareholders.

Bridge loan risk

The Group finances borrowers of bridge loans, who then on-lend to clients providing funding to a
diversified pool of underlying assets. Bridge loans are generally temporary financing instruments
and as such it is the expectation that the portfolios of bridge loans will experience regular
repayments. The returns on the Group’s investments will be dependent on any borrower efficiently
deploying the funds throughout the period of the loan made by the Group, which will include
efficient re-investment of capital which has been repaid to such borrower by its underlying
borrowers. If the borrower cannot deploy capital in a timely fashion, or at assumed interest rates,
or if the underlying borrower defaults on the terms of its loan, there may be an adverse effect on
the borrower's ability to meet interest payments which may materially adversely affect the
performance of the Company, the NAV the Company’s earnings and returns to Shareholders.

No control

The Group makes asset backed finance investments predominantly in the form of medium to long
term loans. As it is not typically a shareholder in the borrower, the Group only has the protections
and controls agreed as part of the relevant funding agreement. This may result in decisions being
made by the borrower that are not in the interests of the Company.

Assumptions and errors in targeted returns on loans and financial models

The Group’s investments include those which rely on detailed financial models based on certain
assumptions, estimates and projections of each such investment’s future cashflows (which primarily
consist of interest and principal receipts). These cashflows may be affected by, amongst other
things:

° interest rates, inflation rates, tax rates and currency exchanges rates, as discussed below;

° borrower defaults, loan restructurings, grace periods, extensions, waivers and debt forgiveness
and write-offs;

° provisions for the refurbishment or replacement of certain items of equipment; and
° prepayments of investments.

There can be no assurance that the assumptions, estimates and projections used turn out to be
accurate and hence that an investment’'s actual cash flows will equal or exceed those that are
expected or that the targeted return on such investment will be achieved.

Errors in these financial models or in the methodology used in such financial models, or in the
analysis of the models or their assumptions, may mean that the return on an investment is less
than expected.

Liability of operating risk

The financial models for certain assets may be modelled on the basis that many of the risks of
operating the relevant concessions are substantially assumed by sub-contractors. The borrowers
may be exposed to cost or liability where this does not happen, for example, as a result of limits
of liability, default by or the insolvency of a contractor or defective contractual provisions.

Rates of inflation

The Group’s investment portfolio includes investments based on estimates or projections of future
rates of inflation. If actual inflation rates differ from the expectations, then the net cash flow of a
borrower may be lower than anticipated which may adversely affect such borrower’s ability to
service its debts.
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Rates of interest

The Group’s investment portfolio includes investments based on estimates or projections of future
interest rates because the Investment Manager expects that the underlying revenues and/or
expenses of a borrower to whom the Group provides finance will be linked to interest rates, or that
the Group’s returns from an investment are linked to interest rates. If actual interest rates differ
from such expectation, the net cash flows of the borrower or payable to the Group may be lower
than anticipated.

Insurance costs and availability

The Group’s investments are in part based on estimates and projections of the cost in relation to
underlying assets of maintaining insurance cover for, amongst other things, buildings, contents,
business interruption and third party risks (for example arising from fire, flood or terrorism).
Although generally not the most significant cost incurred in relation to any asset, the cost of
insurance to cover risks including those referred to above may be a material cost. Where the cost
of maintaining the insurance is greater than projected, it is possible that the relevant borrower’s
ability to service its debts may be negatively impacted. Moreover a borrower cannot insure against
all possible contingencies that may affect assets and if an event occurs for which the borrower has
no insurance, it could lose some or all of its investment and impact the borrower’s ability to service
its debts (including any investment made by the Group). Furthermore, borrowers to whom the
Group provides finance may fail to obtain insurance in breach of their contracts.

Delays in the receipt of anticipated cashflows

The Group’s investments are exposed to the risk that the release of cash due or expected to
become due in respect of a relevant asset may not be achieved in the expected timeframe. In
such an event, the delay in the receipt of the expected cashflow may adversely affect the income
received by the Group.

Demand risk

The Group’s investment portfolio includes loans to borrowers which provide services on a
“demand” basis, where the borrower's revenues depend on the level of use made of its assets.
Therefore, to the extent that the level of use of the borrower's assets is less than expected, the
borrower will have lower revenues than expected and its ability to service its debts (including any
investment made by the Group) will be impaired. The utilisation of a borrower's assets will be
dependent upon many complex and potentially interlinked factors, outside the control of the
Company.

Fraud, misrepresentation or omission risks

The value of the investments made by the Group may be affected by fraud, misrepresentation or
omission on the part of any borrower to whom the Group provides finance, by parties related to
the borrower or by other parties to the loan (or related collateral and security arrangements). Such
fraud, misrepresentation or omission may adversely affect the value of the collateral underlying the
loan in question or may adversely affect the Group’s ability to enforce its contractual rights under
the loan or the borrower’s ability to repay the loan or interest on it or its other debts.

Force majeure

The performance of the Group’s investments may be affected by reason of events such as war,
civil war, riot or armed conflict, terrorism, acts of sabotage and natural disasters such as storms,
earthquakes, tidal waves, floods, lightning, explosions, fires and destruction of plant, machinery
and/or premises, which are outside its control.

If a force majeure event continues or is likely to continue to affect the performance of a borrower
for a long period of time, a borrower may suffer losses which may give rise to losses for the
Group.

Building defects

A borrower will typically sub-contract design and construction activities in respect of a development
or construction asset. The sub-contractors responsible for the construction of a development or
construction asset will normally retain liability in respect of design and construction defects in the
asset for a statutory period following the construction of the asset, subject to liability caps. In
addition to this financial liability, the construction sub-contractor will also often have agreed an
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obligation to return to site in order to carry out any remedial works required for a pre-agreed
period. Following the expiry of these limitation periods, a borrower will not normally have recourse
to any third party for any defects which arise thereafter. Any potential defect may affect the ability
of the asset to generate revenue or may require additional capital expenditure to repair such
defect, which in each case may adversely affect the ability of the borrower to service its debts
(including any investment made by the Group).

Construction and completion risks

The Group’s investment portfolio includes investments which are secured against assets which are
under development or construction and which are not yet cash generative. Should there be any
delay in completion of the construction phase in relation to any such asset or any “overrun” in the
costs of construction, there is a risk that a borrower to whom the Group has provided finance may
be unable to service its debts as expected.

Development or construction assets, including property, carry a higher degree of risk than is
associated with operating assets and may be subject to delays, disruptions, vacancies and
regulatory changes outside the borrowers’ control and which would adversely affect the level of
income obtained and the value of the property or assets.

Any resultant default by such borrowers relating to assets under development or construction may
have a material adverse effect on the performance of the Group’s investments.

Environmental liabilities

Environmental and social laws and regulations may impose restrictions and liabilities on the
Group’s investments. To the extent that there are environmental liabilities arising in the future in
relation to any sites owned or used by a borrower to whom the Group provides finance (including,
for example, clean-up and remediation liabilities), that borrower may be required to contribute
financially towards any such liabilities which may in turn impact on the ability of the borrower to
service its debts including any investment made by the Group.

Defects in contractual documentation

The provision of asset backed finance by the Company is typically characterised by intricate and
detailed contractual documentation which where relevant provides for the whole life-cycle of the
relevant asset. The contractual arrangements are structured so as to minimise the risks inherent in
such investments, which are retained by borrowers. However, despite technical and legal review,
the contractual documentation may be ineffective in distributing or mitigating risks to the degree
expected, resulting in unexpected costs or reductions in revenues which could impact adversely on
the ability of a borrower to service its debts including any investment made by the Group. Due to
commonalities in the drafting of such contractual documentation, such issues could affect a number
of borrowers to whom the Group provides finance.

Default of licence or concession agreements

The Group may provide financing where the borrowers are reliant on licences or concession
agreements in order to operate their assets. Any default by such borrowers of the terms of such
licences or concession agreements may result in their termination, which is likely to have a
significant and adverse effect on the borrowers’ ability to continue to operate, and therefore to
service their debts including any investment made by the Group.

Borrower default, loan non-performance and collateral risks

The success or otherwise of the Group’s investments is dependent on borrowers fulfilling their
payment obligations when they are due. Borrowers to whom the Group has provided loans may be
unable to fulfil such obligations in full, or at all, and/or may cause, or fail to rectify, other events of
default under the loans including through the insolvency of such borrowers. In addition, any
economic downturn, material increase in loan-to-value ratios experienced by borrowers, or failure
by them to comply with relevant laws and regulations, could adversely impact their ability to repay
principal and interest on such loans and increase the incidence of defaults. Accordingly, the Group
may be unable to recover all or any of its investment made in relation to such loans.

Non-performing loans may require a substantial amount of negotiation and/or restructuring which
may result in further substantial, irrecoverable costs being incurred by the Group and/or a
substantial write down of the principal of such loans and/or a substantial change in the terms,
conditions and covenants with respect to such defaulted loans. However, even if a restructuring
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were successfully accomplished, there is risk that, upon maturity of such loans, replacement “take-
out” financing will not be available. This may have a material adverse effect on the performance of
the Company, the NAV, the Company’s earnings and returns to Shareholders.

Where the Group makes investments in jurisdictions outside the UK, its ability to recover any
amounts outstanding may be impacted by the insolvency regimes in force in the jurisdiction of
incorporation of the borrower or in the jurisdiction in which it mainly conducts its business (if
different from the jurisdiction of incorporation), and/or in the jurisdiction in which the assets of such
borrower are located. Such insolvency regimes may adversely affect the Group’s ability to recover
such amounts as are outstanding from the borrower which relate to that investment, which may
adversely affect the performance of the Company, the NAV, the Company’s earnings and returns
to Shareholders.

The Group may make investments in jurisdictions that impose use and other taxes which are
required to be paid by the borrower or the end-user of the asset for which finance has been
secured. Failure by the borrower or the end-user to file and/or pay these taxes may result in the
Group having to file and/or pay these taxes, in the event of default in order to recover the assets
or to satisfy a claim.

Further, whilst the Group’s investments are predominantly and will be predominantly in the form of
loans whose revenue streams are secured against contracted, predictable cash flows and/or
physical assets, the value of any collateral for such loans may be uncertain, have little or no
market value and the process for securing such collateral may be lengthy and expensive.

If the market value of any investments secured against physical assets for which the Group has
provided finance is found to be materially lower than assumed or projected, this may adversely
impact the Group’s ability to recover the value of its investments in the event of a borrower default.
This may have a material adverse effect on the performance of the Company, the NAV, the
Company’s earnings and returns to Shareholders.

Where the Group has made investments by way of secured fixed and floating debt instruments the
collateral and security arrangements in relation to such loans will be subject to such security or
collateral having been correctly created and perfected and any applicable legal or regulatory
requirements which may restrict the giving of collateral or security by a borrower under a loan,
such as, for example, corporate benefit requirements. If the Group’s investments do not benefit
from the expected collateral or security arrangements this may affect the performance of the
Company, the NAV, the Company’s earnings and returns to Shareholders.

Market and llliquidity risk

The level of defaults and the losses suffered on such defaults may increase in the event of
adverse financial or credit market conditions. The liquidity in defaulted loans may be further
impaired and, to the extent the Group seeks to sell any defaulted loans it is unlikely that the
proceeds from such disposal will be equal to the amount of principal and interest thereon, which
would adversely impact the performance of the Company, the NAV, the Company’s earnings and
returns to Shareholders.

Covenant risk

Loans made by the Group may become non-performing for a wide variety of reasons, including
non-payment of principal or interest, as well as material covenant breaches by the borrower in
respect of the underlying loan agreement. Whilst the Investment Manager monitors the covenants
and conditions attaching to the Group’s investments, there can be no assurance that borrowers will
always fulfil their obligations in respect of those covenants and conditions in a timely fashion and
the Group could, as a result, be exposed to loss. Any failure by the Investment Manager to
monitor the covenants and conditions attaching to a loan or to appropriately enforce the Group’s
rights in the event of a breach of a material covenant may cause the value of the Group’s
investments to be impaired. This may have an adverse effect on the performance of the Company,
the NAV, the Company’s earnings and returns to Shareholders.

Risks relating to nascent and developing asset classes and/or technologies

The Directors, as advised by the Investment Manager, believe that demand for bespoke credit by
borrowers poorly served by mainstream lenders for reasons other than credit quality remains
undersupplied and the outlook for investors willing to understand asset class and borrower specific
credit requirements remains positive. Accordingly, the Company may make investments in asset
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classes which are relatively new or in projects which utilise relatively new or developing business
models. There may be issues (including changes in regulation) in relation to such asset classes or
projects that become apparent only in future. Such issues may give rise to additional, unforeseen,
costs for the relevant borrowers or may otherwise adversely impact the financial performance of
such borrowers and the value of any associated collateral. This may have an adverse effect on the
performance of the Company, the NAV, the Company’s earnings and returns to Shareholders.

RISKS RELATING TO SPECIFIC SECTORS
Risks associated with investments in property

The Group’s investment portfolio includes loans relating to property, including development
property. Such investments are indirectly exposed to the performance of the underlying real estate
market in the relevant jurisdiction. Rental receipts from the subject properties form the primary
source of interest payment by the borrower, impact the value of the property and ultimately
determine the ability of the borrower to repay the loan at maturity either through “take-out”
refinance or disposal.

The location and condition of the property and changes in supply of or demand for competing
properties in the area (as a result, for instance, of overbuilding) will also help determine the
demand for the property and the rental levels it can command. Further, indirect factors and risks
will also influence the demand for a property, and therefore its value, such as government
regulations, changes in real property taxes, changes in interest rates and availability of mortgage
funds, environmental liabilities and other factors which are beyond the control of the Company.

Adverse changes in any of these factors may have a negative impact on the value of collateral
that supports loans and/or the ability of borrowers to service their debts including any investment
made by the Group. This may have a material adverse effect on the performance of the Company,
the NAV, the Company’s earnings and returns to Shareholders.

Risks associated with investments in social infrastructure

The Group’s investment portfolio includes loans relating to social infrastructure including social
housing, care homes and private student residential accommodation which may be under
development or construction or operational.

Specific risks in relation to assets which are under development or construction are set out above
under the heading “Construction and completion risks”.

The activities of borrowers in the social housing sector and of registered providers of social
housing including local authorities and housing associations, are typically regulated by the social
housing regulatory regime. Current or future governments may take a different approach to the
social housing regulatory regime which may result in changes to the law and other regulation or
practices of the UK government with regard to social housing. Any such changes may have a
negative impact on the ability of such borrowers to service their debts including any investment
made by the Group, the ability of the Group to recover the value of its investment and its ability to
secure collateral against such investments. This may have a material adverse effect on the
performance of the Company, the NAV, the Company’s earnings and returns to Shareholders.

The day-to-day management and collection of rental income is typically provided by registered
providers to social housing projects. In the event such providers default, become insolvent, fail to
comply with relevant law or regulation or otherwise fail to adhere to the terms of their appointment
as regard management of social housing projects and/or rent collection obligations, the returns on
such investments may be materially adversely impacted.

Investments in care homes and student accommodation assets are indirectly exposed to the risk of
increased supply of competitive accommodation and where such assets become operational, the
failure to maintain or collect rents, increasing operating costs and deterioration in the quality of the
properties against which loans are made. Further, the borrower's ability to service its debt
obligations may be adversely impacted by falling occupancy levels in the relevant properties. The
occurrence of one or all of these events may have a material adverse effect on the performance of
the Company, the NAV, the Company’s earnings and returns to Shareholders.

Risks associated with investments in equipment leasing and/or asset financing

A number of factors may affect an equipment leasing and/or asset financing company’s ability to
operate profitably including: (i) changes in economic conditions, including fluctuations in demand for
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assets, interest rates and inflation rates; (ii) the quality of the assets it acquires and leases or
finances; (iii) the continuing strength of equipment manufacturers; (iv) the timing of the equipment
leasing and/or asset financing company’s investments and the equipment leasing and/or asset
financing company’s ability to forecast technological advances; (v) technological and economic
obsolescence of the assets it acquires; (vi) defaults by lessees or other counterparties; and (vii)
increases in the equipment leasing company’s ongoing expenses. If the equipment leasing and/or
asset financing company is unable to operate profitably it may not be able to service its debts
including any investment made by the Group. This may have a material adverse effect on the
performance of the Company, the NAV, the Company’s earnings and returns to Shareholders.

