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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 securities and Issuer. Because some Elements are not required to be addressed, there may be 
gaps in the numbering sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securities 
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
A1 Warning that:

•	 this summary should be read as introduction to the prospectus;

•	� any decision to invest in the securities should be based on consideration of the prospectus as 
a whole by the investor;

• 	� where a claim relating to the information contained in the prospectus is brought before a 
court, the plaintiff investor might, under the national legislation of the Member States, have 
to bear the costs of translating the prospectus before the legal proceedings are initiated; and

• 	� civil liability attaches only to those persons who have tabled the summary including any 
translation thereof, but only if the summary is misleading, inaccurate or inconsistent when 
read together with the other parts of the prospectus or it does not provide, when read together 
with the other parts of the prospectus, key information in order to aid investors when 
considering whether to invest in such securities.

A.2 Subsequent resale through financial 
intermediaries or final placement 
of securities 

Not applicable. ZDPCo does not consent to the use of the 
prospectus for subsequent resale or final placement of 
securities by financial intermediaries. 

Section B – Issuer and guarantor
B.1 The legal and commercial name of 

the Issuer
Inland ZDP PLC

B.2 The domicile and legal form of the 
issuer, the legislation under which 
the issuer operates and its country 
of incorporation

ZDPCo is domiciled and incorporated in England and 
Wales; and the principal legislation under which it operates 
is the Companies Act 2006.

B.3 A description of, and key factors 
relating to, the nature of the 
issuer’s current operations and 
their principal activities, stating 
the main categories of products 
sold and/or services performed 
and identification of the principal 
markets in which the issuer 
competes.

ZDPCo has been formed solely to issue the ZDP Shares and 
lend the gross proceeds to Inland and has no operations or 
activities.

B.4a A description of the most significant 
recent trends affecting the issuer 
and the industries in which it 
operates

Not applicable to ZDPCo which has no operations.

Annex 
XXII 
margin 
refs are set 
out in the 
left hand 
column, 
not in the 
margin
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B.5 If the issuer is part of a group, a 
description of the group and the 
issuer’s position within the group.

Inland is the group holding company with six subsidiaries 
engaged in property development activities and a subsidiary 
finance company all of which are wholly owned by 
Inland. In addition Inland has a 33 per cent. interest in  
Howarth Homes.

Inland New Homes Limited, which is a dormant company, is 
also a wholly owned subsidiary of Inland.

ZDPCo is also a newly formed wholly owned subsidiary 
of Inland formed solely for the purpose of issuing the 
ZDP Shares.

B.6 In so far as is known to the issuer, 
the name of any person who, 
directly or indirectly, has an interest 
in the issuer’s capital or voting 
rights which is notifiable under the 
issuer’s national law, together with 
the amount of each such person’s 
interest.

Whether the issuer’s major 
shareholders have different voting 
rights if any.

To the extent known to the issuer, 
state whether the issuer is directly 
or indirectly owned or controlled 
and by whom and describe the 
nature of such control.

The whole of the voting shares in ZDPCo are held by 
Inland. ZDP Shareholders only have voting rights on certain 
specific matters.

B.7 Selected historical key financial 
information regarding the issuer, 
presented for each financial year of 
the period covered by the historical 
financial information, and any 
subsequent interim financial period 
accompanied by comparative 
data from the same period in the 
prior financial year except that 
the requirement for comparative 
balance sheet information is 
satisfied by presenting the year end 
balance sheet information.

This should be accompanied by a 
narrative description of significant 
change to the issuer’s financial 
condition and operating results 
during or subsequent to the period 
covered by the historical key 
financial information.

Not applicable to ZDPCo, which is newly incorporated.



5

B.8 Selected key pro forma financial 
information, identified as such.

The selected key pro forma financial 
information must clearly state the 
fact that because of its nature, the 
pro forma financial information 
addresses a hypothetical situation 
and, therefore, does not represent 
the company’s actual financial 
position or results.

Not applicable; no pro-forma financial statements have been 
included in the Prospectus.

B.9 Where a profit forecast or estimate 
is made, state the figure.

Not applicable; no profit forecast or estimate.

B.10 A description of the nature of any 
qualifications in the audit report on 
the historical financial information.

Not applicable; no qualified audit report.

B.11 If the issuer’s working capital is not 
sufficient for the issuer’s present 
requirements an explanation should 
be included.

Not applicable; working capital is sufficient.

B.18 A description of the nature and 
scope of the guarantee.

Immediately following Admission, ZDPCo will lend the  
gross proceeds of the Placing to Inland by way of interest 
free secured Loan Note.

The Loan Note and supporting documentation contain 
certain provisions to protect the interests of ZDPCo and 
their ZDP Shareholders.

The Loan Note will be repayable at par on the ZDP 
Final Payment Date. In addition, Inland will enter into a 
Contribution Agreement with ZDPCo on Admission under 
which Inland will agree to contribute such amount as may 
be necessary to ensure that ZDPCo has the cash required 
on the ZDP Final Payment Date to satisfy the Final Capital 
Entitlement.

Inland may satisfy its obligations to ZDPCo (for the benefit 
of ZDP Shareholders) out of the proceeds of new issues of 
securities, borrowings, accumulating cash from property 
sales or by selling a portfolio of properties.

In addition to Inland’s general obligation under the 
Contribution Agreement to ensure that it has the resources 
to pay ZDP Shareholders’ Capital Entitlements when due, 
ZDPCo will hold or have first charges over Pledged Cash 
held by Inland in the Secured Account and over other 
Pledged Assets held by members of the Inland Group and 
its affiliated companies. The Pledged Assets are required to 
have a value of 120 per cent. of the accrued entitlements 
of ZDP Shareholders, net of the Pledged Cash, at all times, 
tested quarterly on Covenant Testing Dates in addition to 
which ZDPCo will have a claim on the Inland Group’s other 
assets by way of Contribution Agreement whereby Inland 
is obliged to satisfy all of ZDPCo’ liabilities including 
liabilities to ZDP Shareholders.
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Dividends and other payments to Inland’s ordinary 
shareholders will be restricted while the ZDP Shares are in 
issue unless the Cover Ratio is at least 1.8 times immediately 
following any such payment.

Inland will be restricted from purchasing further sites on 
terms where the Inland Group’s Gearing Ratio of Financial 
Indebtedness and accrued ZDP Liability to Assets exceeds 
40 per cent. while the ZDP Shares are in issue.

B.19 Section B information about the 
guarantor as if it were the issuer 
of the same type of security that 
is the subject of the guarantee. 
Therefore provide such information 
as required for a summary for the 
relevant annex.

Information on Inland required for this summary is included 
in respect of each paragraph of this section B as follows:

B.1 The legal and commercial name 
of the guarantor

Inland Homes PLC

B.2 The domicile and legal form of 
the guarantor, the legislation under 
which and guarantor operates and 
its country of incorporation

Inland is domiciled and incorporated in England and Wales; 
and operates under the Companies Act 2006.