Further, when an equipment leasing and/or asset financing company enters into a lease, it will not
know what the residual value of the asset lease will be when the lease ends (on expiry, in the
case of an operating lease, or prematurely in the case of a cashflow lease). Where an equipment
leasing and/or asset financing company enters into operating leases, the present value of minimum
rental payments during the initial lease term will usually be structured to result in the equipment
leasing and/or asset financing company’s recovery of an amount less than the fair value or
purchase price of the asset. Therefore, the equipment leasing and/or asset financing company’s
ability to recover the full purchase price of the asset and the equipment leasing and/or asset
financing company’s expected return in connection with an operating lease depends on the
potential value of the asset once the primary lease term expires. This is the “residual value”.
Similarly, in circumstances where a cashflow lease ends prematurely, the equipment leasing and/or
asset financing company may be reliant on the residual value in order to achieve the desired
returns. The residual value will depend on numerous factors beyond the equipment leasing and/or
asset financing company’s control, including whether the original lessee wants to keep the asset,
the cost of a comparable new asset, whether the leased asset is obsolete or in poor condition,
whether there is a secondary market for the type of used asset and, if so, the market value of
such asset.

In certain circumstances, the equipment leasing and/or asset financing company may be reliant
entirely on the residual value of some of its investments to recover and/or make a profit on those
investments and any failure to achieve this may adversely affect the ability of an equipment leasing
and/or asset financing company to service its debts including any investment made by the Group.
This may have a material adverse effect on the performance of the Company, the NAV, the
Company’s earnings and returns to Shareholders.

In addition, if an equipment leasing and/or asset financing company’s assumptions are inaccurate
or the assets lose value more rapidly than anticipated this may adversely affect the ability of an
equipment leasing and/or asset financing company to service its debts including any investment
made by the Group. This may have a material adverse effect on the performance of the Company,
the NAV, the Company’s earnings and returns to Shareholders.

RISKS ASSOCIATED WITH THE INVESTMENT MANAGER AND OTHER SERVICE PROVIDERS

The Company is dependent on the expertise of the Investment Manager and its key personnel to
evaluate investment opportunities and to implement the Company’s investment objective and
investment policy

The performance of the Company depends on the ability of the Investment Manager to provide
competent, attentive and efficient services to the Company. There can be no assurance that, over
time, the Investment Manager will be able to provide such services or that the Company will be
able to invest its assets on attractive terms or generate any investment returns for Shareholders or
indeed avoid investment losses.

The ability of the Company to achieve its investment objective is significantly dependent upon the
expertise of the officers, directors and employees of the Investment Manager and the ability of the
Investment Manager to attract and retain suitable staff. The impact of the departure of a key
individual (or individuals) on the ability of the Investment Manager to achieve the investment
objective of the Company cannot be determined and may depend on, amongst other things, the
ability of the Investment Manager to recruit individuals of similar experience. A failure by the
Investment Manager to do so may impact negatively on the performance of the Investment
Manager and, therefore, of the Company.
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If the Investment Management Agreement is terminated, the Directors would have to find a
replacement investment manager for the Company and there can be no assurance that such a
replacement will be found.

The Investment Manager may allocate some of its resources to activities in which the Group is
not engaged, which could have a negative impact on the Company’s ability to achieve its
investment objective

The Investment Manager is not required to commit all of its resources to the Group’s affairs.
Insofar as the Investment Manager devotes resources to its responsibilities in relation to other
business interests, its ability to devote resource and attention to the Group’s affairs will be limited.
This could adversely affect the Company’s ability to achieve its investment objective, which could
have a material adverse effect on the Company’s profitability, NAV and Share price.

Potential conflicts of interest

The Investment Manager and its affiliates may serve as investment manager to other clients and
the Investment Manager's organisational and ownership structure involves a number of
relationships. The Investment Manager and/or any of its affiliates may have conflicts of interest in
allocating their time and activity between the Company and its other clients and in effecting
transactions between the Company and such other clients. Under the terms of the Investment
Management Agreement it has been agreed that whilst such agreement is in force the Investment
Manager and any employee of the Investment Manager may not, without the express prior written
consent of the Company act as the adviser, manager or sponsor of any fund or entity that may
invest in assets within the scope of the Company’s investment policy other than GCP Infrastructure
or engage in any activity which may compete in the same or substantially similar investment area
as the Company. However, the Investment Manager and/or any of its affiliates may be involved in
other financial, investment and professional activities that may on occasion give rise to conflicts of
interest with the Group. This may include the Investment Manager or the directors, officers or
employees of the Investment Manager being directly or indirectly interested in any entity or asset
that relates to an investment or any investment proposal. In such circumstances, the potential
investment is presented to the Board or a committee of the Board for its approval and as is the
case with all potential investments the Group undertakes a fair market valuation of the investment.

The Investment Manager and its officers, directors and employees from time to time act for other
clients or manage other funds, which may have similar investment objectives and policies to that of
the Company. Circumstances may arise where investment opportunities will be available to the
Company which are also suitable for one or more such clients of the Investment Manager or other
such funds or where the Company and such clients invest in the same opportunity. The Investment
Manager has agreed with its client, GCP Infrastructure that where it identifies an investment which,
in its opinion acting reasonably and in good faith, falls within the remit of GCP Infrastructure’s
investment policy, GCP Infrastructure will have a right of first refusal.

Please see paragraph 5 of Part 3 of this document for details on how the Investment Manager
manages these potential conflicts of interest.

Past performance is no indication of future results

The past performance of the Group or other investments managed or advised by the Investment
Manager or any of the Investment Manager’s investment professionals cannot be relied upon as an
indicator of the future performance of the Group. The success of the Company will depend,
amongst other things, on the Investment Manager's ability to identify, acquire and realise
investments in accordance with the Company’s investment objective and investment policy. This, in
turn, will depend on the ability of the Investment Manager to apply its investment analysis
processes in a way which is capable of identifying suitable investments for the Group to invest in.
There can be no assurance that the Investment Manager will be able to do so or that the Group
will be able to invest its capital on attractive terms or generate any investment returns for
Shareholders or indeed avoid investment losses.

RISKS RELATING TO THE SHARES
The issue of C Shares pursuant to the Issue may dilute Ordinary Shareholders’ voting rights

The issue of C Shares pursuant to the Issue will dilute the voting rights of the current holders of
Ordinary Shares to the extent that existing holders of Ordinary Shares do not take up their Basic
Entitlements.
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Shares may trade at a discount to the NAV per Share and Shareholders may be unable to realise
their investments through the secondary market at NAV per Share

The value of an investment in the Company, and the income derived from it, if any, may go down
as well as up and an investor may not get back all or any of the amount invested.

The market price of the Shares may fluctuate independently of their underlying NAV and may trade
at a discount or premium at different times, depending on factors such as supply and demand for
the Shares, market conditions and general investor sentiment. The market value of a Share may
vary considerably.

It may be difficult for Shareholders to realise their investment and there may not be a liquid
market in the Shares

Although the Ordinary Shares are and the C Shares will be admitted to trading on the main market
for listed securities of the London Stock Exchange, there can be no assurance as to the levels of
secondary market trading in the Shares or the prices at which such Shares may trade. Accordingly,
Shareholders should not expect that they will necessarily be able to realise, within a period which
they would otherwise regard as reasonable, their investment in the Company, nor can they be
certain that they will be able to realise their investment on a basis that necessarily reflects the
value of the underlying investments held by the Company.

There can be no guarantee that a liquid market in the Shares will develop or that the Shares will
trade at prices close to their underlying NAV. Accordingly, Shareholders may be unable to realise
their investment at the relevant NAV per Share or at all.

While the Directors retain the right to effect the repurchase of Ordinary Shares in the manner
described in this document, they are under no obligation to use such powers or to do so at any
time, may be unable to fund any such repurchase, and Ordinary Shareholders should not place
any reliance on the willingness or ability of the Directors so to act. Ordinary Shareholders wishing
to realise their investment in the Company may therefore be required to dispose of their Ordinary
Shares on the market and C Shareholders wishing to realise their investment in the Company will
always be required to dispose of their C Shares on the market. The Company does not have (and
does not intend to seek) any authority to buy back C Shares. Accordingly, the Directors will not be
able to operate any discount management policy through the use of C Share buy backs.

In addition, if such market does not develop, relatively small transactions may have a significant
negative impact on the price of the Shares whilst transactions or intended transactions related to a
significant number of Shares may be difficult to execute at a stable price.

Limited numbers and/or holders of Shares may mean that there is limited liquidity in such Shares
which may affect: (i) an investor's ability to realise some or all of his investment; (ii) the price at
which such investor can effect such realisation; and/or (iii) the price at which such Shares trade in
the secondary market.

Shareholders will have no right to have their Shares redeemed or repurchased by the Company
at any time

The Company was incorporated with limited liability in Jersey under the Companies Law.
Shareholders will have no right to have their Shares redeemed or repurchased by the Company at
any time. Shareholders wishing to realise their investment in the Company will normally therefore
be required to dispose of their Shares through the secondary market. Accordingly, the ability of
Shareholders to realise their investment at the relevant NAV per Share or at all is dependent on
the existence of a liquid market for the Shares.

The Company may issue additional Ordinary Shares and/or C Shares in the future that dilute
existing Shareholders’ voting rights or have a negative impact on the share price

Subject to the Articles, the Companies Law and all other legal and regulatory requirements, the
Company may issue additional Ordinary Shares and/or C Shares in the future. Any additional
issuances by the Company in the future, or the possibility of such issues, may cause the market
price of the existing Ordinary Shares to decline. Furthermore, the voting rights of holders of
Ordinary Shares may be diluted further on conversion of any C Shares depending on the
applicable conversion ratio.

There are no provisions of Jersey law which require there to be rights of pre-emption in respect of
the allotment of shares. There are, however, pre-emption rights contained in the Articles which
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have been disapplied until the annual general meeting of the Company to be held in 2019 in
respect of 300 million Ordinary Shares and 300 million C Shares (as further set out at paragraph
2.6.2 of Part 8 of this document). Accordingly, the Directors will not be obliged to offer any new
Ordinary Shares or C Shares up to this amount to Shareholders on a pro rata basis.

The Shares may be subject to significant forced transfer provisions

The Shares have not been registered and will not be registered in the United States under the
U.S. Securities Act or under any other applicable securities laws. The C Shares are being offered
and sold outside the United States to non-U.S. Persons (as defined in Regulation S under the U.S.
Securities Act).

If at any time the holding or beneficial ownership of any shares in the Company by any person
(whether on its own or taken with other shares in the Company) in the opinion of the Directors
would (i) cause the Company’s assets to be deemed, for the purpose of ERISA or the U.S. Code,
the assets of: (a) an “employee benefit plan” as defined in section 3(3) of ERISA that is subject to
Title | of ERISA; (b) a “plan” as defined in section 4975 of the U.S. Code, including an individual
retirement account or other arrangement that is subject to section 4975 of the U.S. Code; or (c) an
entity whose underlying assets are considered to include “plan assets” by reason of investment in
such entity by an “employee benefit plan” or “plan” (as described in (a) or (b)); or (ii) would or
might result in the Company being required to register or qualify under the U.S. Investment
Company Act (including because the shareholder is not a “qualified purchaser” as defined in the
U.S. Investment Company Act) or similar legislation, or to lose an exemption or status thereunder
to which it might otherwise be entitled; or (iii) would or might result in the Company (or, in relation
to (b) below, its appointed investment manager) being required to: (a) register or qualify under the
U.S. Securities Act and/or the U.S. Securities Exchange Act 1934 and/ or any laws of any state of
the U.S. that regulate the offering and sale of securities; (b) register as an “investment adviser”
under the US Investment Advisers Act 1940; or (c) register or qualify itself or any of the shares in
the Company under any similar legislation in any territory or jurisdiction; or (iv) may cause the
Company not to be considered a “Foreign Private Issuer” under the U.S. Securities Exchange Act
1934; or (v) may cause the Company to be a “controlled foreign corporation” for the purpose of
the U.S. Code; or (vi) creates a significant legal or regulatory issue for the Company under the
U.S. Bank Holding Company Act of 1956 (as amended) or regulations or interpretations thereunder;
or (vii) cause the Company to become subject to any withholding tax or penalties under
International Tax Compliance Legislation, including FATCA, CRS or any similar laws, or to be
unable to avoid or reduce such tax or to comply with any reporting obligation pursuant to FATCA
(including any intergovernmental agreement entered into to facilitate implementation of FATCA),
CRS or any similar laws (including by reason of the failure of the shareholder concerned to provide
promptly to the Company the information); or (viii) prevents the Company from (a) complying with
the terms of an applicable intergovernmental agreement entered into to facilitate implementation of
FATCA or (b) entering into, or complying with, or may result in a default under, or termination of,
an agreement of the type described in section 1471(b) of the U.S. Code or under similar laws; or
(ix) creates a significant risk of the Company being in breach, or at risk of being in breach, of its
obligations under the AML Legislation, the CIF Law, the JFSC Codes or the International Tax
Compliance Legislation, then the Directors may require the holder of such shares to dispose of
such shares and, if the shareholder does not sell such shares, may dispose of such shares on
their behalf. These restrictions may make it more difficult for a U.S. Person to hold and
Shareholders generally to sell the Shares and may have an adverse effect on the market value of
the Shares (see paragraph 4.5 of Part 8 of this document).

Local laws or regulations may mean that the status of the Company or the Shares is uncertain or
subject to change, which could adversely affect a Shareholder’s ability to hold Shares

For regulatory and tax purposes, the status and treatment of the Company and the Shares may be
different in different jurisdictions. For instance, in certain jurisdictions and for certain purposes, the
Shares may be treated as units in a collective investment scheme. Furthermore, in certain
jurisdictions, the regulatory and tax status of the Company and/or the Shares may be uncertain or
subject to change, or it may differ depending on the availability of certain information or as a result
of disclosures made by the Company.

Changes in the status or treatment of the Company or the Shares for regulatory and/or tax
purposes may have unforeseen effects on the ability of investors to hold Shares or the
consequences to investors of doing so.
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RISKS RELATING TO TAXATION AND REGULATION

Changes in the Group’s tax status or tax treatment may adversely affect the Group and if the
Company becomes subject to the UK offshore fund rules there may be adverse tax
consequences for certain UK resident Shareholders

Any change in the Group’s tax status, or in taxation legislation or practice (in particular in relation
to any obligation to withhold tax in respect of payments to the Group or on portfolio investments) in
either Jersey, the United Kingdom, or any jurisdiction in which the Group invests, or in the Group’s
tax treatment, may affect the value of the investments held by the Group or the Company’s ability
to pursue successfully and achieve its investment objective and investment policy, or alter the
after-tax returns to Shareholders. Statements in this document concerning the taxation of
Shareholders are based upon current United Kingdom and Jersey tax law and published practice,
any aspect of which law and practice is, in principle, subject to change (potentially with
retrospective effect) that may adversely affect the ability of the Company to pursue successfully its
investment objective and investment policy and which may adversely affect the after-tax returns to
Shareholders.

Statements in this document in particular take into account the United Kingdom offshore fund rules
contained in Part 8 of the Taxation (International and Other Provisions) Act 2010. Should the
Company or any class of shares issued by the Company be regarded as being subject to the
offshore fund rules this may have adverse tax consequences for certain UK resident Shareholders.

In particular, the tax treatment of Shareholders on any return of cash to Shareholders will depend
on the taxation legislation and practice in force at the relevant time. Tax law and practice can
change frequently and there can be no guarantee that the discount control mechanisms set out in
this document can be implemented in a way that is tax efficient for Shareholders.

Potential investors are urged to consult their tax advisers with respect to their particular tax
situations and the tax effect of an investment in the Company.

Failure by the Company to maintain its non-UK tax resident status may subject the Company to
additional taxes which may materially adversely affect the Company’s business, results of
operations and the value of the Shares

In order to maintain its non-UK tax resident status, the Company is required to be either an AlF
which has its registered office outside of the UK or be controlled and managed outside of the
United Kingdom. The location(s) in which the Board makes decisions may be important in
determining and maintaining the non-UK tax resident status of the Company. Although the
Company is established outside the United Kingdom and the majority of the Directors live outside
the United Kingdom, the Company may lose its non-UK tax resident status. As such, management
errors may potentially lead to the Company being considered UK tax resident which may materially
adversely affect the Company’s financial condition, results of operations, the value of the Shares
and/or the after-tax return to the Shareholders.

Individual Shareholders may have conflicting investment, tax and other interests with respect to
their investments in the Company

Shareholders are expected to include taxable and tax-exempt entities and persons or entities
organised and residing in various jurisdictions who may have conflicting investment, tax and other
interests with respect to their investments in the Company. The conflicting interests of individual
Shareholders may relate to or arise from, among other things, the nature of investments made by
the Company, the structuring of the acquisition of investments, the timing of disposal of
investments and the manner in which income and capital generated by the Company is distributed
to Shareholders. The structuring of investments and distributions may result in different returns
being realised by different Shareholders. As a consequence, conflicts of interest may arise in
connection with decisions made by the Investment Manager, including the selection of borrowers in
whose debt obligations the Group will invest, which may be more beneficial for one investor than
for another investor, especially with respect to investors’ individual situations. In selecting and
structuring investments appropriate for the Group and in determining the manner in which
distributions shall be made to Shareholders, the Investment Manager and the Directors,
respectively, will consider the investment and tax objectives of the Company and Shareholders as
a whole, not the investment, tax or other objectives of any Shareholder individually, which may
adversely affect the investment returns of individual Shareholders.
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If the Company becomes subject to tax on a net income basis in any tax jurisdiction, including
Jersey or the United Kingdom, the Company’s financial condition and prospects could be
materially and adversely affected

The Company intends to conduct its affairs so that it will not be treated as a UK resident for
taxation purposes, nor as having a permanent establishment or otherwise being engaged in a trade
or business in the UK. The Company intends that it will not be subject to tax on an income basis
in any country. There can be no assurance, however, that the net income of the Company will not
become subject to income tax or corporation tax in one or more countries, including Jersey or the
United Kingdom, as a result of unanticipated activities performed by the Company, adverse
developments or changes in law, contrary conclusions by the relevant tax authorities, changes in
the Directors’ personal circumstances or management errors, or other causes. The imposition of
any such unanticipated net income taxes could materially reduce the post-tax returns available for
distributions on the Shares, and consequently may adversely affect the Company’s financial
condition, results of operations, NAV and/or the market price of the Shares.