B.3 A description of, and key 
factors relating to, the nature of 
the guarantor’s current operations 
and its principal activities, stating 
the main categories of products 
sold and/or services performed 
and identification of the principal 
markets in which the guarantor 
competes.

Inland is the holding company of a predominantly brownfield 
property development group. It acquires sites with the 
potential for development, applying for planning consents, 
arranging site remediation and installing infrastructure 
and, in some cases, working with its associated company, 
Howarth Homes PLC, or another main contractor, to build 
houses. Some of Inland’s brownfield development projects 
are held in joint ventures.

Inland’s principal markets are those for consented residential 
building plots and for completed homes.

Inland will apply net proceeds of the ZDP Share issue to 
provide working capital for its property development 
business.

B.4a A description of the most 
significant recent trends affecting 
the guarantor and the industries in 
which it operates

Land price trends vary regionally, but are rising in the 
South and South-East of England where most of Inland’s 
sites are located. Although construction activity in the 
residential sector is increasing, overall construction activity 
in this sector is low and Inland has experienced an overall 
willingness by contractors to negotiate a lower profit margin 
to secure new projects.

B.5 If the guarantor is part of a 
group, a description of the group 
and the guarantor’s position within 
the group

Inland is the group holding company with six subsidiaries 
engaged in property development activities and a subsidiary 
finance company all of which are wholly owned by Inland. 
In addition Inland has a 33 per cent. interest in Howarth 
Homes.

ZDPCo is also a newly formed wholly owned subsidiary of 
Inland.
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B.6 In so far as is known to the 
guarantor, the name of any person 
who, directly or indirectly, has an 
interest in the guarantor’s capital 
or voting rights which is notifiable 
under the guarantor’s national law, 
together with the amount of each 
such person’s interest.

Whether the guarantor’s major 
shareholders have different voting 
rights if any.

To the extent known to the 
guarantor, state whether the 
guarantor is directly or indirectly 
owned or controlled and by whom 
and describe the nature of such 
control.

So far as is known to Inland by virtue of the notifications 
made to or pursuant to the Disclosure and Transparency 
Rules, at the Latest Practicable Date, the following persons 
hold, directly or indirectly 3 per cent. or more of Inland’s 
voting rights:

Name

Number of 
voting 
rights held

per 
cent, of 
voting 
rights

Mark Dixon 24,000,000 13.21
Karoo Investment Fund 
SCA SICAV SIF 22,700,000 12.49
Stephen Wicks 16,237,332 8.94
Anthony Brett 11,500,000 6.33
Nishith Malde 11,072,400 6.09
Henderson Global Investors Ltd 10,098,143 5.56
Unique Ltd 6,652,329 3.11

No person has direct or indirect control of Inland and none 
of its major shareholders have different voting rights.

B.7 Selected historical key financial 
information regarding the guarantor 
presented for each financial year of 
the period covered by the historical 
financial information, and any 
subsequent interim financial period 
accompanied by comparative 
data from the same period in the 
prior financial year except that 
the requirement for comparative 
balance sheet information is 
satisfied by presenting the year end 
balance sheet information.

Selected financial information regarding Inland:

Selected financial 
information 12 months to 30 June
£’000 2010 2011 2012
Revenue 16,542 21,372 6,110
Gross profit 3,667 5,673 3,886
Profit before tax 1,051 3,543 1,597

Non current assets 16,454 17,429 17,698
Current assets 45,387 38,539 47,984
Total assets 61,841 55,968 65,682

Current liabilities 
excluding debt 2,173 4,824 2,522
Loans and other 
financial liabilities 15,207 2,663 13,754
Total liabilities 17,380 7,487 16,726

Net assets 44,461 48,481 49,406

Inland Ordinary 
Shares in issue at  
year end (excl. 
shares held in 
treasury) (‘000) 181,674 181,674 181,674
Earnings per share 
(pence)
- Basic 0.68p 2.10p 0.41p
- Diluted 0.68p 2.07p 0.41p
NAV per share 
(pence) 24.3p 26.5p 27.0p
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Demand for consented land improved in the year to 30 June 
2010, leading to an improvement in turnover and a return 
to profitability. This demand was sustained in the year to 
30 June 2011 with good performance demonstrating the 
positive market trend in the South and South-East of England 
irrespective of the general weakness in the house building 
industry elsewhere in the UK. The reduction in turnover 
and profits during the year ended 30 June 2012 did not arise 
from a deterioration in the Group’s development projects but 
from a lower number of completed homes being sold and no 
land sales from the land portfolio owned by the Group. A 
decision was also made by Inland to defer a particular land 
sale in order to maximise value.  

The Group has sold a total of 213 plots and completed homes 
for total consideration of £13.35 million  between 30 June 
2012 and the Latest Practicable Date paying £1.5 million in 
deferred consideration and reducing net debt. During this 
period the Group was granted an improved planning consent 
at Queensgate Farnborough for 276 residential units; 
received detailed planning permission for 127 residential 
plots (including 14 affordable units) for the northern part of 
St John’s Hospital, Chelmsford; and obtained a resolution 
to grant planning consent for 268 residential homes and 
108,000 sq. ft. of commercial space at its site at Poole.  
In addition, the Group signed an agreement with The 
Defence Infrastructure Organisation, which forms part 
of the Ministry of Defence, South Bucks District Council 
(SBDC) and Buckinghamshire County Council to formulate 
a detailed Development Brief for the future of the Defence 
School of Languages site at Wilton Park, Beaconsfield, 
Buckinghamshire and announced a conditional development 
agreement for the Ashford Hospital site, Middlesex with 
a national housebuilder in November 2012. Under the 
development agreement, Inland is providing the consented 
land into the venture whilst the housebuilder will fund 
and carry out the construction and manage the sales of the 
completed units.

B.8 Selected key pro forma 
financial information, identified as 
such.

The selected key pro forma financial 
information must clearly state the 
fact that because of its nature, the 
pro forma financial information 
addresses a hypothetical situation 
and, therefore, does not represent 
the company’s actual financial 
position or results.

Not applicable; no pro-forma financial statements have been 
included in the Prospectus.

B.9 Where a profit forecast or 
estimate is made, state the figure.

Not applicable; no profit forecast or estimate.

B.10 A description of the nature 
of any qualifications in the audit 
report on the historical financial 
information.

Not applicable; no qualified audit report.
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B.11 If the guarantor’s working 
capital is not sufficient for the 
guarantor’s present requirements 
an explanation should be included.

Not applicable; working capital is sufficient.

B.18 A description of the nature 
and scope of the guarantee

Immediately following Admission, ZDPCo will lend the  
gross proceeds of the Placing to Inland by way of interest free 
secured Loan Note.

The Loan Note and supporting documentation contain certain 
provisions to protect the interests of ZDPCo and their ZDP 
Shareholders.

The Loan Note will be repayable at par on the ZDP Final 
Payment Date. In addition, Inland will enter into a Contribution 
Agreement with ZDPCo on Admission under which it will 
agree to contribute such amount as may be necessary to 
ensure that ZDPCo has the cash required on the ZDP Final 
Payment Date to satisfy the Final Capital Entitlement.

Inland may satisfy its obligations to ZDPCo (for the benefit 
of ZDP Shareholders) out of the proceeds of new issues of 
securities, borrowings, accumulating cash from property 
sales or by selling a portfolio of properties.

In addition to Inland’s general obligation under the 
Contribution Agreement to ensure that it has the resources 
to pay ZDP Shareholders’ Capital Entitlements when due, 
ZDPCo will hold or have first charges over Pledged Cash 
held by Inland in the Secured Account and over other 
Pledged Assets held by members of the Inland Group and 
its affiliated companies. The Pledged Assets are required to 
have a value of 120 per cent. of the accrued entitlements of 
ZDP Shareholders, net of the Pledged Cash, at all times, tested 
quarterly on Covenant Testing Dates in addition to which 
ZDPCo will have a claim on the Inland Group’s other assets 
by way of Contribution Agreement whereby Inland is obliged 
to satisfy all of ZDPCo’ liabilities including liabilities to ZDP 
Shareholders.

Dividends and other payments to Inland’s ordinary 
shareholders will be restricted while the ZDP Shares are in 
issue unless the Cover Ratio is at least 1.8 times immediately 
following any such payment.

Inland will be restricted from purchasing further sites on 
terms where the Inland Group’s gearing ratio of Financial 
Indebtedness and accrued ZDP Liability to Assets exceeds 40 
per cent. while the ZDP Shares are in issue.
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Section C - Securities
C.1 A description of the type and 

the class of the securities being 
offered and/or admitted to trading, 
including any security identification 
number.

Zero dividend preference shares of 10p each are to be issued 
by ZDPCo with ISIN GB00B99R1Q79

Application has been made for the ZDP Shares to be 
admitted to trading on the London Stock Exchange’s main 
market for listed securities.

C.2 Currency of the securities issue. Sterling
C.3 The number of shares issued and 

fully paid and issued but not fully 
paid.

The par value per share, or that the 
shares have no par value.

Up to [12,000,000] ZDP Shares issued fully paid;      

10p per ZDP Share.

C.4 A description of the rights attached 
to the securities.

ZDPCo will be wound up on 10 April 2019 when ZDP 
Shareholders will be entitled to receive a Final Capital 
Entitlement of 155.9 pence per ZDP Share, which is 
equivalent to a Redemption Yield of 7.3 per cent. based on 
the Placing Price.

The ZDP Shares carry (i) no right to any dividends; and 
(ii) no voting rights save that any variation of their class rights 
is subject to ZDP Shareholders approval at an extraordinary 
general meeting.

C.5 A description of any restrictions 
on the free transferability of the 
securities.

The ZDP Shares are freely transferable (except for any 
restriction imposed for failure to comply with a notice under 
section 793 of the Companies Act 2006 (Notice by company 
requiring information about interests in its shares)).

C.6 An indication as to whether the 
securities offered are or will be 
the object of an application for 
admission to trading on a regulated 
market and the identity of all 
the regulated markets where the 
securities are or are to be traded.

The ZDP Shares are being placed with institutional investors 
and are not being offered to the public.

Application has been made to the UK Listing Authority and 
to the London Stock Exchange respectively for admission (i) 
of the ZDP Shares to the Official List (by way of a standard 
listing under Chapter 14 of the Listing Rules) and (ii) of the 
ZDP Shares to the London Stock Exchange’s market for 
listed securities. It is expected that Admission will become 
effective and that unconditional dealings in the ZDP Shares 
will commence on the London Stock Exchange at 8.00 a.m. 
(London time) on 20 December 2012.

C.7 A description of dividend policy. Not applicable to ZDPCo. No dividends will be paid to 
holders of ZDP Shares.

Inland may by ordinary resolution from time to time declare 
dividends not exceeding the amount recommended by the 
Inland Directors.

The Inland Directors declared a maiden dividend of 0.067 
pence per ordinary share payable on 17 December 2012.
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Section D - Risks
D.1 Key information on the key risks 

that are specific to the issuer or its 
industry.

Investors should consider carefully the following risks 
which could have a material adverse effect on ZDPCo and/
or Inland:

Changing local or national trends are likely to occur as a 
result of competing residential developments or political 
initiatives. Significant upward changes in interest rates may 
affect residential land prices as the demand for residential 
property would be affected.

A decline in the value of development land held by Inland 
may restrict Inland’s ability to ensure that ZDPCo has 
sufficient resources on the ZDP Final Payment Date 
to satisfy the Capital Entitlement, or provide sufficient 
tangible assets as security to ZDPCo, prior to the ZDP Final 
Payment Date.

The planning process can be lengthy and delays often occur 
such that the process may span several accounting periods. 
Accordingly, there may be delays in realising value from 
development projects. Delays and uncertainties arising from 
the adoption of the Community Infrastructure Levy by local 
authorities may have a detrimental effect on the supply and 
pricing of land being marketed by landowners and impede 
sales.

The Group views the assessment of environmental risk as an 
important element of its due diligence when acquiring land. 
However, there can be no guarantee that the Group will not 
incur unexpected liabilities such as clean-up costs and fines 
for environmental pollution in respect of development sites 
acquired by the Group.

Significant falls in asset values arising from any of the 
above could impair the value of Inland’s assets causing a 
reduction in the Cover Ratio, which could lead to a reduction 
in the market price of ZDP Shares.  A very substantial fall 
in asset values or delays in cash receipts could lead to Inland 
being unable to pay ZDP Shareholders’ Capital Entitlements 
on the due date.

D.2 Key information on the key risks 
that are specific to the issuer.

The Group undertakes extensive pre-acquisition due 
diligence on planning, technical and environmental issues 
together with acquiring housing sites identified in councils’ 
Local Plans. However, there can be no guarantee that any 
specific permits, consents or approvals required from third 
parties in connection with existing or new development 
projects will be issued or granted to the Group. While 
every site in which the Group has an interest was subject 
to planning risks at the time of acquisition, many of the 
relevant consents have been achieved. The site where failure 
to get planning consent would have a material impact on 
the Group as at the date of this document is the planning 
application for the development of the southern section of 
the former St John’s Hospital site at Chelmsford. Failure to 
obtain such permits, consents or approvals may also affect 
the Group’s ability to execute or complete new development 
projects.
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The Group is exposed to the risk of delays arising from 
the lengthy nature of the planning process. Risks of delays 
and uncertainties may also arise from the adoption of the 
Community Infrastructure Levy by local authorities, which 
may have a detrimental effect on the supply and pricing of 
land being marketed by landowners and impede sales.