The proposed EU Commission Financial Transaction Tax may adversely affect the Company

On 14 February 2013, the European Commission published a proposal for a Directive for a
common financial transaction tax (the “FTT”) in certain EU Member States.

Under the current proposal the FTT could apply in certain circumstances to persons both within
and outside of the participating EU Member States. Generally, it would apply to financial
transactions where at least one party is a financial institution and: (a) one party is established in a
participating EU Member State; or (b) the financial instrument which is subject to the transaction is
issued in a participating EU Member State. A financial institution may be, or be deemed to be,
“established” in a participating EU Member State in a broad range of circumstances, including by
transacting with a person established in a participating EU Member State. The FTT will be payable
by each financial institution established or deemed established in a participating EU Member State
which is either a party to the financial transaction, or acting in the name of a party to the
transaction or where the transaction has been carried out on its account. Where the FTT due has
not been paid within the applicable time limits, each party to a financial transaction, including
persons other than financial institutions, will become jointly and severally liable for the payment of
the FTT due.

While the FTT proposal remains subject to negotiation between the EU Member States, and may
therefore be altered, if adopted in its current proposed form any investments made by the
Company may be affected by the FTT and thus may have a direct or indirect effect on the
Company’s financial condition, results of operations, NAV and/or market price of the Shares.

Prospective holders of Shares are strongly advised to seek their own professional advice in relation
to the FTT.

The investment activity to be undertaken by the Group may expose the Group to the risk of
banking regulation in Jersey and other jurisdictions

The European Commission and other relevant authorities have stated that they are considering
whether lending by non-bank institutions (or “shadow banking”) should, in itself, be a regulated
activity and the Financial Stability Board has recently announced a consultation on the subject.
Whilst there are no firm proposals currently on the legislative agenda, the future regulation of
shadow banking cannot be ruled out. Any future regulation may have an impact on the Group,
which could be significant, in terms of compliance costs and, potentially, the restriction of its
activities. Any such costs or restrictions may have an adverse effect on the performance of the
Company, the NAV and the value of the Shares.

The AIFM Directive may prevent the marketing of the Shares in the European Union, which
would be likely to adversely affect liquidity in the Shares and the ability of Shareholders to
realise their investment

The Alternative Investment Fund Managers Directive (No. 2011/61/EU) (“AIFM Directive”) was
scheduled to be transposed into the national legislation of each EEA Member State on 22 July
2013. The AIFM Directive has been transposed into national legislation in the UK via The
Alternative Investment Fund Managers Regulations 2013 (the “UK AIFM Regulations”). The AIFM
acts as the alternative investment fund manager of the Company.
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The AIFM Directive only allows the marketing of non-EEA incorporated AlFs such as the Company,
by the AIFM or its agent under national private placement regimes where EEA Member States
choose to retain private placement regimes.

In the UK, this includes an obligation for the AIFM to notify the FCA that it is the person
responsible for complying with the implementing of provisions relating to the marketing of the
relevant company’s shares and that the AIFM will comply with the relevant requirements of the
AIFM Directive. The FCA may suspend, or revoke, the AIFM’s entitlement to market the Shares if
it appears to the FCA that, amongst other things, one or more conditions confirmed in the FCA
notification as being met are no longer satisfied. Suspension or revocation of the AIFM’s
entitlement to market the Shares could materially disrupt the business of the Company and could
have a material adverse effect on the performance of the Company and returns to Shareholders.

Such marketing is subject to, amongst other things, (a) the requirement that appropriate
cooperation agreements are in place between the supervisory authorities of the relevant EEA
Member States and the European Commission, and (b) compliance by the AIFM with certain
aspects of the AIFM Directive. As at the date of this document, the European Commission had
signed bilateral cooperation agreements with 31 securities regulators from the EU and the wider
EEA. It is intended that, over time, a passport will be phased in to allow the marketing of non-EEA
incorporated alternative investment funds, such as the Company, into the EEA and that national
private placement regimes will be phased out. In July 2015, the European Securities and Markets
Authority (“ESMA”) issued its opinion and advice on the extension of the marketing (and
managing) passport to AlFs incorporated in certain non-EEA jurisdictions, in accordance with the
rules set out in articles 35 and 37 to 41 of the AIFM Directive. Following its assessment on Jersey,
ESMA confirmed it is of the view that there are no significant obstacles regarding investor
protection, competition, market disruption and the monitoring of systemic risk impeding the
application of the AIFM Directive passport to Jersey. The European Commission subsequently
asked ESMA to provide further details, which it submitted in July 2016. In principle, the European
Commission should within three months of the publication of positive advice from ESMA adopt a
delegated act specifying the date when the marketing (and managing) passport will be extended to
AlFs incorporated in certain non-EEA jurisdictions (including Jersey). As of the date of this
document, ESMA’s advice is still being considered by the European Commission, Parliament and
Council. Both the adoption of such a passport and the phasing out of national private placement
regimes are therefore subject to certain criteria and are not certain. Consequently, there may be
future restrictions on, and a material increase in the compliance costs involved in, the active
marketing of the Shares in the EEA, which in turn may have a negative effect on the marketing
and liquidity generally of the Shares.

The Company has not registered and will not register as an investment company under the U.S.
Investment Company Act and the Company’s assets could be deemed “plan assets” that are
subject to the requirements of ERISA and/or Section 4975 of the U.S. Code

The Company will seek to qualify for an exemption from the definition of “investment company”
under the U.S. Investment Company Act and will not register as an investment company in the
United States under the U.S. Investment Company Act. The U.S. Investment Company Act
provides certain protections to investors and imposes certain restrictions on registered investment
companies, none of which are applicable to the Company or its investors. To avoid being required
to register as an investment company under the U.S. Investment Company Act and to avoid
violating such act, the Company has implemented restrictions on the ownership of the Shares,
which may materially affect Shareholders’ ability to transfer their Shares to U.S. Persons.

The purchase of Shares by an employee benefit plan subject to ERISA, or Section 4975 of the
U.S. Code or by any entity whose assets are treated as assets of any such plan, could result in
the assets of the Company being considered plan assets for the purposes of ERISA, and/or
Section 4975 of the U.S. Code and regulations made thereunder. In such circumstances the
Company, the Investment Manager and also the fiduciaries of such an employee benefit plan could
be liable for any ERISA violations by the Company or the Investment Manager and for other
adverse consequences under ERISA. Each purchaser and transferee of Shares will be deemed to
have represented by its purchase or receipt of the Shares, and throughout the period that it holds
the Shares, that it is not an employee benefit plan subject to ERISA or Section 4975 of the U.S.
Code or an entity whose assets are treated as assets of any such employee benefit plan. The
Directors are also empowered by the Articles to require Shareholders, which they consider may,
because of their shareholding result in the assets of the Company being considered plan assets, to
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transfer their Shares in order to reduce this risk materialising. See paragraph 4.5 of Part 8 of this
document for further details.

Greater regulation of the financial services industry, which imposes additional restrictions on
the Group, may materially affect the Group’s business and the Company’s ability to achieve its
investment objective

Legislation proposing greater regulation of the financial services industry and the financial markets
is being actively pursued in the European Union and other jurisdictions.

There can be no assurance that future regulatory action will not result in additional market
dislocation. It is impossible to predict the nature, timing and scope of future changes in laws and
regulations applicable to the Group. Any such changes in laws and regulations may have a
material adverse effect on the ability of the Company to successfully pursue its investment policy
and to realise its profit potential, and may include a requirement of increased transparency as to
the identity of investors in the Company. Any such event may materially adversely affect the
investment returns of the Company.

Certain payments to the Group may in the future be subject to a 30 per cent. withholding tax
unless the Company agrees to certain reporting and withholding requirements and certain
Shareholders will be required to provide the Company with required information so that the
Company may comply with its obligations under FATCA

Under Sections 1471 through 1474 of the U.S. Internal Revenue Code (commonly referred to as
“FATCA”) “Financial Institutions” are required to use enhanced due diligence procedures to identify
U.S. persons who have invested in either non-U.S. financial accounts or non-U.S. entities.

Pursuant to FATCA, certain payments of (or attributable to) U.S.-source income (including
dividends and interest), and (from 1 January 2019) the gross proceeds of sales of property that
give rise to U.S.-source payments, are subject to a 30 per cent. withholding tax unless the
Company agrees to certain reporting and withholding requirements (“FATCA Withholding”).

The United States and Jersey have entered into an intergovernmental agreement (“U.S.-dersey
IGA”) to implement FATCA. Under the terms of the U.S.-Jersey IGA, the Company is obliged to
comply with the provisions of FATCA as enacted by the Jersey legislation implementing the U.S.-
Jersey IGA (the “Jersey IGA Legislation”), rather than directly complying with the U.S. Treasury
Regulations implementing FATCA. Under the terms of the U.S.-Jersey IGA, Jersey resident entities
that comply with the requirements of the Jersey IGA Legislation will be treated as compliant with
FATCA and, as a result, will not be subject to FATCA Withholding on payments they receive and
will not be required to withhold under FATCA on payments they make.

The Company is considered a Jersey resident financial institution and is registered for these
purposes with the United States Internal Revenue Service under GIIN U31WED.99999.SL.832. The
Company is required to comply with the requirements of the Jersey IGA Legislation as amended
from time to time. Under the Jersey IGA Legislation, the Company is required to report to the
States of Jersey Comptroller of Taxes certain holdings by and payments made to certain U.S.
investors in the Company, as well as to non-U.S. financial institutions that are considered to be
Non-Participating Financial Institutions for the purposes of the U.S.-Jersey IGA. Under the terms of
the U.S.-Jersey IGA, such information will be onward reported by the States of Jersey Comptroller
of Taxes to the United States.

Different rules than those described above may apply depending on whether a payee is resident in
a jurisdiction that has entered into an intergovernmental agreement to implement FATCA.

The scope and application of FATCA Withholding and information reporting pursuant to the terms
of FATCA and the U.S.-Jersey IGA is subject to review by the United States and Jersey and the
rules may change.

Common Reporting Standard

The OECD has developed a global standard for the automatic exchange of financial information
between tax authorities (the “Common Reporting Standard” or “CRS”). Jersey is a signatory to
the CRS and has been exchanging information with tax authorities of other signatory jurisdictions
since September 2017.

In summary, the Jersey legislation which implements the CRS (the “Jersey CRS Legislation”)
requires “reporting financial institutions” in Jersey to identify, review and report on ‘“financial
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accounts” maintained by them and which are held by residents for tax purposes (whether
individuals or entities) of jurisdictions with which Jersey has agreed to exchange information. The
reporting deadline for Jersey reporting financial institutions to report to the Jersey Comptroller of
Taxes is 30 June in the year following the calendar year to which the return relates.

Reports are made to the Jersey Comptroller of Taxes and then passed to the competent authority
of the jurisdiction in which the account holder is resident. Although the Company will attempt to
satisfy any obligations imposed on it by the CRS, no assurance can be given that it will be able to
satisfy such obligations. Implementation of the CRS may require the Company to conduct
additional due diligence and report upon accounts held with it by Shareholders who are reportable
persons in other participating jurisdictions. As the Jersey CRS Legislation also provides for the
“wider approach” of CRS to be followed, equivalent due diligence information will be demanded for
a Shareholder who is not a resident of a participating jurisdiction (in order to avoid the need for
this information to be gathered retrospectively in future years). The Company may require certain
additional financial information from Shareholders to comply with its due diligence and reporting
obligations under the CRS.

Failure by the Company to comply with the obligations under the CRS may result in fines being
imposed on the Company which may adversely affect the Company’s financial condition, results of
operations, NAV and/or the market price of the Shares.

The scope and application of the obligations under the CRS may be reviewed by the OECD and
the information reporting requirements may change. Shareholders should consult with their own tax
advisers regarding the application of CRS to their particular circumstances.
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IMPORTANT INFORMATION

GENERAL

In assessing an investment in the C Shares, investors should rely only on the information in this
document. No person has been authorised to give any information or make any representations in
relation to the Company other than those contained in this document and, if given or made, such
information or representations must not be relied upon as having been authorised by the Company,
the Directors, the Investment Manager, Cenkos or any other person. Neither the delivery of this
document nor any subscription or purchase of C Shares made pursuant to this document shall,
under any circumstances, create any implication that there has been no change in the affairs of
the Group since, or that the information contained herein is correct at any time subsequent to, the
date of this document.

Applicants under the Open Offer and the Offer for Subscription are strongly recommended to read
and consider this document before completing the Open Offer Application Form or the Application
Form respectively. Qualifying CREST Shareholders have not been sent an Open Offer Application
Form. Instead, Qualifying CREST Shareholders will receive a credit to their appropriate stock
accounts in CREST in respect of their Basic Entitlement and Excess CREST Open Offer
Entitlement as soon as practicable after 8.00 a.m. on 10 September 2018.

Apart from the responsibilities and liabilities, if any, which may be imposed on Cenkos by FSMA or
the regulatory regime established thereunder or under the regulatory regime of any other
jurisdiction, Cenkos accepts no responsibility whatsoever for the contents of this document or for
any other statement made or purported to be made by it, or on its behalf, in connection with the
Company, the Investment Manager, the C Shares or the Issue. Cenkos accordingly disclaims all
and any liability whether arising in tort, contract or otherwise (save as referred to above), which it
might otherwise have in respect of such document or any such statement.

The distribution of this document in jurisdictions other than the United Kingdom may be restricted
by law and persons into whose possession this document comes should inform themselves about
and observe any such restrictions.

This document does not constitute, and may not be used for the purposes of, an offer or an
invitation to apply for any C Shares by any person: (i) in any jurisdiction in which such offer or
invitation is not authorised; or (ii) in any jurisdiction in which the person making such offer or
invitation is not qualified to do so; or (iii) to any person to whom it is unlawful to make such offer
or invitation. The distribution of this document and the offering of C Shares in certain jurisdictions
may be restricted. Accordingly, persons into whose possession this document comes are required
to inform themselves about and observe any restrictions as to the offer or sale of C Shares and
the distribution of this document under the laws and regulations of any jurisdiction in connection
with any application for C Shares, including obtaining any requisite governmental or other consent
and observing any other formality prescribed in such jurisdiction. Save for the UK, no action has
been taken or will be taken in any jurisdiction by the Company that would permit a public offering
of C Shares in any jurisdiction where action for that purpose is required, nor has any such action
been taken with respect to the possession or distribution of this document other than in any
jurisdiction where action for that purpose is required.

The C Shares are being offered and issued outside the United States in reliance on Regulation S.
The C Shares and the Ordinary Shares have not been nor will they be registered under the U.S.
Securities Act or with any securities regulatory authority of any state or other jurisdiction of the
United States. In addition, the Company has not registered and will not register under the U.S.
Investment Company Act. The C Shares and Ordinary Shares have not been approved or
disapproved by the SEC, any state securities commission in the United States or any other U.S.
regulatory authority, nor have any of the foregoing authorities passed upon or endorsed the merits
of the offering or the issue of the C Shares or the accuracy or adequacy of this document. Any
representation to the contrary is a criminal offence in the United States and the re-offer or resale
of any of the C Shares or Ordinary Shares arising on Conversion in the United States may
constitute a violation of U.S. law.

JERSEY REGULATORY INFORMATION

The Company is regulated as a certified fund in Jersey pursuant to the CIF Law and the Jersey
Listed Fund Guide published by the JFSC. This document is prepared, and a copy of it has been
sent to the JFSC, in accordance with the Collective Investment Funds (Certified Funds —
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Prospectuses) (Jersey) Order 2012. The JFSC is protected by the CIF Law against liability arising
from the discharge of its functions under the CIF Law. The Administrator, Depositary and Registrar
are each registered to conduct the relevant classes of fund services business under the Financial
Services (Jersey) Law 1998, as amended (the “FSJ Law”). The JFSC is also protected by the
FSJ Law against liability arising from the discharge of its functions under that law.

It is a requirement under Jersey law that the following prescribed information be included in any
prospectus published by a Jersey regulated fund:

° the Company and its Directors have taken all reasonable care to ensure that the facts stated
in this document are true and accurate in all material respects and that there are no other
material facts the omission of which would make misleading any statement in this document,
whether of fact or opinion. The Company and its Directors accept responsibility accordingly;

e the JFSC does not take responsibility for the financial soundness of the Company or for the
correctness of any statements made or expressed in this document;

° if you are in any doubt about the contents of this document, you should consult your
stockbroker, bank manager, solicitor, accountant or financial adviser;

o it should be remembered that the price of shares and the income from them can go down as
well as up and that shareholders may not receive, on sale or the cancellation of their shares,
the amount they invested; and

° potential shareholders are strongly recommended to read and consider this document before
becoming a shareholder in the Company.

Any changes to this document that would be contrary to the terms of the JFSC’s Listed Fund
Guide (as may be amended from time to time) or contrary to any of the JFSC’s published policies
applicable to the Company will require the consent of the JFSC.

Listed funds are established in Jersey under a fast-track authorisations process. This
process requires you to be notified that the JFSC views this fund as suitable therefore only
for professional or experienced investors, or those who have taken appropriate professional
advice.

Regulatory requirements which may be deemed necessary by the JFSC for the protection of
retail or inexperienced investors do not apply to listed funds. By investing in this fund you
will be deemed to be acknowledging that you are a professional or experienced investor, or
have taken appropriate professional advice, and accept the reduced requirements
accordingly.

You are wholly responsible for ensuring that all aspects of this fund are acceptable to you.
Investment in listed funds may involve special risks that could lead to a loss of all or a
substantial portion of such investment. Unless you fully understand and accept the nature
of this fund and the potential risks inherent in this fund you should not invest in the fund.

Further information in relation to the regulatory treatment of listed funds domiciled in Jersey may
be found on the website of the JFSC at www.jerseyfsc.org. Without limitation, neither the contents
of the JFSC’s website (or any other website) nor the contents of any website accessible from the
hyperlinks on the JFSC’s website (or any other website) is incorporated into or forms part of this
document.

The Jersey regulatory requirements referred to above are not a reference to any requirements of
the FCA or the Listing Rules.

DATA PROTECTION

The information that a prospective investor in the Company provides in documents in relation to a
subscription for C Shares or subsequently by whatever means which relates to the prospective
investor (if it is an individual) or a third party individual (“personal data”) will be held and
processed by the Company (and any third party in the United Kingdom or Jersey to whom it may
delegate certain administrative functions in relation to the Company) in compliance with: (a) the DP
Legislation; and (b) the Company’s privacy notice, a copy of which is available for consultation on
the Company’s website at https://www.graviscapital.com/uploads/fund-documents/gcp-asset-backed/
GABI-GDPR-CORPORATE-Privacy-Notice.pdf (“Privacy Notice”), (and, if applicable, any other
third party delegate’s privacy notice).
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Without limitation to the foregoing, each prospective investor acknowledges that it has been
informed that such information will be held and processed by the Company (or any third party,
functionary, or agent appointed by the Company, which will include, without limitation, the
Registrar) in accordance with and for the purposes set out in the Company’s Privacy Notice, which
include:

e  verifying the identity of the prospective investor to comply with statutory and regulatory
requirements in relation to anti-money laundering procedures;

e  carrying out the business of the Company and administering of interests in the Company; and

o meeting the legal, regulatory, reporting and/or financial obligations of the Company in Jersey,
the United Kingdom or elsewhere or any third party functionary or agent appointed by the
Company.

Where necessary to fulfil the purposes set out in the Privacy Notice, the Company will:

° disclose personal data to other functionaries of, or advisers to, the Company to operate and/
or administer the Company; and

e transfer personal data outside of Jersey to countries or territories which do not offer the same
level of protection for the rights and freedoms of prospective investors as Jersey provided that
suitable safeguards are in place for the protection of such personal data in accordance with
DP Legislation.

The foregoing processing of personal data is required in order to perform the contract with the
prospective investor, to comply with the legal and regulatory obligations of the Company or
otherwise as necessary for the legitimate interests of the Company.

If the Company (or any third party, functionary or agent appointed by the Company, which will
include, without limitation, the Registrar) discloses personal data to such a third party, agent or
functionary and/or makes such a transfer of personal data it will ensure that adequate safeguards
are in place for the protection of such personal data in accordance with DP Legislation.

Prospective investors are responsible for informing any third party individual to whom the personal
data relates of the disclosure and use of such data in accordance with these provisions. Individuals
have certain rights in relation to their personal data; such rights and the manner in which they can
be exercised are set out in the Company’s Privacy Notice.

PRESENTATION OF INFORMATION

Market, economic and industry data

Market, economic and industry data used throughout this document is sourced from various
industry and other independent sources. The Company and the Directors confirm that such data
has been accurately reproduced and, so far as they are aware and are able to ascertain from
information published from such sources, no facts have been omitted which would render the
reproduced information inaccurate or misleading.

Currency presentation

Unless otherwise indicated, all references in this document to “£” or “pence” are to the lawful
currency of the UK, all references to “€” or “Euro” are to the lawful currency of the Eurozone, all
references to “U.S.$” are to the lawful currency of the United States of America and all references
to “Australian Dollars” are to the lawful currency of Australia.

Definitions
A list of defined terms used in this document is set out at pages 123 to 130.

Governing law

Unless otherwise stated, statements made in this document are based on the law and practice
currently in force in England and Wales and Jersey and are subject to changes therein.

Investment considerations

The contents of this document are not to be construed as advice relating to legal, financial,
taxation, investment or any other matters. Shareholders and prospective investors should inform
themselves as to:
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° the legal requirements within their own countries for the subscription for, purchase, holding,
transfer or other disposal of C Shares and/or Ordinary Shares;

° any foreign exchange restrictions applicable to the subscription for, purchase, holding, transfer
or other disposal of C Shares and/or Ordinary Shares which they might encounter; and

° the income and other tax consequences which may apply in their own countries as a result of
the subscription for, purchase, holding, transfer or other disposal of C Shares and/or Ordinary
Shares.

Shareholders and prospective investors must rely upon their own representatives, including their
own legal advisers and accountants, as to legal, tax, investment or any other related matters
concerning the Group and an investment in C Shares.

An investment in C Shares and the Ordinary Shares arising upon their Conversion should be
regarded as a long term investment. There can be no assurance that the Company’s investment
objective will be achieved.

This document should be read in its entirety before making any investment in the C Shares. All
Shareholders are entitled to the benefit of, are bound by and are deemed to have notice of, the
provisions of the Memorandum and Articles, which investors should review.

Reference to credit ratings (Regulation (EC) No 1060/2008)

The credit rating agencies providing ratings to securities referred to in this document (if any) are
each established in the EU and registered under Regulation (EC) No. 1060/2008 (as amended). As
such each such credit rating agency is included in the list of credit rating agencies published by
the European Securities and Markets Authority on its website in accordance with the CRA
Regulations.

Website

The contents of the Company’s and the Investment Manager's website, insofar as they relate to
the Group, the Issue or the Shares, do not form part of this document. Investors should base their
decision whether or not to invest in the C Shares on the contents of this document alone.

FOR THE ATTENTION OF PROSPECTIVE INVESTORS IN CANADA, JAPAN, AUSTRALIA OR THE
REPUBLIC OF SOUTH AFRICA

The offer and sale of C Shares has not been and will not be registered under the applicable
securities laws of Canada, Japan, Australia or the Republic of South Africa. Subject to certain
exemptions, the C Shares may not be offered to or sold within Canada, Japan, Australia or the
Republic of South Africa or to any national, resident or citizen of such territories.

FOR THE ATTENTION OF PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA

In relation to each Relevant Member State, no C Shares have been offered or will be offered
pursuant to the Issue to the public in that Relevant Member State prior to the publication of a
document in relation to the C Shares which has been approved by the competent authority in that
Relevant Member State, or, where appropriate, approved in another Relevant Member State and
notified to the competent authority in that Relevant Member State, all in accordance with the
Prospectus Directive, except that offers of C Shares to the public may be made at any time under
the following exemptions under the Prospectus Directive, if they are implemented in that Relevant
Member State:

° to any legal entity which is a “qualified investor”’ as defined in the Prospectus Directive;

° to fewer than 100, or, if the Relevant Member State has implemented the relevant provision
of the 2010 PD Amending Directive, 150 natural or legal persons (other than “qualified
investors” as defined in the Prospectus Directive) in such Relevant Member State; or

° in any other circumstances falling within Article 3(2) of the Prospectus Directive or Article 1(3)
or (subject to the Relevant Member State having implemented the provision) Article 3 of the
Prospectus Regulation 2017,

provided that no such offer of C Shares shall result in a requirement for the publication of a
document pursuant to Article 3 of the Prospectus Directive or any measure implementing or
amending the Prospectus Directive in a Relevant Member State and each person outside of the
United Kingdom who initially acquires any C Shares or to whom any offer is made under the Issue
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will be deemed to have represented, acknowledged and agreed that it is a “qualified investor”
within the meaning of Article 2(1)(e) of the Prospectus Directive.

The expression an “offer to the public” in relation to any offer of C Shares in any Relevant
Member State means a communication in any form and by any means presenting sufficient
information on the terms of the offer and any C Shares to be offered so as to enable an investor
to decide to purchase or subscribe for the C Shares, as the same may be varied in that Relevant
Member State by any measure implementing the Prospectus Directive in that Relevant Member
State and the expression Prospectus Directive means Directive 2003/71/EC (and the amendments
thereto and related regulation, including Directive 2010/73/EU) (the “2010 PD Amending
Directive”), to the extent implemented in the Relevant Member State and includes any relevant
implementing measure in each Relevant Member State.

In addition, C Shares will only be offered to the extent that the Company: (i) is permitted to be
marketed into the relevant EEA jurisdiction pursuant to the AIFM Directive (if and as implemented
into local law); or (ii) can otherwise be lawfully offered or sold (including on the basis of an
unsolicited request from a professional investor). Each person in a Relevant Member State other
than the United Kingdom who initially acquires C Shares or to whom any offer is made will be
deemed to have represented, warranted to and agreed with the entity placing such shares and the
Company that: (i) it is a “qualified investor” within the meaning of the law in that Relevant Member
State implementing Article 2.1(e) of the Prospectus Directive; and (i) if that Relevant Member State
has implemented the AIFM Directive, that it is a person to whom shares in the Company may
lawfully be marketed under the AIFM Directive or under the applicable implementing legislation (if
any) of that Relevant Member State.

FOR THE ATTENTION OF PROSPECTIVE INVESTORS IN THE ISLE OF MAN
Any offer, sale or exchange of the C Shares within the Isle of Man must be made:

(i) by an Isle of Man financial services licenceholder licensed under section 7 of the Financial
Services Act 2008 to do so; or

(i) in accordance with any relevant exclusion contained within the Regulated Activities Order
2011 (as amended) or exemption contained in the Financial Services (Exemptions)
Regulations 2011 (as amended).

The Issue referred to in this document and this document are not available in or from within the
Isle of Man other than in accordance with paragraphs (i) and (ii) above and must not be relied
upon by any person unless made or received in accordance with such paragraphs.

FOR THE ATTENTION OF PROSPECTIVE INVESTORS IN GUERNSEY

C Shares may only be offered or sold in or from within the Bailiwick of Guernsey either (i) by
persons licensed to do so under the Protection of Investors (Bailiwick of Guernsey) Law, 1987, as
amended (the “POIl Law”); or (ii) to persons licensed under the POl Law or persons licensed
under the Insurance Business (Bailiwick of Guernsey) Law, 2002, as amended, the Banking
Supervision (Bailiwick of Guernsey) Law, 1994, as amended, the Insurance Managers and
Intermediaries (Bailiwick of Guernsey) Law, 2002, as amended, or the Regulation of Fiduciaries,
Administration Businesses and Company Directors, etc., (Bailiwick of Guernsey) Law, 2000, as
amended(together the “Guernsey Regulatory Laws”) and provided that the requirements set out
in section 29(1)(cc) of the Protection of Investors (Bailiwick of Guernsey) Law 1987 have been
complied with.

INFORMATION FOR PROSPECTIVE INVESTORS IN OTHER JURISDICTIONS
The distribution of this document in other jurisdictions may be restricted by law and therefore

persons into whose possession this document comes should inform themselves about and observe
any such restrictions.

INFORMATION TO DISTRIBUTORS

Solely for the purposes of the product governance requirements contained within: (a) EU Directive
2014/65/EU on markets in financial instruments, as amended (“Directive 2014/65/EU”); (b) Articles
9 and 10 of Commission Delegated Directive (EU) 2017/593 supplementing Directive 2014/65/EU;
and (c) local implementing measures (together, the “MIiFID Il Product Governance
Requirements”), and disclaiming all and any liability, whether arising in tort, contract or otherwise,
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which any “manufacturer” (for the purposes of the MiFID Il Product Governance Requirements)
may otherwise have with respect thereto, the C Shares and the Ordinary Shares have been
subject to a product approval process, which has determined that the C Shares to be issued
pursuant to the Issue and any Ordinary Shares issued on conversion of those C Shares are: (i)
compatible with an end target market of retail investors and investors who meet the criteria of
professional clients and eligible counterparties, each as defined in Directive 2014/65/EU; and (ii)
eligible for distribution through all distribution channels as are permitted by Directive 2014/65/EU
(the “Target Market Assessment”).

Notwithstanding the Target Market Assessment, distributors (such term to have the same meaning
as in the MIFID Il Product Governance Requirements) should note that: the price of the C Shares
and the Ordinary Shares may decline and investors could lose all or part of their investment;
neither the C Shares nor the Ordinary Shares offer guaranteed income or capital protection; and
an investment in the C Shares and the Ordinary Shares is compatible only with investors who do
not need a guaranteed income or capital protection, who (either alone or in conjunction with an
appropriate financial or other adviser) are capable of evaluating the merits and risks of such an
investment and who have sufficient resources to be able to bear any losses that may result
therefrom. The Target Market Assessment is without prejudice to the requirements of any
contractual, legal or regulatory selling restrictions in relation to the Issue. Furthermore, it is noted
that, notwithstanding the Target Market Assessment, Cenkos Securities plc will only procure
investors and the Investment Manager and Highland Capital Partners will only introduce investors
who meet the criteria of professional clients and eligible counterparties.

For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment
of suitability or appropriateness for the purposes of Directive 2014/65/EU; or (b) a recommendation
to any investor or group of investors to invest in, or purchase, or take any other action whatsoever
with respect to the C Shares or the Ordinary Shares.

Each distributor is responsible for undertaking its own target market assessment in respect of the
C Shares and the Ordinary Shares and determining appropriate distribution channels.

PRIIPS REGULATION

In accordance with the PRIIPs Regulation, the Investment Manager has prepared a key information
document (the “KID” or “KIDs”) in respect of the C Shares and the Ordinary Shares. The PRIIPs
Regulation requires the Investment Manager to ensure that the KIDs are made available to “retail
investors” prior to them making an investment decision in respect of the Shares at https://
www.graviscapital.com/regulatory. Accordingly, if you are distributing Shares, it is your responsibility
to ensure the relevant KID is provided to any relevant clients. The Investment Manager is the only
manufacturer of the Shares for the purposes of the PRIIPs Regulation and neither of the Company
nor Cenkos is a manufacturer for these purposes. Neither of the Company nor Cenkos makes any
representation, express or implied, or accepts any responsibility whatsoever for the contents of the
KIDs prepared by the Investment Manager nor accepts any responsibility to update the contents of
the KIDs in accordance with the PRIIPs Regulation, to undertake any review processes in relation
thereto or to provide such KIDs to future distributors of Shares. Each of the Company, Cenkos and
their respective affiliates accordingly disclaim all and any liability whether arising in tort or contract
or otherwise which it or they might have in respect of the KIDs or any other key information
documents prepared by the Investment Manager from time to time. Prospective investors should
note that the procedure for calculating the risks, costs and potential returns in the KIDs are
prescribed by laws. The figures in the KIDs may not reflect actual returns for the relevant class of
Shares and anticipated performance returns cannot be guaranteed.

FORWARD-LOOKING STATEMENTS

This document contains forward-looking statements, including, without limitation, statements
containing the words “believes”, “estimates”, “anticipates”, “expects”, “intends”, “may”, “will”
or “should” or, in each case, their negative or other variations or similar expressions. Such
forward-looking statements involve unknown risks, uncertainties and other factors which may cause
the actual results, financial condition, performance or achievements of the Company, or industry
results, to be materially different from any future results, performance or achievements expressed
or implied by such forward-looking statements.