The ultimate success of Inland is dependent in part on 
property prices remaining stable or rising. There is no 
guarantee that this will be the case. There is also no 
guarantee that the Group will be able to sell the development 
sites in its portfolio.

The ZDP Shares rank prior to ZDPCo’s ordinary shares in 
respect of the Capital Entitlement. Although that is the case 
and ZDPCo will have first charges over certain tangible 
assets of the Inland Group, ZDPCo will rank behind any first 
ranking secured creditors of Inland other than in respect of 
the Pledged Cash and Pledged Assets. Inland’s obligations 
under the Contribution Agreement will effectively be 
subordinated behind the Loan Facilities in respect of other 
assets in Inland or held by members of the Inland Group. 
Therefore, it is not guaranteed that the Capital Entitlement 
will be paid.

If Inland became insolvent, ZDPCo would make a claim 
for the amount due to its creditors and to ZDP Shareholders 
under the Loan and Contribution Agreements and could 
enforce its first charges over the Pledged Cash and Pledged 
Assets, the realisable value of which is not certain. ZDPCo’s 
claim (other than in respect of the Pledged Cash and Pledged 
Assets) would be as an unsecured creditor of Inland and 
would rank behind other prior ranking creditors and certain 
other unsecured liabilities of the Inland Group.

The security arrangements whereby Inland is obliged to 
provide additional security within three months of the value 
of the Pledged Assets falling below 120 per cent. of the 
accrued amount due to ZDP Shareholders, net of the Pledged 
Cash, provide protection for ZDP Shareholders where the 
value of Pledged Assets falls gradually and Inland has 
other unencumbered assets which it can pledge to ZDPCo. 
The risk is also mitigated by gearing restrictions which 
limit Inland’s ability to acquire additional sites (whereby 
additional sites increase its exposure to falling property 
prices). These arrangements would not necessarily protect 
ZDP Shareholders in all circumstances and there remains a 
risk that a rapid fall in asset values and/or Inland becoming 
unable to provide additional security or realise cash for ZDP 
Shareholders at the relevant time, could result in a failure of 
ZDPCo to pay ZDP Shareholders their Capital Entitlement.
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The impact of operational risks which cause a reduction 
in the Cover Ratio is a possible fall in the market price of 
ZDP Shares.

If any risks highlighted were to occur which caused a 
significant reduction in asset values of, or adversely affected 
the cash flows of, the Inland Group this could lead to ZDP 
Shareholders not receiving their Capital Entitlement in 
full and could also result in delays in ZDP Shareholders 
receiving the cash due to them.

D.3 Key information on the key risks 
that are specific to the securities.

Investors should consider carefully the following risks 
which could have a material adverse effect on an investment 
in the ZDP Shares:

•	� there may not be a liquid secondary market for the ZDP 
Shares, the price of which may fluctuate;

• 	 holders of ZDP Shares may not receive the Final Capital 
Entitlement; and

• 	 future ZDP share issues or dividends or return of capital 
by Inland in the longer term could dilute the interests of 
the holders of existing ZDP Shares and lower the price 
of the ZDP Shares. The security arrangements limit 
the amounts of new ZDP Shares which may be issued 
and also restrict any dividends or return of capital by 
Inland by requiring that the Cover immediately after 
such dividend or return of capital is at least 1.8 times. 
A reduction in the Cover Ratio caused by the issue of 
further ZDP Shares, could lead to a fall in the market 
price of a ZDP Share.

•	 Any change in taxation legislation in the UK could 
affect the taxation of returns derived from investing in 
ZDP Shares. Statements in this document concerning 
the taxation of investors in shares are based on current 
law and practice, which is subject to change. 

Section E – Offer
E.1 The total net proceeds and an 

estimate of the total expenses of 
the issue/offer, including estimated 
expenses charged to the investor by 
the issuer or the offeror.

The gross proceeds of the Placing are up to £8.50 million, 
the estimated expenses of the issue are £0.42 million and the 
net proceeds are expected to be up to £8.08 million.

E.2a Reasons for the offer, use of 
proceeds, estimated net amount of 
the proceeds.

The estimated net proceeds of the Placing are £8.08 million, 
the receipt of which will enable the Inland Group to acquire 
additional sites including a site at Beaconsfield to which it 
is anticipated that approximately £2.5 million of the Placing 
proceeds will be applied towards the purchase price if the 
transaction completes. Pending investment in new sites 
Inland may apply £2-4 million of the Placing proceeds to 
pay the balance of any deferred consideration outstanding in 
relation to sites which it is in the process of selling. Settling 
such liabilities earlier than it would otherwise have done 
would save interest and facilitate the intended sale of the 
site.

This Prospectus is being published for the admission of ZDP 
Shares to trading on a regulated market.
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E.3 A description of the terms and 
conditions of the offer.

The Placing is subject to the Placing Agreement becoming 
unconditional in accordance with its terms, the principal 
outstanding condition being Admission occurring on or 
before 8.00 a.m. London time on 20 December 2012 (or such 
later time or date as Libertas, Inland and ZDPCo may agree 
being no later than 11 January 2013).

E.4 A description of any interest that is 
material to the issue/offer including 
conflicting interests.

There are no interests which are material to the issue.

Save for any conflict of interest which may arise between 
Inland or ZDPCo, there are no conflicts of interest between 
(i) any duties to Inland or to ZDPCo, of any of the Directors 
and (ii) their private interests and/or other duties.

E.5 Name of the person or entity 
offering to sell the security.

Lock-up agreements: the parties 
involved; and indication of the 
period of the lock up.

Not applicable to the Placing. There is no offer of ZDP 
Shares to the public.

Not applicable; there are no lock up agreements.

E.6 The amount and percentage of 
immediate dilution resulting from 
the offer.

In the case of a subscription offer to 
existing equity holders, the amount 
and percentage of immediate 
dilution if they do not subscribe to 
the new offer.

Not applicable; the ZDP Shares are accounted for as debt 
and are not being issued to existing shareholders of Inland.

E.7 Estimated expenses charged to the 
investor by the issuer or the offeror.

Not applicable; no expenses will be charged to ZDP Share 
investors.
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RISK FACTORS

In addition to all other information set out in this document, the following specific factors should be 
considered carefully when evaluating whether to make an investment in the ZDP Shares. The risks set out 
below are those which are considered to be material but are not the only risks relating to the ZDP Shares, 
ZDPCo and Inland. There may be additional risks that ZDPCo and Inland do not currently consider to be 
material or of which ZDPCo and Inland are not aware.

Inland’s business, financial condition, performance, prospects, results and/or share price could be materially 
and adversely affected by any of the risks described below. If any of the adverse events described below 
actually occurs, investors may lose all or part of their investment in ZDP Shares, the returns on which are 
subject to Inland’s financial position.