Given these uncertainties, prospective investors are cautioned not to place any undue reliance on
such forward-looking statements. These forward-looking statements speak only as at the date of
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this document. Subject to its legal and regulatory obligations (including under the Prospectus
Rules), the Company expressly disclaims any obligations to update or revise any forward-looking
statement contained herein to reflect any change in expectations with regard thereto or any change
in events, conditions or circumstances on which any such statement is based unless required to do
so by law or any appropriate regulatory authority, including FSMA, the Listing Rules, the
Prospectus Rules, the Market Abuse Regulation and the Disclosure Guidance and Transparency
Rules.

Nothing in the preceding two paragraphs should be taken as limiting the working capital statement
in paragraph 9 of Part 8 of this document.
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EXPECTED TIMETABLE

The Open Offer

Record date for entitlements under the Open Offer

Open Offer Application Forms despatched to Qualifying Non-
CREST Shareholders

Ex-entitlement date for the Open Offer

Basic Entitlements and Excess CREST Open Offer Entitlements
credited to stock accounts in CREST (Qualifying CREST
Shareholders only)

Recommended latest time for requesting withdrawal of Basic
Entitlements and Excess CREST Open Offer Entitlements from
CREST (i.e. if your Basic Entitlements and Excess CREST Open
Offer Entitlements are in CREST and you wish to convert them to
certificated form)

Latest time and date for depositing Basic Entitlements and Excess
CREST Open Offer Entitlements into CREST

Latest time and date for splitting of Open Offer Application Forms
(to satisfy bona fide market claims only)

Latest time and date for receipt of completed Open Offer
Application Forms and payment in full under the Open Offer or
settlement of relevant CREST instructions (as appropriate)*

The Placing and Offer for Subscription
Placing and Offer for Subscription open

Latest time and date for receipt of completed Application Forms
and payment in full under the Offer for Subscription*

Latest time and date for receipt of placing commitments under the
Placing*

Other key dates

Results of the Issue announced

Admission and dealings in the C Shares commence

Crediting of CREST stock accounts in respect of the C Shares

Share certificates despatched in respect of the C Shares

*

5.00 p.m. on 5 September 2018
7 September 2018

8.00 a.m. on 10 September 2018

8.00 a.m. on 10 September 2018

4.30 p.m. on 20 September 2018

3.00 p.m. on 21 September 2018

3.00 p.m. on 24 September 2018

11.00 a.m. on 26 September 2018

7 September 2018
1.00 p.m. on 27 September 2018

3.00 p.m. on 27 September 2018

28 September 2018
8.00 a.m. on 2 October 2018
8.00 a.m. on 2 October 2018

week commencing 8 October
2018 or as soon as possible
thereafter

The Directors may, with the prior approval of Cenkos alter such date and thereby shorten or lengthen the Placing, Open Offer

and/or Offer for Subscription period, to a date or dates no later than 28 November 2018. The Company will notify investors of
any such change through the publication of an announcement through a Regulatory Information Service.

The above times and/or dates may be subject to change and, in the event of such change, the
revised times and/or dates will be notified to Shareholders by an announcement through a
Regulatory Information Service. All references to times in this document are to London time unless

otherwise stated.
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ISSUE STATISTICS

Issue Price 100 pence
Target Gross Proceeds in excess of £70 million
Estimated Net Proceeds* £68.61 million
Estimated (unaudited) NAV per C Share at Admission* 98.01 pence

*  Assuming Gross Proceeds of £70 million. The number of C Shares to be issued pursuant to the Issue, and therefore the Gross
Proceeds and the Net Proceeds, is not known as at the date of this document but will be notified by the Company via a
Regulatory Information Service prior to Admission. The maximum number of C Shares to be issued pursuant to the Issue is
95,112,981.

For the avoidance of doubt, the estimated (unaudited) NAV per C Share at Admission stated
above is an estimate only and may vary subject to the Gross Proceeds raised.

DEALING CODES

The dealing codes for the C Shares, the Basic Entitlements, the Excess CREST Open Offer
Entitlements and the Ordinary Shares are as follows:

ISIN — C Shares JEOOBGOCTY49
SEDOL - C Shares BGOCTY4
Ticker — C Shares GABC
ISIN — Basic Entitlements JEOOBGOD1072
SEDOL - Basic Entitlements BGOD107
ISIN — Excess CREST Open Offer Entitlements JEOOBGOD1189
SEDOL - Excess CREST Open Offer Entitlements BGOD118
ISIN — Ordinary Shares JEOOBYXX8BO08
SEDOL - Ordinary Shares BYXX8BO0
Ticker — Ordinary Shares GABI
LEI 213800FBBZCQMP73A815
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PART 1

INFORMATION ON THE COMPANY

1. INTRODUCTION

The Company was incorporated with limited liability in Jersey under the Companies Law on
7 September 2015 with registered number 119412 as a closed-ended company. As at the date of
this document, the Group had a portfolio of 35 investments.

As at 30 June 2018, the unaudited NAV per Ordinary Share was 101.53 pence. The market
capitalisation of the Company as at the Latest Practicable Date was approximately £330 million
representing a premium to the latest prevailing published unaudited NAV as at 30 June 2018 of
2.4 per cent. In the period from IPO Admission to the Latest Practicable Date, the Company
generated a share price total return to investors of 24.0 per cent, NAV total return of 20.3 per
cent. and declared dividends totalling 15.17 pence. The Company is a constituent of the FTSE
Indices.

The Company’s investment manager is Gravis Capital Management Limited which acts as the
Company’s AIFM for the purposes of AIFMD. As at 30 June 2018, the Investment Manager had
total assets under management of c.£2.5 billion, including three closed-ended investment
companies admitted to the premium segment of the Official List and traded on the premium
segment of the London Stock Exchange’s main market: the Company, GCP Infrastructure and
GCP Student Living and which, as at the Latest Practicable Date, all traded at a premium to their
respective net asset valuations.

The purpose of this document is to provide you with details of the Issue and its benefits. This
document also includes a detailed description of the Company and information on how Ordinary
Shareholders and other investors can participate in the Issue.

Details of the Group’s investment portfolio are set out in Part 2 of this document.

2. REASONS FOR THE ISSUE

The Investment Manager continues to see a pipeline of attractive asset backed finance investment
opportunities which are consistent with the Company’s investment policy. To take advantage of
these opportunities, and in light of ongoing demand for the Ordinary Shares, the Board announced
on 26 July 2018 that it was considering an issue of C Shares.

The Board believes that the Issue has, inter alia, the following principal benefits for Shareholders:

° the additional capital raised will enable the Company to take advantage of attractive
investment opportunities, thereby further diversifying its investment portfolio, by both number
of investments and by asset class;

° the market capitalisation of the Company will increase immediately following the Issue, which
will help meet investor demand for investment in the Company which cannot currently be met
in the secondary market, as reflected by the prevailing premium to NAV per Ordinary Share
at which the Ordinary Shares currently trade;

e an increase in the size of the Company is expected to improve market liquidity of the
Company’s shares. This may enhance the marketability of the Company and may result in a
broader investor base over the longer term;

° an increase in the size of the Company will mean that the fixed costs of operating the
Company are spread over a larger asset base, thereby reducing the Company’s ongoing
charges ratio; and

e the Open Offer provides Qualifying Shareholders (if they decide to take up their entitlements
under the Open Offer) and potential investors (in respect of the Offer for Subscription and
Placing) with the ability to invest in the Company without, depending on individual Qualifying
Shareholder’'s or individual investor's circumstances, incurring dealing costs or paying a
premium to the NAV per Ordinary Share for acquiring Ordinary Shares in the secondary
market.
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The issue of further equity in the form of C Shares is designed to overcome the potential
disadvantages for both existing and new investors which would arise out of a conventional fixed
price issue of further Ordinary Shares for cash. In particular:

° by holding the net proceeds of the issue of C Shares, and any assets acquired therewith, as
a distinct pool of assets until Conversion, Ordinary Shareholders will not be exposed to a
portfolio containing a substantial amount of uninvested cash before Conversion, thereby
mitigating the risk of cash drag for holders of Ordinary Shares;

° subject to the Issue proceeding, the NAV of the Ordinary Shares will not be diluted by the
expenses directly associated with the Issue, which will be borne by the subscribers for
C Shares; and

e  the basis upon which the C Shares will convert into new Ordinary Shares is such that the
number of Ordinary Shares to which the C Shareholders will become entitled will reflect the
relative NAV of the assets attributable to the C Shares and to the Ordinary Shares. As a
result, the NAV per Ordinary Share will not be adversely affected by Conversion.

On Conversion, the investments which are attributable to the C Shares will be merged with the
Company’s existing portfolio of investments.

The new Ordinary Shares arising on Conversion will rank pari passu with the Ordinary Shares then
in issue for dividends and distributions made or declared by reference to a record date falling after
the Calculation Date.

3. OUTLOOK

The Company focuses predominantly on secured medium to long term loan investments across the
following sectors: property, asset finance, energy and infrastructure and social infrastructure.

The Directors, as advised by the Investment Manager, believe that market conditions remain
supportive with strong demand for the Company’s bespoke, service-driven lending solutions that
are tailored to borrowers’ requirements.

In particular, the Investment Manager continues to see a pipeline of attractive asset backed
investment opportunities with both new and existing borrowers which offer attractive risk adjusted
returns created due to mainstream lenders typically focusing on mature asset classes above a
minimum scale, and lenders who are constrained by regulatory capital requirements.

The Investment Manager believes the Company is well positioned to secure attractive lending rates
through targeting sectors or asset classes before they become mature, with the valuation of its
portfolio potentially benefitting from the increased interest from institutional lenders in certain of the
sectors and asset classes to which the Company provides funding as these mature over time.

Whilst the interest rate environment remains low, the Board is aware that the attractiveness of
investments on a risk-adjusted basis is sensitive to rate changes. The Investment Manager has
sought inflation and/or interest rate protection where possible and as at the Latest Practicable Date
achieved this on approximately 45 per cent. of investments by value. These protections deliver
benefit for the Company where the principal value of its investments may be uplifted as a result of
inflation. Further, the shorter weighted average life of the portfolio and associated level of
repayments expected to be received should enable the Company to reinvest at prevailing interest
rates, resetting the portfolio to the wider market rates and maintaining its attractiveness on a risk-
adjusted basis.

The Investment Manager has an identified pipeline of c.£125 million of investment opportunities
across the following sectors: asset finance, social infrastructure, energy and infrastructure and
property, which are in various stages of due diligence and Investment Manager Investment
Committee review.? The investments under review by the Investment Manager include lending
opportunities for the Company within both existing and new asset classes.

It is currently envisaged that the Net Proceeds will be substantially invested within six months of
Admission.

2 £16 million of the pipeline relates to potential loans to borrowers which are partly owned by directors of the Investment
Manager.
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4. COMPETITIVE ADVANTAGES
The Directors believe that the Company has a number of competitive advantages including:

o attractive and sustainable dividend level: the Company seeks to generate regular, growing,
distributions over the long term. In respect of the 12 month period ended 30 June 2018 it
declared dividends, including a special dividend, totalling 6.35 pence per Ordinary Share. In
respect of the period from the IPO of the Company to 30 June 2018 it has declared
dividends per Ordinary Share totalling, in aggregate, 15.17 pence, which have been 117 per
cent. covered by the Company’s aggregate earnings per Ordinary Share for the same period
of 17.74 pence. Due to this excess income, the Company has benefited from positive NAV
growth since IPO;

The Company is targeting an annual dividend of 6.1 pence per Ordinary Share in respect of
the financial year commencing 1 January 2018 and will target an annual dividend of 6.2
pence per Ordinary Share in respect of the financial year commencing 1 January 2019.% The
Directors believe that the level of dividend is sustainable and attractive on a risk adjusted
basis;

° diversified investment portfolio delivering strong performance: the Company provides access
to a diversified portfolio of asset backed investments which have all performed in-line with, or
exceeded, the Investment Manager's expectations, and no defaults or late payments on any
of the Company’s investments have been experienced to date;

° capital and income protection: the Company makes loans secured against contracted medium
to long term cash flows and/or physical assets through structures which typically provide
lenders (such as the Company) with significant control and visibility over cash flows and
underlying assets;

° interest rate and inflation protection: the Company invests in loans which offer LIBOR, CPI
and RPI linkage or protection. To the extent the Company invests in such loans, investors
may benefit from some protection against increases in interest rates and/or inflation, as
appropriate. As at the Latest Practicable Date, approximately 45 per cent. of the Company’s
portfolio of investments by value benefitted from interest rate and/or inflation protection;

° UK focus: the Company focuses primarily on UK based asset backed loans, significantly
reducing the risk of adverse movements in currency exchange rates;

° extensive expertise: the Investment Manager and its senior management team have extensive
specialist expertise and a demonstrable track record of originating, structuring and managing
asset backed finance investments; and

° strong pipeline and access to investment opportunities: the Investment Manager has access
to attractive investment opportunities through established industry contacts and has identified
a pipeline of potential future investments.

5. CONVERSION OF C SHARES

The Directors shall establish for accounting purposes a single separate pool of assets and liabilities
attributable to the C Shares. C Shares shall be converted into new Ordinary Shares on the
relevant Conversion Date. The Directors shall procure that within 20 Business Days of the relevant
Calculation Date (which will occur once at least 90 per cent. of all the assets representing the Net
Proceeds (or such other percentage as the Directors and Investment Manager shall agree) shall
have been invested in accordance with the Company’s investment policy (or, if earlier, nine months
after the date of issue of the C Shares)), the Conversion Ratio as at the relevant Calculation Date
and the numbers of Ordinary Shares to which each holder of C Shares shall be entitled on
Conversion shall be calculated.

Where the Net Proceeds are used to repay monies drawn under the Revolving Credit Facility
which have been used to fund the whole or part of new investments in the period from 14 July
2018 to Admission, the cost of borrowing such monies and the relevant investments (or part
thereof, as appropriate) and interest accrued thereon will be allocated to the pool of assets and
NAV attributed to the C Shares and will be accounted for in this separate pool of C Share assets
until the C Shares convert into new Ordinary Shares.

3 Investors should note that the targeted dividend is a target only and not a profit forecast and there can be no assurance that it
will be met or that any dividend growth will be achieved.
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The Conversion Ratio will be calculated (to six decimal places (with 0.0000005 being rounded
upwards)) and the C Shares in issue will convert into a number of Ordinary Shares calculated by
dividing the NAV per C Share by the NAV per Ordinary Share. Entitlements to Ordinary Shares will
be rounded down to the nearest whole Ordinary Share. The C Shares will convert into new
Ordinary Shares on the Conversion Date, being the close of business on such Business Day as
may be selected by the Directors falling not more than 30 Business Days after the Calculation
Date.

Full details of the method of conversion are contained in Part 5 below.

Example of Conversion Mechanism

The following example is provided for the purpose of illustrating the basis on which the number of
Ordinary Shares arising on Conversion will be calculated. The example is not, and is not intended
to be, a profit forecast or forecast of the number of Ordinary Shares which will arise on
Conversion.

The example illustrates the number of Ordinary Shares which would arise in respect of the
Conversion of 10,000 C Shares held at the Conversion Date, using assumed NAVs attributable to
the C Shares and the Ordinary Shares as at the Calculation Date. The assumed NAV per Ordinary
Share is the prevailing published unaudited NAV as at 30 June 2018, being 101.53 pence per
Ordinary Share. The assumed NAV per C Share is calculated on the basis that there are no
returns on the Net Proceeds in the period from Admission to the Calculation Date.

Example
Number of C Shares subscribed 10,000
Amount subscribed £10,000
NAV per C Share at the Calculation Date 98.01 pence
NAV per Ordinary Share at the Calculation Date 101.53 pence
Conversion Ratio 0.965330
Number of new Ordinary Shares arising on Conversion 9,653

The detailed calculation methodology for the Conversion Ratio is set out in Part 5 of this
document. Pursuant to the Articles, the Directors may make such adjustments to the terms and
timing of Conversion as they in their discretion consider fair and reasonable having regard to the
interests of all Shareholders. At the date of this document, no such adjustments are expected to
be made. However, any adjustments to the terms of Conversion would be announced via a
Regulatory Information Service.

6. INVESTMENT OBJECTIVE

The Company’s investment objective is to generate attractive risk-adjusted returns through regular,
growing distributions and modest capital appreciation over the long term.

7. INVESTMENT POLICY

The Company seeks to meet its investment objective through a diversified portfolio of investments
which are secured against, or comprise, contracted, predictable medium to long term cash flows
and/or physical assets. The Company’s investments will predominantly be in the form of medium to
long term fixed or floating rate loans which are secured against cash flows and/or physical assets
which are predominantly UK based.

The Company’s investments will typically be unquoted and will include, but not be limited to, senior
loans, subordinated loans, mezzanine loans, bridge loans and other debt instruments. The
Company may also make limited investments in equities, equity-related derivative instruments such
as warrants, controlling equity positions (directly or indirectly) and/or directly in physical assets.

The Company will at all times invest and manage its assets in a manner which is consistent with
the objective of spreading investment risk.

Investment restrictions
The Company observes the following investment restrictions:

° any single investment, or any investments with a single counterparty, will be limited to 20 per
cent. of the gross assets of the Company;
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° investments in equities and equity-related derivative instruments, including controlling equity
positions and any direct investments in physical assets, will be limited to 10 per cent. of the
gross assets of the Company;

° no more than 20 per cent. of the gross assets of the Company will be used to finance
investments outside the UK; and

e the Company will not invest in other listed closed-ended funds.

The limits set out above shall all apply as at the time of investment, as appropriate.

Borrowing and gearing policy

The Company may, from time to time, use borrowings for investment purposes, to manage its
working capital requirements or in order to fund the market purchase of its own Shares. Gearing,
represented by borrowings, will not exceed 25 per cent. of NAV, calculated at the time of
borrowing.

Hedging and derivatives

The Company may invest through derivatives for investment purposes and efficient portfolio
management. In particular, the Company may engage in interest rate hedging or otherwise seek to
mitigate the risk of interest rate changes as part of the Company’s efficient portfolio management.

Investments will be denominated primarily in Sterling. However, the Company may make limited
investments denominated in currencies other than Sterling including U.S. Dollars, Euros and
Australian Dollars. In the event of the Company making such investments, the Investment Manager
will use its judgement, in light of the Company’s investment policy, in deciding whether or not to
effect any currency hedging in relation to any such investments. In addition, the Company may do
so where the Investment Manager considers such hedging to be in the interests of efficient
portfolio management and may utilise derivative instruments to seek to achieve this. The Company
will not engage in currency trading for speculative purposes.

Any use of derivatives for investment purposes will be made on the basis of the same principles of
risk spreading and diversification that apply to the remainder of the Company’s investment portfolio
and will be subject to the investment restrictions described above.

Structure of investments

The Company currently anticipates that it will make investments directly or indirectly through one or
more underlying special purpose vehicles which will typically be wholly owned by the Company and
over which the Company will exercise control as regards investment decisions. The Company may
from time to time invest through vehicles which are not wholly owned by it. In such circumstances,
the Company will seek to secure controlling rights over such vehicles through shareholder
agreements or other legal arrangements.

In the event of a breach of the investment restrictions set out above, the Investment Manager shall
inform the Directors upon becoming aware of the same and if the Directors consider the breach to
be material, notification will be made to a Regulatory Information Service.

No material change will be made to the investment policy without the approval of Shareholders by
ordinary resolution.

8. DIVIDEND POLICY

The Company seeks to generate regular, growing distributions over the long term. The Company
pays dividends on a quarterly basis with dividends typically declared in January, April, July and
October and paid in or around February, May, August and November in each financial year.

The Directors regularly assess the merits of additional returns to Shareholders including via special
dividends, which may be paid where net portfolio returns exceed the stated dividend target. In
respect of the 12 months ended 30 June 2018 the Company declared fully covered dividends
totalling 6.35 pence per Ordinary Share, including a special dividend of 0.25 pence per Ordinary
Share. In respect of the period from the IPO of the Company to 30 June 2018 it has declared
dividends per Ordinary Share totalling, in aggregate, 15.17 pence, which have been 117 per cent.
covered by the Company’s aggregate earnings per Ordinary Share for the same period of 17.74
pence.
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The Company is targeting an annual dividend of 6.1 pence per Ordinary Share in respect of the
financial year commencing 1 January 2018 and will target an annual dividend of 6.2 pence per
Ordinary Share in respect of the financial year commencing 1 January 2019.

The Company offers a scrip dividend alternative to Ordinary Shareholders and currently anticipates
that it will continue to do so.

Investors should note that the targeted dividend is a target only and is not a profit forecast and
there can be no assurance that it will be met or that any dividend growth will be achieved.

Although there is no current expectation that they will exercise such power, the Directors will have
the power to declare dividends in relation to the C Shares in the event that the assets that are
attributable to the C Shares generate material income while the C Shares are in issue.

The new Ordinary Shares arising on Conversion of the C Shares will rank pari passu with the
Ordinary Shares then in issue for dividends and distributions made or declared by reference to a
record date falling after the Calculation Date.

9. GROUP BORROWINGS

As set out in the Company’s investment policy, gearing is permitted up to a maximum of 25 per
cent. of NAV, calculated at the time of borrowing.

On 21 August 2018, the Company entered into an agreement with the Royal Bank of Scotland in
respect of an increase to the £15 million revolving credit facility entered into on 13 January 2017.
The increased facility is for an amount of £30 million and for a term of two years (plus 12 month
extension option, with lender approval), of which £14 million has been drawn as at the Latest
Practicable Date. Interest on amounts drawn under the facility is charged at a rate of LIBOR plus
the margin. The margin on the facility has been reduced from 2.75 per cent. to 2.10 per cent.

For further detail in respect of the Revolving Credit Facility agreement please see paragraph 6.9 of
Part 8 of this document.

Where the Net Proceeds are used to repay monies drawn under the Revolving Credit Facility
which have been used to fund the whole or part of new investments in the period from 14 July
2018 to Admission, the cost of borrowing such monies and the relevant investments (or part
thereof, as appropriate) and interest accrued thereon will be allocated to the pool of assets and
NAV attributed to the C Shares and will be accounted for in this separate pool of C Share assets
until the C Shares convert into new Ordinary Shares.

10. INVESTMENT PROCESS

10.1 Sourcing investments

The senior management of the Investment Manager have significant experience of working
within the credit markets, particularly with regard to identifying, structuring and executing
bespoke asset backed loans for borrowers, and have extensive relationships with borrowers,
equity investors and senior and subordinated lenders as a consequence. The Investment
Manager also seeks to identify investment opportunities in sectors and asset classes with
established operational histories which may not be considered by institutional lenders to
represent mainstream lending opportunities, with the early identification of such investments
potentially providing benefits for early entrants, including the Company.

Investments are typically structured and originated by the Investment Manager although the
Company may from time to time acquire loans from third parties.

10.2 Preliminary review

The Investment Manager focuses on identifying opportunities to make asset backed finance
investments with certain target characteristics including the following:

° structured using the Investment Manager’'s lending discipline with a focus on bespoke
lending opportunities originated through and created by the Investment Manager with
control and visibility over cash flows and/or assets;

e  favourable security packages, typically with first or second liens on contracted cash flows
and/or physical assets with appropriate debt service reserve accounts and other cash
waterfall protection mechanisms, which seek to provide the Company with tight control of
cash flows and assets;
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10.3

10.4

10.5

10.6

° strong operating track record with reputable, experienced and financially robust equity
sponsors, operators and/or developers as appropriate;

° capital structures with sufficient equity to take the first loss position in the event of any
cash flow interruption;

° attractive risk adjusted running yields including floating rate or indexed loans providing
protection against rising interest rates and/or inflation; and

° lender protection through covenants, representations and warranties.

Due diligence procedures

The Investment Manager evaluates all risks associated with the Group’s portfolio of
investments it believes are material to making an investment decision and assesses how
those risks are mitigated. Where appropriate, it complements its analysis through the use of
professional third party advisers, including technical built asset consultants, financial and legal
advisers and valuation and insurance experts. These advisers are engaged to conduct due
diligence that is intended to provide an additional and independent review of the key aspects
and risks in relation to an investment, providing comfort as to the level of risk mitigation and
the ongoing performance of the investment.

The Company may provide finance in respect of investments relating to assets under
development or construction. In such circumstances, the Investment Manager will conduct due
diligence in respect of the development documents (including construction contracts and
associated protections), planning permissions, loan-to-value and interest cover ratios of the
development asset, and the reputation, track record and financial strength of the relevant
development, building contractor and consultants.

Investment approval

Save as provided below, each investment proposal is presented to the investment committee
of the Investment Manager (“Investment Manager Investment Committee”) for their
approval. In reviewing each potential investment, the Investment Manager Investment
Committee considers a range of factors including a detailed analysis of the investment
opportunity, the capital structure and currency of the borrower, track record, market
reputation, historical information/reporting, deal modelling, credit and risk analysis, site visits
(as appropriate), any macro analysis that might be necessary to fully understand the
investment and the overall mix and sector exposure of the Group’s investment portfolio.

Prior to an investment being made, the Investment Manager instructs the Valuation Agent to
undertake a fair market valuation of each investment proposal prior to presenting it to the
Investment Manager Investment Committee for its approval.

In the event that the Investment Manager or any directors, officers or employees of the
Investment Manager are directly or indirectly interested in any entity or asset in relation to
any investment proposal (for example by way of ownership of a potential borrower or
ownership of a service provider to a potential borrower), the potential investment is presented
to the Board or a committee of the Board for its approval and as is the case with all potential
investments the Company undertakes a fair market valuation of the investment.

Investment monitoring

The Investment Manager continually monitors the progress of the Group’s investments. This
includes regular technical reporting in respect of each of the assets against which the
Company lends. Where the Company is a subordinated lender, the Investment Manager
seeks to ensure that reports are received as frequently as these are delivered to the relevant
senior lender. The Investment Manager seeks ad hoc additional reporting and updates where
there has been a material event which, in the opinion of the Investment Manager, may impair
the value of the relevant investment.

The Investment Manager updates the Board on the progress of the Group’s investments on a
quarterly basis with additional updates where significant events have occurred.

Holding and exit strategy

While it is the current intention to hold the Group’s investments to maturity, it may dispose of
investments prior to such time, should an appropriate opportunity arise where, in the
Investment Manager’s opinion, such disposal would represent an attractive return on the initial
investment and/or otherwise enhance the value of the Company.
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To the extent the Groups seeks to reinvest the proceeds of any of its investments which
mature, prepay or are sold, it shall do so in accordance with the Company’s investment policy
and the investment process set out above.

11. USE OF PROCEEDS

The Gross Proceeds will be invested in accordance with the Company’s investment policy and to
meet the costs and expenses of the Issue. Following Admission, it is currently expected that the
Net Proceeds will be used to repay all outstanding monies which have been drawn down by the
Company under the Revolving Credit Facility as at the time of Admission. As at the Latest
Practicable Date, £14 million has been drawn down under the Revolving Credit Facility.

As set out in the announcement by the Company dated 26 July 2018, where the Net Proceeds are
used to repay monies drawn under the Revolving Credit Facility which have been used to fund the
whole or part of new investments in the period from 14 July 2018 to Admission, the cost of
borrowing such monies and the relevant investments (or part thereof, as appropriate) and interest
accrued thereon will be allocated to the pool of assets and NAV attributed to the C Shares and will
be accounted for in this separate pool of C Share assets until the C Shares convert into new
Ordinary Shares.

Certain new investments may be made by the Group in the period from the date of this document
to Admission. In such circumstances, the Company may make further draw downs under the
Revolving Credit Facility in order to fund these. The Net Proceeds will also be used to repay such
monies drawn down under the Revolving Credit Facility and as such, it is currently expected that
on Admission investments totalling at least £14 million will be attributed to the pool of C Share
assets.

The Investment Manager has an identified pipeline of c.£125 million of investment opportunities
across the following sectors: asset finance, social infrastructure, energy and infrastructure and
property which are in various stages of due diligence and Investment Manager Investment
Committee review.* The investments under review by the Investment Manager include lending
opportunities for the Company within both existing and new asset classes.

It is currently envisaged that the Net Proceeds will be substantially invested within six months of
Admission.

12. VALUATION

The Valuation Agent is responsible for carrying out the fair market valuation of the Company’s
investments on a quarterly basis in accordance with IFRS.

The current Valuation Agent is Mazars LLP, an audit, accountancy, tax, legal and advisory
company with approximately 20,000 professionals in 86 countries.

The valuation principles used by the Valuation Agent are based on a discounted cash flow
methodology. A fair value for each asset acquired by the Group is calculated by applying an asset-
and-date-specific discount rate (determined by the Valuation Agent) to the individual cash flows
expected to arise from each such asset.

Where investments of the Company are inflation-linked or LIBOR-based, the individual cash flows
expected to arise will be based on forecast inflation or LIBOR rates as at the date of valuation as
indicated on Bloomberg or an alternative source as agreed at the time.

The asset-and-date-specific discount rate used for valuing each investment is typically based on
appropriate long term quoted Sterling interest rate swap rates and a risk premium. The Valuation
Agent determines the asset specific risk premium that it believes the market would reasonably
apply on a long term investment basis to each investment’s projected cash flows taking, inter alia,
the following into account:

° the performance of the underlying assets, taking into account the nature of the loan and its
parameters, and including any actual or potential event in relation to each underlying asset
that may be expected to have a material impact on the ability of the borrower to meet its
obligations to its lenders, such as operating performance failures, or the credit impairment of
the obligor;

4 £16 million of the pipeline relates to potential loans to borrowers which are partly owned by directors of the Investment
Manager.
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° general credit market activity and investor sentiment, which the Valuation Agent assesses by
taking into account its knowledge of such markets gained from discussions with market
participants and from publicly-available information on relevant transactions and publicly-traded
securities; and

° changes to the economic, legal, taxation or regulatory environment relevant to each asset.

The Valuation Agent exercises its due judgement in assessing the likelihood of any interruptions to
the debt payments due to the Company in light of the operational performance of each underlying
asset.

13. CALCULATION OF NAV

The NAV (and NAV per Ordinary Share) is calculated quarterly by the Administrator following the
Valuation Agent carrying out the fair market valuation of the Company’s investments. Calculations
are made in accordance with IFRS or as otherwise determined by the Board.

The NAV per C Share will also be calculated and published quarterly, on the same basis, until
Conversion.

Details of each quarterly valuation, and of any suspension in the making of such valuations, are
announced by the Company through a Regulatory Information Service and will be made available
on the Company’s website as soon as practicable after the end of the relevant quarter.

The calculation of the NAV will only be suspended in circumstances where the underlying data
necessary to value the investments of the Group cannot readily, or without undue expenditure, be
obtained or in other circumstances (such as a system’s failure of the Administrator) which prevents
the Company from making such calculations. Details of any suspension in making such calculations
will be announced through a Regulatory Information Service as soon as practicable after any such
suspension occurs.

14. REPORTS, ACCOUNTS AND MEETINGS

The audited accounts of the Company are prepared in Sterling under IFRS. The Company’s annual
report and accounts are prepared for the period to 31 December each year. Copies of the report
and accounts are typically made available to Shareholders by the end of April each year. The
Company also publishes an unaudited half-yearly report covering the period to 30 June each year,
which is typically made available to Shareholders by the end of September each year. The
financial report and accounts and unaudited half-yearly report once published are made available
for inspection from the Administrator at the Company’s registered office and on the Company’s
website (http://www.graviscapital.com/funds/gcp-asset-backed/literature).

All general meetings of the Company are held in Jersey.

15. PREMIUM AND DISCOUNT MANAGEMENT

The Board has the discretion to seek to manage, on an ongoing basis, the premium or discount at
which the Ordinary Shares may trade to their NAV through further issues and buy-backs, as
appropriate.

15.1 Discount Control

The Directors will consider repurchasing Ordinary Shares in the market if they believe it to be
in Shareholders’ interests as a whole and as a means of correcting any imbalance between
supply of and demand for the Ordinary Shares.

A special resolution has been passed granting the Directors authority to repurchase up to
47,458,292 Ordinary Shares during the period expiring on the conclusion of the Company’s
annual general meeting to be held in 2019. Renewal of this buy-back authority to acquire
14.99 per cent. of the Company’s issued ordinary share capital will be sought at each annual
general meeting of the Company.

The Directors will only make such repurchases through the market at prices (after allowing for
costs) below the relevant prevailing published NAV per Ordinary Share in accordance with
guidelines established from time to time by the Board. Purchases of Ordinary Shares may be
made only in accordance with the Articles, Companies Law and the Listing Rules and all
other applicable legal and regulatory requirements. Under the current Listing Rules, the
maximum price (exclusive of expenses) which may be paid for an Ordinary Share must not
be more than the higher of: (i) five per cent. above the average of the mid-market values of
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15.2

15.3

16.
16.1

16.2

the Ordinary Shares for the five Business Days before the purchase is made; or (ii) that
stipulated by the regulatory technical standards adopted by the EU pursuant to the Market
Abuse Regulation.

Shareholders should note that the purchase of Ordinary Shares by the Company is at the
absolute discretion of the Directors and is subject to the working capital requirements of the
Company and the amount of cash available to the Company to fund such purchases.
Accordingly, no expectation or reliance should be placed on the Directors exercising such
discretion on any one or more occasions.

The Company does not have (and does not intend to seek) any authority to buy back
C Shares. Accordingly, the Directors will not be able to operate any discount management
policy through the use of C Share buy-backs.

Premium Management

The Directors currently have authority to issue up to 285,035,866 Ordinary Shares and
101,663,730 C Shares on a non-pre-emptive basis. Such authority will expire at the
conclusion of, the Company’s annual general meeting to be held in 2019.