1.	 Risks Relating to the ZDP Shares

1.1	 Share price volatility and liquidity.

The market price of the ZDP Shares could be subject to significant fluctuations due to a change in investor 
sentiment regarding ZDPCo or the industry in which the Inland Group operates or in response to specific 
facts and events, including positive or negative variations in the Group’s interim or full year operating 
results or its ability to realise properties or respond to business development opportunities for the Group and/
or to the actions of competitors. The market price of the ZDP Shares may not reflect the underlying value 
of the assets (pledged or otherwise) available as security and it is possible that the market price of the ZDP 
Shares will trade at a discount to their net discounted redemption value. Potential investors should be aware 
that the value of shares can go down as well as up.

1.2	� The proposed standard listing of the ZDP Shares will afford ZDP Shareholders a lower level of 
regulatory protection than a premium listing.

Application will be made for the ZDP Shares to be admitted to a standard listing on the Official List. A 
standard listing will afford ZDP Shareholders in ZDPCo a lower level of regulatory protection than that 
afforded to investors in companies with premium listings on the Official List, which are subject to additional 
obligations under the Listing Rules. Further details regarding the differences in the protections afforded by a 
premium listing as against a standard listing are set out in the section entitled “Consequences of a Standard 
Listing of the ZDP Shares” on page 23.

1.3	 There may not be a liquid secondary market for the ZDP Shares, the price of which may fluctuate.

There may not be a liquid secondary market for the ZDP Shares and an investment of this type should be 
regarded as long-term in nature and may not be suitable as a short-term investment. In addition, the value 
of the ZDP Shares can go down as well as up. The market price and the realisable value of the ZDP Shares, 
as well as being affected by the underlying value of Inland’s net assets and performance, will be affected by 
interest rates, supply and demand for the ZDP Shares, market conditions and general investor sentiment as 
to the ability of ZDPCo to pay the Final Capital Entitlement to ZDP Shareholders. As such, the market value 
and the realisable value (prior to payment of the Final Capital Entitlement) of the ZDP Shares will fluctuate 
and may vary considerably. In addition, the published market price of the ZDP Shares will be, typically, their 
middle market price. Due to the potential difference between the middle market price of the ZDP Shares 
and the price at which the ZDP Shares can be sold, there is no guarantee that the realisable value of the ZDP 
Shares will be the same as the published market price.

ZDP Shareholders only have the right to receive the Final Capital Entitlement on the ZDP Final Payment 
Date and not before. ZDP Shareholders wishing to realise their investment prior to the relevant Repayment 
Date may dispose of their ZDP Shares on the stock market.

Annex 1: 4 
Annex 
III: 2
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Market liquidity in the shares of companies such as ZDPCo may be less than market liquidity in shares 
issued by larger companies traded on the London Stock Exchange. There can be no guarantee that a liquid 
market will exist for the ZDP Shares. Accordingly, ZDP Shareholders may be unable to realise ZDP Shares 
prior to the ZDP Final Payment Date at all.

Listing should not be taken as implying that there will be a liquid market for the ZDP Shares. There is no 
guarantee that an active market will develop or be sustained for the ZDP Shares after listing. If an active 
trading market is not developed or maintained, the liquidity and trading price of the ZDP Shares could be 
adversely affected. Even if an active trading market develops, the market price for the ZDP Shares may fall 
below the Issue Price and ZDP Shareholders may not realise their initial investment.

1.4	 The market price of ZDP Shares could fall as a result of operating and property market factors

A significant fall in the market value of the Group’s assets (pledged or otherwise) or unexpected significant 
liabilities arising could reduce the value of assets available to Inland to honour its commitments to ZDPCo, 
causing the Cover Ratio to fall, which could lead to a fall in the market price of ZDP Shares.

Such a fall in asset values could be caused by many factors. Certain potential causes, which are described 
in more detail below are: falling market values of the Group’s brownfield sites, consented land and homes 
(paragraph 2.1), macro economic factors (paragraph 3.1), planning (paragraph 3.2.1) and losses in joint 
ventures (paragraph 3.2.4).

Potential causes of significant liabilities could also arise from several factors including: environmental 
liabilities (paragraph 3.2.3) and pensions (paragraph 3.2.5). 

1.5	 Holders of ZDP Shares may not receive their Capital Entitlement.

There is a risk that ZDP Shareholders may not receive the Capital Entitlement in full when due, whether on 
the ZDP Final Payment Date, or earlier if an event occurs which results in the Capital Entitlement becoming 
due prior to the ZDP Final Payment Date. Under ZDPCo’s Articles, ZDP Shareholders’ Capital Entitlement 
accrues over time such that if their Capital Entitlement falls due prior to the ZDP Final Payment Date, the 
amount due to ZDP Shareholders will be less than the Final Capital Entitlement.

The ZDP Shares rank prior to ZDPCo’s ordinary shares in respect of the Capital Entitlement. Although that 
is the case and ZDPCo will have first charges over certain tangible assets, ZDPCo will rank behind any first 
ranking secured creditors of Inland other than in respect of the Pledged Cash and Pledged Assets. Inland’s 
obligations under the Contribution Agreement will effectively be subordinated behind the Loan Facilities 
in respect of other assets in Inland or held by its subsidiaries. Inland may not be able to ensure that ZDPCo 
has sufficient assets on the ZDP Final Payment Date to satisfy the Final Capital Entitlement or on any earlier 
date when payment of their Capital Entitlement falls due. Therefore, there can be no certainty that the 
Capital Entitlement will be paid.

If Inland became insolvent, ZDPCo would make a claim for the amount due to its creditors and to ZDP 
Shareholders under the Loan and Contribution Agreements and could enforce its first charges over the 
Pledged Cash and Pledged Assets, the realisable value of which is not certain.