Shares may be issued without the publication of a prospectus in accordance with exemptions
set out in the current Prospectus Rules, which currently allow for the issue of shares
representing, over a rolling period of 12 months, less than twenty per cent. of the number of
shares of the same class already admitted to trading on the same regulated market, provided
that such issue is not made by way of an offer of the Company’s securities to the public.

Investors should note that the issuance of new Ordinary Shares and/or C Shares is entirely at
the discretion of the Board, and no expectation or reliance should be placed on such
discretion being exercised on any one or more occasions or as to the proportion of new
Ordinary Shares and/or C Shares that may be issued.

No Ordinary Shares and/or C Shares will be issued at a price less than the prevailing
published NAV per Ordinary Share and/or NAV per C Share (as applicable) at the time of
their issue.

Treasury Shares

Any Ordinary Shares repurchased pursuant to the general authority referred to above may be
held in treasury. The Companies Law allows companies to hold shares acquired by way of
market purchase as treasury shares, rather than having to cancel them. These shares may
be subsequently cancelled or sold for cash. This would give the Company the ability to
reissue Ordinary Shares quickly and cost efficiently, thereby improving liquidity and providing
the Company with additional flexibility in the management of its capital base.

Unless authorised by Shareholders, no Ordinary Shares will be sold from treasury at a price
less than the NAV per Ordinary Share at the time of the sale unless they are first offered
pro-rata to existing Shareholders.

As the Company does not have (and does not intend to seek) any authority to buy back
C Shares, no C Shares will be held in treasury.

CAPITAL STRUCTURE
Introduction

The Company’s issued share capital as at the date of this document consists of Ordinary
Shares. The Company’s issued share capital on Admission will comprise Ordinary Shares and
C Shares.

Ordinary Shares

The holders of Ordinary Shares carry the right to receive all dividends declared in relation to
the Ordinary Shares which shall be divided pro rata among the holders of the Ordinary
Shares.

On a winding-up or a return of capital by the Company, provided the Company has satisfied
all of its liabilities and subject to the rights conferred by any C Shares in issue at the time to
participate in the winding-up or return of capital, the holders of the Ordinary Shares shall be
entitled to any surplus assets of the Company which shall be divided pro rata among the
holders of the Ordinary Shares.
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The Ordinary Shares carry the right to receive notice of, attend and vote at general meetings
of the Company and, on a poll, to one vote for each Ordinary Share held.

The consent of the holders of Ordinary Shares is required for the variation of any rights
attached to the Ordinary Shares.

The Ordinary Shares are in registered form, have been admitted to the premium segment of
the Official List and are traded on the premium segment of the London Stock Exchange’s
main market.

16.3 C Shares

The assets representing the net proceeds of any issue of C Shares will be maintained,
managed and accounted for as a separate pool of capital of the Company until those
C Shares convert into new Ordinary Shares (which will occur once at least 90 per cent. of all
of the assets representing the net proceeds of the relevant issue have been invested in
accordance with the Company’s investment policy or, if earlier, nine months after the date of
issue of the C Shares). On such conversion, each holder of C Shares will receive such
number of Ordinary Shares as equals the number of C Shares held by him multiplied by the
NAV per C Share and divided by the NAV per Ordinary Share, in each case as at a date
shortly prior to conversion. It is currently envisaged that the Net Proceeds will be substantially
invested within six months of Admission.

C Shares carry the right to receive all dividends resolved by the Directors to be paid out of
the pool of assets attributable to the C Shares which shall be divided pro rata among the
holders of the C Shares. There is no current expectation that any dividends will be paid in
respect of the C Shares.

On a winding-up or a return of capital by the Company, provided the Company has satisfied
all of its liabilities, the holders of C Shares will be entitled to any surplus assets of the
Company attributable to the C Shares.

The C Shares carry the right to receive notice of, attend and vote at general meetings of the
Company and, on a poll, to one vote for each C Share held.

The consent of the holders of C Shares is required for the variation of any rights attached to
the C Shares.

C Shares will be issued in registered form and applications will be made in conjunction with
any issue of C Shares for those C Shares to be admitted to the premium segment of the
Official List and to trading on the premium segment of the London Stock Exchange’s main
market.

17. TAXATION

Potential investors are referred to Part 7 of this document for details of the taxation of the
Company and Shareholders in the UK and Jersey. Investors who are in any doubt as to their tax
position or who are subject to tax in jurisdictions other than the UK and Jersey are strongly
advised to consult their own professional advisers immediately.

18. RISK FACTORS

The Company’s performance is dependent on many factors and potential investors should read the
whole of this document and in particular the section entitled “Risk Factors” on pages 20 to 39.

19. DISCLOSURE OBLIGATIONS

The provisions of Chapter 5 of the Disclosure Guidance and Transparency Rules (as amended
from time to time) (“DTR 5”) of the Financial Conduct Authority Handbook apply to the Company
on the basis that the Company is a “non-UK issuer”, as such term is defined in DTR 5. As such,
a person is required to notify the Company of the percentage of voting rights it holds as a holder
of Ordinary Shares and/or C Shares or holds or is deemed to hold through the direct or indirect
holding of financial instruments falling within DTR 5 if, as a result of an acquisition or disposal of
Ordinary Shares and/or C Shares (or financial instruments), the percentage of voting rights
reaches, exceeds or falls below the relevant percentage thresholds being, in the case of a non-UK
issuer, 5, 10, 15, 20, 25, 30, 50 and 75 per cent. However, pursuant to the Articles, DTR 5 is
deemed to apply to the Company as though the Company were a UK “issuer” as such term is
defined by DTR 5. As such, the relevant percentage thresholds that apply to the Company are 3,
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4, 5, 6, 7, 8, 9, 10 per cent. and each 1 per cent. threshold thereafter up to 100 per cent.,
notwithstanding that in the absence of those provisions of the Articles such thresholds would not
apply to the Company.

20. NON MAINSTREAM POOLED INVESTMENTS AND MIFID I

The Company conducts its affairs so that its Shares can be recommended by financial advisers to
retail investors in accordance with the FCA’s rules in relation to non-mainstream pooled investment
products. The Company’s Shares are excluded from the FCA’s restrictions which apply to non-
mainstream pooled investment products because the Company, which is resident outside the EEA,
would qualify for approval as an investment trust by the Commissioners for HMRC under sections
1158 and 1159 of the Corporation Tax Act 2010 if resident and listed in the United Kingdom.

The Company conducts its affairs so that its Shares can be recommended by financial advisers to
retail investors in accordance with the rules on the distribution of financial instruments under The
Markets in Financial Instruments Directive 1l (“MIiFID II”). The Directors consider that the
requirements of Article 57 of the MIFID Il delegated regulation of 25 April 2016 will be met in
relation to the Company’s Shares and that, accordingly, the Shares should be considered “non-
complex” for the purposes of MiFID II.
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PART 2

INVESTMENT PORTFOLIO

1.  CURRENT INVESTMENT PORTFOLIO

As at the date of this document the Company was exposed to a diversified portfolio comprising 35
loans with an unaudited valuation of approximately £332 million, with a weight-adjusted average
annualised yield of 8.1 per cent. and an average life across the portfolio of approximately 9 years.
As at that date approximately 45 per cent. of the investment portfolio has inflation and/or interest
rate rise protection with circa 85 per cent. exposed to U.K. based assets.

The Group’s investment portfolio as at the date of this document is set out below:

Sector Asset Security Indirect Investment Current Valuation % of total

inflation/ date yield (Em) assets

Rates (%)

protection
Property Residential property (“‘Co-living Co 17) Mezzanine No 10-Mar-17 9.4 28.1 8.5
Property Residential property Senior Yes 05-Nov-15 7.6 20.2 6.1
Social Infrastructure Student accommodation (“Student Accom 1”) Mezzanine No 23-Aug-16 9.5 18.6 5.6
Property Residential property* Senior Yes 21-Jun-16 7.8 18.2 55
Social Infrastructure Student accommodation (“Student Accom 3”) Mezzanine No 09-Jun-17 9.5 17.0 5.1
Social Infrastructure Supported Living Senior Yes 23-Dec-16 6.0 17.0 5.1
Social Infrastructure Student accommodation (“Student Accom 2”) Mezzanine No 15-Dec-16 9.5 16.8 5.0
Property Residential property Senior No 02-Feb-18 7.5 15.4 4.6
Energy & Infrastructure Material recovery facility (“Waste Infra Co”) Senior No 01-Apr-16 9.5 14.8 4.4
Social Infrastructure Supported Living Senior Yes 29-Feb-16 6.3 13.3 4.0
Asset Finance Domestic boilers Senior No 30-Oct-15 7.8 13.2 4.0
Social Infrastructure Care home Senior Yes 13-Oct-16 7.7 13.1 3.9
Property Residential property Senior Yes 15-Jan-16 7.8 12.2 3.7
Social Infrastructure Care home Senior Yes 01-Apr-16 7.7 11.6 3.5
Social Infrastructure Care home Senior Yes 14-Aug -17 7.7 11.3 34
Energy & Infrastructure Solar O&M contracts Senior No 03-Nov-15 7.8 10.6 3.2
Energy & Infrastructure Battery Storage System* Senior Yes 09-Mar-18 7.5 101 3.0
Property Buy-to-let Mortgages Mezzanine Yes 06-Dec-17 7.8 10.1 3.0
Property Residential Property Senior Yes 27-Jun-17 5.7 10.0 3.0
Asset Finance Management Fees Senior No 26-May-17 6.5 6.4 1.9
Social Infrastructure Care Home Mezzanine Yes 18-Sep-17 9.2 5.8 1.7
Property Buy-to-let mortgages Senior No 12-May-17 8.0 5.1 1.5
Property Residential property Senior Yes 14-Mar-16 7.8 5.1 1.5
Energy & Infrastructure Battery Storage System Senior No 06-Oct-17 8.0 3.9 1.2
Energy & Infrastructure Battery Storage System* Senior No 18-Jul-18 7.5 3.9 1.2
Social Infrastructure Multi-use community facility Senior No 23-Dec-16 8.0 3.3 1.0
Property Land Senior No 01-Nov-17 8.5 3.0 0.9
Energy & Infrastructure Solar O&M Senior Yes 05-Jun-18 8.0 3.0 0.9
Property Residential property Senior No 26-Jun-17 13.8 2.7 0.8
Asset Finance Various Senior No 01-Nov-17 7.0 2.4 0.7
Energy & Infrastructure CHP Senior No 06-April-18 8.0 2.1 0.6
Property Residential Property Senior No 16-Jun-17 9.9 1.9 0.6
Asset Finance CNG Senior No 19-Jan-18 75 1.2 0.4
Asset Finance CHP Senior No 12-Jul-18 7.8 0.8 0.2
Energy & Infrastructure Water Supply Senior No 17-Nov-17 8.0 0.3 0.1
TOTAL INVESTMENTS/ 45% 8.1 332 100

WEIGHTED AVERAGE

*

The Revolving Credit Facility has been utilised to partially fund the acquisition of these investments which, subject to the Issue

proceeding, will be allocated to the pool of assets and NAV attributable to the C Shares. It is currently expected that on
Admission investments totalling at least £14 million will be attributed to the pool of C Share assets.

The information set out above is unaudited.
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2. PORTFOLIO ANALYSIS

The charts below show the Group’s investment portfolio by investment sector, security ranking,
yield profile, expected remaining term and geographic exposure as at the date of this document.
As at that date, 34 per cent. of the value of the investment portfolio was exposed to assets under
construction or in development.
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PART 3
DIRECTORS, MANAGEMENT AND ADMINISTRATION

1. DIRECTORS

The Directors are responsible for the determination of the Company’s investment policy and
strategy and have overall responsibility for the Company’s activities including the review of
investment activity and performance and the control and supervision of the Investment Manager.
All of the Directors are non-executive and are independent of the Investment Manager and the
other service providers.

The Directors meet at least four times a year to, inter alia, review and assess the Company’s
investment policy and strategy, the risk profile of the Company, the Company’s investment
performance, the performance of the Company’s service providers, including the Investment
Manager and Administrator, and generally to supervise the conduct of its affairs. The audit
committee meets at least twice per annum. The remuneration and nomination committee and the
management engagement committee each meet at least once per annum.

The Directors are as follows:

Alex Ohlsson, (Chairman) (aged 48)

Mr. Ohlsson, a Jersey resident, is the managing partner of the law firm Carey Olsen, and is
recognised as an expert in corporate and finance law in Jersey with a particular focus on
international real estate finance and structures. Mr. Ohlsson joined Carey Olsen in 1991, became a
Jersey solicitor in 1994 and an Advocate of the Royal Court of Jersey and a partner of Carey
Olsen in 1995. He was educated at Queens’ College, Cambridge, where he obtained an MA
(Hons) in law. Mr. Ohlsson served as the independent chairman of the States of Jersey’s audit
committee from 2009 until 2018. He is an advisory board member of Jersey Finance, Jersey’s
financial services promotional body. He acts as a non-executive director of a number of
companies. He is also chairman of the LSE Main Market listed company Foresight Solar Fund
Limited. Mr. Ohlsson was appointed to the Board on 14 September 2015.

Colin Huelin, non-executive director (aged 58)

Mr. Huelin, a Jersey resident, graduated in mechanical engineering with a first class honours BSc
degree and Diploma at Southampton University in June 1982. He completed his graduate
management development and monitored professional development scheme with Shell UK and the
Institute of Mechanical Engineers in 1986. Mr. Huelin qualified as a chartered accountant with
Ernst & Young in 1989 and was appointed finance director for Computer Patent Annuities (“CPA”)
in February 1990. He was appointed CEO for CPA in 1995. In November 1998, he joined Abbey
National Offshore as head of financial planning, was promoted to finance director in 2003 and then
managing director of Santander Private Banking in Jersey in November 2007, a position he held
until 31 May 2015. He also serves on the board of a Jersey corporate trust company. Mr. Huelin
was appointed to the Board on 7 September 2015.

Joanna Dentskevich, non-executive director (aged 53)

Mrs. Dentskevich, a Jersey resident, has over 25 years of risk, finance and investment banking
experience gained in leading global banks worldwide, alternative investments and the offshore
funds industry. Previously, she was a director at Morgan Stanley heading up its Global Customer
Valuation Group, a director of risk at Deutsche Bank and chief risk officer of a London based
hedge fund. Mrs. Dentskevich has a BSc (Hons) in Maths and Accounting and is a Chartered
Member of the Chartered Institute of Securities & Investments. She is also a non-executive director
and chair of the risk committee of RBSI and chair of the London Specialist Fund Segment listed
company, EJF Investments Ltd. Mrs. Dentskevich was appointed to the Board on 7 September
2015.

Each of the Directors is entitled to receive a fee from the Company at such rate as may be
determined in accordance with the Articles. Save for the Chairman of the Board, the fee is £30,000
for each Director per annum plus an additional annual fee of £4,500 for the chairman of the audit
committee. The Chairman’s fee is £37,000 per annum. The Directors are also entitled to out-of-
pocket expenses incurred in the proper performance of their duties, and additional remuneration in
the sum of £5,000 in respect of each C Share issue conducted by the Company. As a result, each
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Director is entitled to be paid the sum of £5,000 by way of additional remuneration in respect of
the Issue.

2. THE INVESTMENT MANAGER

The Investment Manager is a specialist advisory boutique offering fund management services,
providing investors access to income generating defensive sectors in the UK. Its management
team has significant experience in originating, structuring and managing asset backed finance
transactions across a broad range of sectors including social infrastructure, property, asset finance,
energy and infrastructure.

As at 30 June 2018, the Investment Manager had total assets under management of c.£2.5 billion,
including three closed-ended companies admitted to the premium segment of the Official List and
to trading on the premium segment of the London Stock Exchange’s main market: the Company,
GCP Infrastructure and GCP Student Living.

The Company has appointed the Investment Manager to act as the Company’s manager for the
purposes of AIFMD and accordingly the Investment Manager is responsible for providing
discretionary portfolio management and risk management services to the Company, subject to the
overall control and supervision of the Directors.

2.1 Investment Management Agreement

The Company and the Investment Manager have entered into the Investment Management
Agreement, a summary of which is set out at paragraph 6.1 of Part 8 of this document, under
which the Company appointed the Investment Manager to act as the Company’s manager for
the purposes of AIFMD and accordingly the Investment Manager is responsible for providing
discretionary portfolio management and risk management services to the Company, subject to
the overall control and supervision of the Directors.

The Investment Manager is entitled to receive from the Company: (i) an investment
management fee which is calculated and paid quarterly in arrears at an annual rate of 0.9 per
cent. per annum of the prevailing NAV (net of cash holdings); and (i) a £22,500 per annum
fee in relation to the Investment Manager's services provided in its role as the Company’s
AIFM. In addition, the Investment Manager, at its discretion, is entitled to an arrangement fee
of up to one per cent. of the cost of each investment made by the Company. The Investment
Manager expects the costs of any such fee to be covered by the borrowers, and not the
Company. To date, such fee has been met by borrowers and has been paid in respect of all
but one of the Company’s investments. To the extent any arrangement fee negotiated by the
Investment Manager with a borrower exceeds one per cent., the benefit of any such excess is
paid to the Company. There are no performance fees payable.