The security arrangements whereby Inland is obliged to provide additional security within three months of 
the value of the Pledged Assets falling below 120 per cent. of the accrued amount due to ZDP Shareholders, 
net of the Pledged Cash, provide protection for ZDP Shareholders where the value of Pledged Assets 
falls gradually and Inland has other unencumbered assets which it can pledge to ZDPCo. The risk is also 
mitigated by gearing restrictions which limit Inland’s ability to acquire additional sites (whereby additional 
sites increase its exposure to falling property prices) if following the proposed purchase its Gearing Ratio 
of (i) Financial Indebtedness plus the ZDP Liability to (ii) its Assets would exceed 40 per cent. These 
arrangements would not necessarily protect ZDP Shareholders in all circumstances and there remains a risk 
that a rapid fall in asset values and/or Inland becoming unable to provide additional security or realise cash 
for ZDP Shareholders at the relevant time, could result in a failure of ZDPCo to pay to ZDP Shareholders 
their Capital Entitlement.
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While the security arrangements described above reduce the risk of ZDP Shareholders not receiving their 
Capital Entitlement on the due date, they do not eliminate it. There remains a risk that if the Inland Group 
suffers sufficiently significant losses to eliminate its net assets and cause a deficit in circumstances where 
the amounts realised in respect of the Pledged Assets plus the Pledged Cash falls short of the accrued amount 
due to ZDP Shareholders in respect of their ZDP Shares, ZDP Shareholders may not receive their Capital 
Entitlement in full. The Directors don’t believe that the risk of nothing being available to ZDP Shareholders 
in such circumstances is a material risk, because whatever can be realised by selling the Pledged Assets (net 
of realisation and other costs) will be paid to ZDP Shareholders. The Initial Cover Ratio (which is based on 
the Final Capital Entitlement of 155.9p per ZDP Share) is 2.9 times, indicating that the Assets would only 
need to realise 34 per cent. of their book value as at 30 June 2012 for ZDP Shareholders to be paid their Final 
Capital Entitlement. The accrued ZDP Liability 12 months from the date of this document is approximately 
107.2 pence per ZDP Share, such that ZDP Shareholders would only suffer a loss of part of their Capital 
Entitlement at that time if the realised value of the Assets represented a crash by over 72 per cent. of their 
book value. Such a massive fall in house prices over a 12 month period would have a high impact on 
Inland and ZDP Shareholders, but is regarded by the Directors as low risk because past experience of acute 
economic or housing market disruption has not triggered house price falls of this magnitude in the region 
where the Group operates. The Hurdle Rate of decline beyond which ZDP Shareholders would not receive 
their Final Capital Entitlement in full is -15.5 per cent. per annum over the period from Admission to the 
ZDP Final Payment Date, of which there is a higher potential risk.

While ZDPCo has the benefit of certain security, the returns on ZDP Shares are not secured, protected or 
guaranteed by any third party outside the Inland Group.

1.6	 Possible delay in the receipt of Capital Entitlements

If a breach of the covenants in the Loan Note and/or Contribution Agreement (such as a failure by Inland 
to honour its commitment to ensure that ZDPCo has the resources to pay ZDP Shareholders their Capital 
Entitlement when due, whether on the ZDP Final Payment Date or earlier) or an event of default under those 
agreements occurs, such as the insolvency of Inland, ZDPCo will seek to recover the amount due to ZDP 
Shareholders. Due to the nature of the asset portfolio, a greater sum is likely to be recovered if properties at 
certain stages in the planning process are sold at a later date with relevant planning consents. Accordingly, 
circumstances could arise where ZDP Shareholders cannot be paid the full amount due to them on the due 
date, but may be in a position to receive a greater sum if ZDPCo realised its security over an extended 
timeframe, than they would get if the relevant assets were sold sooner.

There are several potential causes underlying the risk that ZDP Shareholders’ Capital Entitlement may not 
be paid on the due date. These include market circumstances or the illiquid nature of the Group’s assets as 
described in paragraphs 3.1, and 3.2.2 and below; or by delays arising from planning and environmental 
issues as described in paragraphs 3.2.1 and 3.2.2; or from construction or other delays in joint ventures as 
described in paragraph 3.2.4 below.

The Inland Directors consider that the probability of a delay in the payment of Capital Entitlements, if any 
were to fall due within twelve months of the date of this document as a result of a failure to maintain security 
cover, is low, for the reasons set out in paragraph 1.5 above.

1.7	� Future ZDP Share issues could dilute the interests of the ZDP Shareholders and lower the price of 
the ZDP Shares.

ZDPCo may issue additional ZDP Shares in future public offerings or private placements. There is a risk that 
the issue of additional ZDP Shares by ZDPCo, or the possibility of such issue, may in certain circumstances 
cause the market price of the ZDP Shares to decline as a result of the resultant increase in the liability to 
ZDP Shareholders as a whole in circumstances where the Cover Ratio is reduced. Under the terms of the 
Loan Note and Contribution Agreement, no such additional shares may be of a class ranking in priority to 
the ZDP Shares in respect of distribution or other rights attaching. Additional ZDP Shares may be issued 
provided that the Cover Ratio of the ZDP Shares, taking such further issue into account, is not less than 1.8 
times. Any reduction in the Cover Ratio may change their risk reward characteristics.
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2	� Risks Relating to Inland’s business which may affect Inland’s ability to comply with its 
obligations under the Loan Note and the Contribution Agreement, which are to become effective 
on Admission

2.1	� Falling values of the Group’s properties may affect Inland’s ability to comply with its obligations 
under the Contribution Agreement and Loan Note 

The Contribution Agreement and Loan Note impose a duty on Inland to ensure that ZDPCo has sufficient 
resources to satisfy its obligations to its creditors and to ZDP Shareholders, which Inland may satisfy by 
raising new finance, accumulating cash from property sales or selling portfolios of properties. Inland’s 
obligations are secured by first legal charges over the Pledged Cash and Pledged Assets. 

Inland’s assets comprise property development sites to a significant extent and Inland may not be able to 
comply with all its obligations to ZDPCo (including its obligation to ensure that ZDPCo has the resources to 
pay ZDP Shareholders’ Capital Entitlements) if the value of these sites falls as a result of a general decline 
in the housing market in the regions where the Group’s assets (including the Pledged Assets) are located.

The Loan Agreement requires that the value of the Pledged Assets is 120 per cent. of the accrued liability 
to ZDP Shareholders, net of any Pledged Cash, tested quarterly. The Loan Agreement requires Inland to 
remedy any shortfall (for example by increasing the amount of Pledged Cash or by pledging other assets to 
ZDPCo) within three months. The Inland Directors may use debt to leverage the Group’s assets. Debt will 
be monitored and reviewed by Inland to ensure that terms relating to interest payments, amortisation and 
lenders’ ratios are adhered to. Where revenues and values fall, these and other terms in debt documents may 
be breached, giving rise to default provisions requiring remedy by, amongst other possibilities the provision 
of further security. Any such allocation of additional security could reduce the availability of assets available 
to be pledged to support ZDPCo in the event of a decline in asset values. If Inland is unable to remedy a 
shortfall in this 120 per cent. cover, within the permitted three month period, a resolution will be proposed 
to wind up ZDPCo which will lead to ZDP Shareholders being due to receive their Capital Entitlements in 
cash before the ZDP Final Payment Date. 

2.2	 Inland’s assets may be illiquid.

Inland will seek to manage its cash flows such that amounts required to pay ZDP Shareholders’ Capital 
Entitlement, having regard to any debt or other funding arranged for that purpose, are retained when assets 
are sold shortly prior to the ZDP Final Payment Date or shortly prior to any other known date when payment 
will be due to ZDP Shareholders. However, development properties may be difficult or even impossible to 
realise (and realistically value) at any particular point in time. Even successful investments made by Inland 
may be illiquid for prolonged periods of time and in general it is likely to be several years before they are 
capable of sale with planning consents. The inability to sell properties at the relevant time may prevent 
Inland from paying the Capital Entitlement to ZDP Shareholders on the due date.