The Investment Management Agreement is for an initial term of five years from the date of
IPO Admission and thereafter subject to termination on not less than twelve months’ written
notice by either party. The Investment Management Agreement can be terminated at any time
in the event of the insolvency of the Company or the Investment Manager or in the event that
the Investment Manager ceases to be authorised and regulated by the FCA (if required to be
so authorised and regulated to continue to carry out its duties under the Investment
Management Agreement).

3. OTHER ARRANGEMENTS

3.1 Administrator and Secretary

Link Alternative Fund Services (Jersey) Limited (a company incorporated in Jersey on
24 October 2003 with company number 86301 and an issued share capital comprising
305,002 shares) has been appointed as administrator and secretary to the Company pursuant
to the Administration Agreement (further details of which are set out in paragraph 6.5 of Part
8 of this document). In such capacity, the Administrator provides the day-to-day administration
of the Company and is also responsible for the Company’s general administrative and
secretarial functions, such as the calculation and publication of the NAV and maintenance of
the Company’s accounting and statutory records. The Administrator delegates the provision of
client accounting services to Link Alternative Fund Administrators Limited of The Registry, 34
Beckenham Road, Beckenham, Kent BR3 4TU.
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3.2

3.3

Under the terms of the Administration Agreement, the Administrator is entitled to an
administration fee equal to: (i) 0.125 per cent. per annum of the prevailing NAV up to £150
million; (ii) 0.11 per cent. per annum of the prevailing NAV in excess of £150 million but not
exceeding £300 million; and (iii) 0.10 per cent. per annum of the prevailing NAV in excess of
£300 million, subject to a minimum fee of £125,000 per annum. This fee is calculated and
payable quarterly in arrears. The Administrator is also entitled to an annual fee for Jersey
regulatory and compliance support of £10,000 per annum. This fee is calculated and payable
quarterly in arrears. The Administration Agreement may be terminated on six months’ written
notice.

Depositary

Link Corporate Services (Jersey) Limited (a2 company incorporated in Jersey as a limited
liability company on 28 April 1956 with company number 702) is a wholly owned subsidiary of
Link Asset Services (Jersey) Limited (a company incorporated in Jersey on 16 January 2006
with company number 92185 and an issued share capital comprising 52,975 shares). Link
Asset Services (Jersey) Limited is a wholly owned subsidiary of Link Administration Holdings
Limited, a company incorporated in Australia whose registered office is Level 12, 680 George
Street, Sydney NSW 2000, Australia and which is listed on the Australian Securities
Exchange. The Depositary has an issued and fully paid-up share capital of 53,975 shares
divided into 50,000 shares of £1 each issued at par and 3,975 shares of £1 each issued at a
price of £1,000.

The Depositary has been appointed as the depositary, for the purposes of AIFMD, to the
Company pursuant to the Depositary Agreement (further details of which are set out in
paragraph 6.4 of Part 8 of this document). The Depositary’s principal business activity is that
of acting as custodian, trustee or depositary to collective investment schemes and as trustee
for individual and corporate clients.

Under the terms of the Depositary Agreement, the Depositary provides depositary services to
the Company and is responsible for: setting up and maintaining cash accounts; ensuring the
Company’s cash flows are properly monitored; the safe keeping of Custody Assets and the
Non-Custody Assets of the Company entrusted to it (which it holds on trust for the Company);
and the oversight and supervision of certain operational functions of the Investment Manager
and the Company.

Under the terms of the Depositary Agreement, the Depositary is entitled to receive a fee
equal to 0.03 per cent. per annum of the NAV subject to a minimum annual fee of £30,000.
Such fees are payable quarterly in arrears. The Depositary Agreement may be terminated on
six months’ written notice.

The Depositary is regulated by the Jersey Financial Services Commission and is registered
for the conduct of Fund Services Business in accordance with the Financial Services (Jersey)
Law 1998.

Registrar

Link Market Services (Jersey) Limited (a company incorporated in Jersey on 6 March 1996
with registration number 64502 and an issued share capital comprising 10,000 ordinary
shares) has been appointed as registrar to the Company pursuant to the Registrar Agreement
(further details of which are set out in paragraph 6.6 of Part 8 of this document). In such
capacity, the Registrar is responsible for the transfer and settlement of Shares held in
certificated and uncertificated form. The Register may be inspected at the registered office of
the Registrar.

Under the terms of the Registrar Agreement, the Registrar is entitled to an annual
maintenance fee of £2.00 per Shareholder account per annum, subject to a minimum fee of
£10,000 per annum. Under the Registrar Agreement, the Registrar is also entitled to activity
fees and fees in relation to electronic communications. The Registrar Agreement may be
terminated on the third anniversary of appointment and each subsequent anniversary provided
that the Company gives the Registrar at least six months’ notice.
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Valuation Agent

Mazars LLP has been appointed as valuation agent to the Company pursuant to the
Valuation Agent engagement letter (further details of which are set out in paragraph 6.8 of
Part 8 of this document). In such capacity, the Valuation Agent is responsible for (a) providing
a quarterly valuation report to the Company updating the quarterly valuation of the Group’s
portfolio of investments; and (b) valuing assets acquired as at the date of their investment.

The Valuation Agent is entitled to, on each investment, an initial fee of an amount equal to
the greater of 0.08 per cent. of the nominal value of the investment made and £5,000,
subject to a maximum amount of £30,000. In addition, the Valuation Agent receives an annual
fee of 0.04 per cent. of the aggregate nominal value of the investments held by the Company
up to an aggregate nominal value of £250 million and to the extent that the aggregate
nominal value of the investments held by the Company is more than £250 million an
additional 0.03 per cent. of the aggregate nominal value of the investments above £250
million. The Valuation Agent engagement letter may be terminated on 21 days’ notice.

Auditor

PricewaterhouseCoopers Cl LLP provides audit services to the Company. The annual report
and accounts will be prepared according to accounting standards laid out under IFRS.

FEES AND EXPENSES OF THE COMPANY
Issue expenses

On the assumption that Gross Proceeds of £70 million are raised pursuant to the Issue, the
costs and expenses incurred by the Company are anticipated to be approximately £1.39
million.

Subject to the Issue proceeding, the costs of the Issue will be borne indirectly by holders of
C Shares since they will be paid out of the pool of assets attributable to the C Shares. In the
event the Issue does not proceed, all costs associated with the Issue will be paid by the
Company. It is estimated that such fees will be up to approximately £170,000. In the event
that the Issue does not proceed, no fees or commissions shall be payable, inter alia, to the
Investment Manager or Cenkos pursuant to the Issue.

For further detail in respect of the costs of the Issue please see paragraph 6 of Part 4 of this
document.

Ongoing annual expenses

Ongoing annual expenses of the Company will be borne by the Company including fees paid
to the Directors and service providers as detailed in paragraphs 1 to 3 of this Part 3 above,
travel, accommodation, printing, audit, finance costs, due diligence and legal fees. These fees
and all reasonable out-of-pocket expenses of the Investment Manager, the Administrator and
Company Secretary, the Depositary, the Registrar, the Auditor and the Directors relating to
the Company will also be borne solely by the Company.

Given that many of the above fees, charges and expenses are either irregular or calculated
using formulae that contain variable components, the maximum amount of fees, charges and
expenses that Shareholders will bear in relation to their investment cannot be disclosed in
advance.

The fees and expenses for the Company in respect of the period from 1 January 2017 to
31 December 2017 (including the ongoing expenses of the Company) can be found in the
selected financial information of the Company which can be found in Part 6 of this document.

CONFLICTS OF INTEREST

The Investment Manager or any associate, director, partner, officer, employee, agent of the
Investment Manager (each an “Interested Party”) may be involved in other financial, investment or
other professional activities which may, on occasion, give rise to conflicts of interest with the
Company. Whenever such conflicts arise, the Investment Manager shall endeavour to ensure that
they are resolved, and any relevant investment opportunities allocated fairly.

Additionally, the fact that the Interested Parties engage in other business activities may reduce the
time the Investment Manager spends advising on the Company’s investments. The Investment
Manager's decision to spend time on other activities besides advising on the Company’s
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investments could be influenced by a variety of factors, including the compensation structure of any
other investment vehicles and/or business activities as compared to that of the Company.

The Investment Manager and its officers, directors and employees from time to time act for other
clients or manage other funds, which may have similar investment objectives and policies to that of
the Company. Circumstances may arise where investment opportunities will be available to the
Company which are also suitable for one or more such clients of the Investment Manager or other
such funds or where the Company and such clients invest in the same opportunity. The Directors
have satisfied themselves that the Investment Manager has procedures in place to address
potential conflicts of interest and that, save as set out below, where a conflict arises, the
Investment Manager will allocate the opportunity on a fair basis and in accordance with the
Investment Management Agreement.

The Investment Manager is the investment adviser to GCP Infrastructure. GCP Infrastructure is a
closed-ended investment company traded on the main market of the London Stock Exchange. Its
investment objective and policy is to provide shareholders with regular, sustained, long-term
distributions and preserve the capital value of its investment assets over the long term through
investment in debt instruments issued by infrastructure project companies, their owners or their
lenders, and assets with a similar economic effect. In accordance with its investment policy, the
Company will finance a diversified portfolio of assets. Such investments could be made into any
sector, including the infrastructure sector. Accordingly, the Investment Manager has agreed with
GCP Infrastructure that where it identifies an investment which, in its opinion acting reasonably and
in good faith, falls within the remit of GCP Infrastructure’s investment policy, GCP Infrastructure will
have a right of first refusal exercisable within ten working days following receipt by GCP
Infrastructure of a written preliminary review of such investment undertaken by the Investment
Manager. The Board will be notified by the Investment Manager on a quarterly basis of any
potential investments which have been offered to GCP Infrastructure on this basis. The Board does
not believe that such right of first refusal has had or will have a material impact on the Company’s
ability to implement its investment policy which provides for a multi sector approach to asset
backed lending.

In the event that the Investment Manager or any directors, officers or employees of the Investment
Manager are directly or indirectly interested in any entity or asset in relation to any investment
proposal (for example by way of ownership of a potential borrower or ownership of a service
provider to a potential borrower), the potential investment is presented to the Board or a committee
of the Board for its approval and as is the case with all potential investment the Group undertakes
a fair market valuation of the investment. As at the date of this document, the directors of the
Investment Manager indirectly own, in aggregate: (i) approximately 31 per cent. of the borrower in
respect of the loan “Student Accom 1”; (ii) 42 per cent. of the borrower in respect of the loan
“Student Accom 2” and (iii) 87.5 per cent of the borrower in respect of the loan “Student Accom
3”. Further details of the investments are set out in paragraph 1 of Part 2 of this document and
were approved by the Board prior to the Company making both investments. The ownership
interest in respect of the borrower in respect of the loan “Student Accom 1” may vary over the
course of time prior to completion of the anticipated financing, but it is expected that in any event
such ownership interest will be not less than 25 and not more than 49.9 per cent. Scape Student
Living Limited (“SSL”) is a development and asset and facilities manager in respect of student
accommodation. SSL and/or other entities in which the directors of the Investment Manager are
directly or indirectly interested may provide, from time to time development management and/or
asset and facilities management services to borrowers in relation to the student accommodation
assets referred to in this paragraph. The directors of the Investment Manager directly and indirectly
own approximately 50 per cent. of SSL.

The Investment Manager has confirmed that it will have regard to its obligations under the
Investment Management Agreement and the Investment Manager will otherwise act in a manner
that it considers fair, reasonable and equitable having regard to its obligations to other clients,
when potential conflicts of interest arise. Furthermore, the activities of the Investment Manager in
relation to the Company are subject to the overall direction and review of the Directors.

6. THE TAKEOVER CODE
The Takeover Code applies to the Company.
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7. CORPORATE GOVERNANCE

The Disclosure Guidance and Transparency Rules require the Company to: (i) make a corporate
governance statement in its annual report and accounts based on the code to which it is subject,
or with which it voluntarily complies; and (ii) describe its internal control and risk management
arrangements. The Company is a member of the Association of Investment Companies (“AlC”)
and the Board has considered the principles and recommendations of the AIC Code of Corporate
Governance (the “AIC Code”), by reference to the AIC Corporate Governance Guide for
Investment Companies (the “AIC Guide”). The AIC Code, as explained by the AIC Guide,
addresses all the principles set out in the UK Corporate Governance Code, as well as setting out
additional principles and recommendations on issues that are of specific relevance to the
Company. The Board considers that reporting against the principles and recommendations of the
AIC Code, and by reference to the AIC Guide (which incorporates the UK Corporate Governance
Code), provides better information to Shareholders. The Company complies with the
recommendations of the AIC Code, the relevant provisions of the UK Corporate Governance Code
(except as set out below) and associated disclosure requirements of the Listing Rules.

The UK Corporate Governance Code includes provisions relating to:
° the role of the chief executive;

° the appointment of a senior independent director;

° executive directors’ remuneration; and

o the need for an internal audit function.

For the reasons set out in the AIC Guide, the Board considers these provisions are not relevant to
the Company, being an externally managed investment company with an entirely non-executive
board. The Company has, therefore, not reported in respect of these provisions.

The Company’s audit committee which consists of all of the members of the Board is chaired by
Colin Huelin and meets at least twice a year. The Board considers that the members of the audit
committee have the requisite skills and experience to fulfil the responsibilities of the audit
committee. The audit committee examines the effectiveness of the Company’s financial control
systems. It reviews the half-yearly and annual reports and receives information from the Investment
Manager. It also reviews the scope, results, cost effectiveness, independence and objectivity of the
external auditor.

The Company has established a management engagement committee which consists of all of the
members of the Board, and is chaired by Joanna Dentskevich. The management engagement
committee meets at least once a year or more often if required. Its principal duties are to consider
the terms of appointment of the Investment Manager and other service providers of the Company
and it annually reviews such appointments and the terms of the Investment Management
Agreement and other service providers’ agreements.

The Company’s remuneration and nomination committee which consists of all of the members of
the Board is chaired by Joanna Dentskevich and meets at least once a year or more often if
required. The remuneration and nomination committee’s main functions include: (i) agreeing the
policy for the remuneration of the Directors and reviewing any proposed changes to the policy; (ii)
reviewing and considering ad hoc payment to the Directors in relation to duties undertaken over
and above normal business; (iii) appointing independent professional remuneration advice (iv)
identifying individuals qualified to become Board members and selecting director nominees for
election at general meetings of the Shareholders or for appointment to fill vacancies; (v)
determining director nominees for each committee of the Board; and (vi) considering the
appropriate composition of the Board and its committees.

70



2.2

PART 4
THE ISSUE

INTRODUCTION
The Issue is being implemented by way of the Open Offer, Placing and Offer for Subscription.

The Company is targeting raising Gross Proceeds in excess of £70 million. The aggregate
Net Proceeds are expected to be ¢.£68.61 million on the assumption that the Gross Proceeds
are £70 million. The actual number of C Shares to be issued pursuant to the Issue, and
therefore the Gross Proceeds, are not known as at the date of this document but will be
notified by the Company via a Regulatory Information Service announcement prior to
Admission.

All of the C Shares are being initially offered to Qualifying Shareholders by way of the Open
Offer pursuant to which they will be entitled to apply for 3 C Shares for every 10 Ordinary
Shares held on the Record Date (being 5.00 p.m. on 5 September 2018). On this basis, the
maximum number of C Shares available under the Issue is 95,112,981. Any C Shares not
taken up by Qualifying Shareholders under the Open Offer will be made available, at the
discretion of the Directors, under the Excess Application Facility or Placing and Offer for
Subscription.

The Issue has not been underwritten.

THE ISSUE

Overview

The Open Offer, Placing and Offer for Subscription will each be made at an Issue Price of
100 pence per C Share. The Open Offer, Placing and Offer for Subscription are conditional
on, inter alia: (i) Admission having become effective at or before 8.00 a.m. on 2 October
2018 or such later time and date as the Company, the Investment Manager and Cenkos may
agree (not being later than 8.00 a.m. on 3 December 2018); and (ii) the Placing Agreement
becoming wholly unconditional (save as to Admission) and not having been terminated in
accordance with its terms at any time prior to Admission.

The Directors also have the discretion not to proceed with the Issue if all of the above
conditions have been met. If the Issue does not proceed, any monies received under the
Issue will be returned to applicants without interest.

The Open Offer

Details of the Open Offer

Under the Open Offer 95,112,981 C Shares (comprising all of the C Shares available
pursuant to the Issue) will be made available to Qualifying Shareholders at the Issue Price
pro rata to their holdings of Ordinary Shares, on the terms and subject to the conditions of
the Open Offer on the basis of:

3 C Shares for every 10 Ordinary Shares
held and registered in their name at the Record Date (being 5 Septembe