3.	� Risks associated with the Group and its industry which could have an impact on  
ZDP Shareholders

3.1	� The effects of both normal market fluctuations and the current global economic crisis may 
impact the business, operating results or financial condition of Inland and its ability to satisfy its 
obligations to ZDP Shareholders.

Inland and its portfolio of interests in development properties are materially affected by the UK residential 
property and mortgage markets in particular including, but not limited to, falling inflation/residential 
property prices, economic uncertainty, changes in laws or political uncertainty. Inland may be materially 
affected by conditions in the credit market, which affect purchasers of consented building land and completed 
houses including rising interest rates and their ability to access debt financing. These factors are outside 
Inland’s control and may affect its ability to realise assets at the expected time, the volatility of underlying 
property values and the liquidity and the value of its portfolio of development properties. Over several years 
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considerable declines in the valuation of properties, an acute contraction in the availability of credit and the 
failure of a number of leading financial institutions have been experienced. As a result, certain government 
bodies have undertaken intervention programs, the effects of which remain uncertain. 

These events have led to a significantly diminished availability of credit, including the availability of and 
credit criteria applicable to residential mortgages which may impact on demand for both consented building 
land and completed homes. These macroeconomic developments could negatively affect the business, 
operating results or financial condition of Inland and its portfolio of development property interests and 
Inland’ ability to comply with its obligations to ZDPCo under the terms of the Loan Note and the Contribution 
Agreement or to realise sufficient cash at the relevant time such that the Capital Entitlement is not able to be 
paid to ZDP Shareholders on the due date. 

The risk of impact of falling property values affecting ZDP Shareholders is set out in paragraphs 1.4 
(possible fall in the market price of ZDP Shares); 1.5 (risk that ZDP Shareholders do not receive their Capital 
Entitlements in full) and 1.6 (risk of Capital Entitlements not being paid on the due date). Paragraphs 1.5 and 
1.6 above also describe the high impact, but low probability, of Capital Entitlements becoming due to ZDP 
Shareholders within twelve months from the date of this document as a result of Inland failing to maintain 
security cover, leading to ZDP Shareholders failing to receive the full amounts due to them on the due date. 

3.2	 Operational risks

3.2.1	 Planning

The Group undertakes extensive pre-acquisition due diligence on planning, technical and environmental 
issues together with acquiring housing sites identified in councils’ Local Plans. However, there can be no 
guarantee that any specific permits, consents or approvals required from third parties in connection with 
existing or new development projects will be issued or granted to the Group. While every site in which the 
Group has an interest was subject to planning risks at the time of acquisition, many of the relevant consents 
have been achieved. The site where failure to get planning consent would have a material impact on the 
Group as at the date of this document is the planning application for the development of the southern section 
of the former St John’s Hospital site at Chelmsford. Failure to obtain such permits, consents or approvals 
may also affect the Group’s ability to execute or complete new development projects.

The Group is exposed to the risk of delays arising from the lengthy nature of the planning process. Risks 
of delays and uncertainties may also arise from the adoption of the Community Infrastructure Levy by 
local authorities, which may have a detrimental effect on the supply and pricing of land being marketed by 
landowners and impede sales.

While the impact of most planning risks materialising is moderate additional cost or delay, some consents 
are fundamental to the viability of a specific project or redevelopment scheme, such that the impact of a 
failure to secure an important consent could trigger a loss of value which is recognised in profit and loss and 
may result in an eventual loss occurring on disposal of the site. This could occur in relation to more than one 
site and could affect a site which is a Pledged Asset, the potential effect of which is described in paragraph 
2.1 above.

If losses and/or delays are sufficiently significant, the Group’s ability to finance ZDP Shareholders’ Capital 
Entitlements on the due date may be impaired as described in paragraph 1.6 above.

Impairment provisions following a failure to obtain a fundamental planning consent, which are required 
when values of properties fall below book value, could result in a prohibition on dividends being paid to 
holders of Inland Ordinary Shares if payment of such dividends would result in the Cover Ratio falling 
below 1.8 times.
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3.2.2	 Market

The ultimate success of Inland is dependent in part on the values of its properties remaining stable or rising. 
There is no guarantee that this will be the case. There is also no guarantee that the Group will be able to sell 
the development sites in its portfolio.

The Group is exposed to potential risk if the value of its property development assets falls as a result of 
a general decline in the housing market in the regions where the Group chooses to operate. This may not 
only give rise to losses, but also have an adverse impact on the timing of sales as potential purchasers see a 
potential benefit of being able to buy consented land or completed houses at lower prices if they wait.

The Group seeks to mitigate this risk by ensuring that its sites are in good locations thus providing some 
protection against any downturn in the market and that the completion of its projects is staggered so that the 
Group is not overly dependent on the state of the market at a specific time.

The impact of falling prices includes a potential requirement for impairment provisions, lower than expected 
revenues and profits, potential losses and, as explained above, delayed sales and cash inflow. The impairment 
provisions, which are required when values fall below book value, could trigger a prohibition on dividends 
being paid to holders of Inland Ordinary Shares if payment of such dividends would result in the Cover 
Ratio falling below 1.8 times. There is a risk that falls in the Cover Ratio are also likely to result in a decline 
in the market price of ZDP Shares. The specific impact on ZDP Shareholders in relation to falling Pledged 
Asset values is described in paragraph 2.1 above. Delayed cash receipts may restrict the Group’s ability to 
take advantage of lower prices to buy sites on attractive terms. The Group has sufficient cash resources 
and discretion over future expenditure to continue to trade even if it was unable to sell any inventories for 
twelve months from the date of this document. In practice the Group has been able to sell some houses in 
previous falling markets, such as sales to housing associations with current unmet needs, however, if market 
conditions prevented sales for a period of several years, companies in the Inland Group could become 
insolvent by virtue of being unable to pay their debts when due. The latter could include an inability to pay 
ZDP Shareholders their Capital Entitlements on the due date as explained in paragraph 1.5 above.

3.2.3	 Environmental liability

The Group views the assessment of environmental risk as an important element of its due diligence when 
acquiring land. The Group takes remediation costs etc into account when negotiating the purchase price 
of sites whenever it is aware of contamination or other environmental problems, However, there can be 
no guarantee that the Group will not incur unexpected liabilities such as clean-up costs and fines for 
environmental pollution in respect of development sites after they have been acquired by the Group.

While the Group has not hitherto suffered from any significant losses arising from environmental problems, 
the Inland Board is conscious that contamination is not always evident and may only be discovered following 
the purchase of a site, for example when digging foundations or trenches for utility services. Depending on 
the nature and scale of any such environmental problem, clean-up and other costs could be significant in 
relation to the value of the site and, potentially, to the Group as a whole in the case of larger sites. 

The impact of unexpected environmental liabilities is generally limited to the potential write-off of the 
amount invested in the relevant site (ie where remediation costs exceed the site’s value and a decision is 
taken not to spend any additional cash on it). The exception arises where contamination affects neighbouring 
land, such as polluting a water course flowing to other sites, where there could be an obligation to spend 
more money to clean up the site than the site is worth after doing so. The geographical spread of the Group’s 
development sites mitigates the potential impact because environmental liabilities are site specific. However 
separate unforeseen environmental liabilities could arise on more than one site, which could have an adverse 
effect on the business prospects, results of operations or financial position of the Group which would in turn 
have an adverse impact on the ability of ZDPCo to pay ZDP Shareholders their Capital Entitlement in whole 
or part when due.
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Any such costs, loss of value and cash outflow could have an adverse impact on ZDP Shareholders as 
explained in paragraphs 1.4 and 1.5 above if they are sufficiently material. The time taken to clean up 
a contaminated site in order to be able to sell it, could delay receipts expected to be applied to pay ZDP 
Shareholders’ Capital Entitlement on the due date which could impact on the timing of payments to ZDP 
Shareholders as explained in paragraph 1.6 above.

Impairment provisions following the discovery of unforeseen environmental problems, which are required 
when values fall below book value, could trigger a prohibition on dividends to holders of Inland Ordinary 
Shares if they resulted in the Cover Ratio falling below 1.8 times. Any reduction in the Cover Ratio could 
result in a decline in the market price of ZDP Shares.

3.2.4	 Joint ventures

Inland has diversified its risk profile by managing joint ventures in which third parties have invested. The 
joint venture agreements confer certain rights on the joint venture partners as a result of which Inland may 
have very limited ability to make decisions, such as material variations in the plan for the development of 
certain sites, without the consent of third parties, which may not be forthcoming and, in some cases, the 
joint venture agreement may expose the relevant Inland Group company to construction risks. By way of 
a specific example, Inland has recently entered into a joint venture with a major housebuilder to develop 
its hospital site at Ashford. The basis of the joint venture agreement is that Inland contributes the site and 
the housebuilder undertakes the construction. Inland generally seeks to transfer construction risks such as 
cost overruns, shortages of materials and delays to the lead contractor it is working with; but joint ventures 
with construction companies expose the Inland Group to such risks which can have a material impact on the 
profitability of individual developments and, potentially, in the case of a large site like Ashford Hospital, on 
the Inland Group.

The impact of losses in joint ventures, whether or not related to construction, is a reduction in the value of 
Inland’s investment in the relevant joint venture and, in some cases, an inability to recover loans to the joint 
venture in full. Any such loss of value could result in a prohibition on dividends being paid to holders of 
Inland Ordinary Shares if payment of such dividends would result in the Cover Ratio falling below 1.8 times.

Any failure or delay in the recovery of a significant amount of cash from joint ventures could impair Inland’s 
ability to pay ZDP Shareholders’ Capital Entitlements on the due date as described in paragraph 1.5 and 1.6 
above.

3.2.5	 Risk relating to a potential pension liability of Poole Investments PLC

Poole Investments PLC, a subsidiary undertaking of Inland, ceased to participate in its operating subsidiary’s 
pension scheme when it disposed of its former subsidiaries in May 2004. The scheme’s principal employer, 
Pilkington’s Tiles Limited went into administration on 14 June 2010 and as a result Poole may be liable for 
some of the cost of securing the liabilities of the scheme pertaining to its two former employees if there is 
found to be a deficit in the scheme’s fund. No provision has been made in the financial statements of Inland 
as the Directors believe that there is material uncertainty over the basis and calculation of any obligation 
that may fall to be payable by Poole. If Poole is found to have an obligation to settle a material liability of 
the scheme this could have an adverse effect on the business, prospects, results of operations and financial 
position of the Group which in turn could prejudice Inland’s ability to comply with its obligations to ZDPCo 
under the terms of the Loan Notes and the Contribution Agreement such that the Final Capital Entitlement is 
not able to be paid to ZDP Shareholders. Any material reduction in the value of the Group’s net assets would 
also reduce the Cover Ratio and could lead to a reduction in the market price of ZDP Shares.

4	 Risks Relating to Taxation

Changes in taxation legislation may adversely affect Inland and the ZDP Shareholders.

Any change in taxation legislation or practice in the United Kingdom could affect the tax treatment of the 
ZDP Shares and the tax treatment of the Capital Entitlement, such as treating gains realised on sale of ZDP 
Shares as income, which is currently taxed at higher rates than gains.
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5.	 Risk factors relating to the Inland Group which are not considered material to ZDP Shareholders.

5.1	 Land

The execution of the Group’s business strategy depends on its ability to identify and execute new development 
projects, promote and dispose of land. Land for development projects can be difficult to obtain for reasons 
such as competition in the real estate market, the lengthy process of obtaining planning consents and the 
limited availability of land with appropriate infrastructure.

As a result of the time lag between acquiring sites and their disposal following planning and other work, the 
profits Inland recognises in the short term almost all derive from its current portfolio of development projects. 
However, failure to source suitable new opportunities at prices commensurate with the associated development 
risks and rewards would lead to the Group being unable to generate profit for the longer term. Any such 
deterioration in Inland’s prospects could lead to a fall in the price of its Ordinary Shares. Although this is a 
material risk for Inland, failure to identify and invest in new land would result in the accumulation of cash as 
the existing portfolio is realised and reduce the risk of Inland being able to satisfy its commitments to ZDPCo.

5.2	 Dependence on key personnel

The Group’s business model is reliant on a small number of key personnel, whose expertise in their particular 
business field is important to the fortunes of the Group. The Group is dependent, in particular, on its senior 
staff, without whom it would have difficulty in growing the business in the highly competitive markets in 
which it operates. The loss of key personnel and/or the inability to recruit further key personnel could have a 
material adverse effect on the future of the Group through the impairment of its ability to identify and pursue 
appropriate investment opportunities and the loss of existing Group relationships (such as relationships with 
vendors and agents through whom Inland sources its opportunities to acquire sites, where such relationships 
are personal to the senior Inland executives). The Company has key man insurance cover in respect of 
Stephen Wicks, Nishith Malde and Paul Brett which is expected to provide Inland with £1,000,000 each if 
they should die. While the loss of key personnel would damage the future prospects of the Group, it would 
not, of itself cause any reduction in the value of the Group’s assets or ability to meet its obligations to 
ZDP Shareholders.

FORWARD LOOKING STATEMENTS

Some of the statements under “Summary Information”, “Risk Factors”, “Part 1: Information on Inland, 
Part 2 Information on ZDPCo and Part 5 Financial and other information on Inland” and elsewhere in this 
document include forward-looking statements which reflect the Group’s or, as appropriate, the Directors’ 
current views with respect to financial performance, business strategy, plans and objectives of management 
for future operations. These statements include forward-looking statements both with respect to the Group 
and the sectors and industries in which the Group operates. Statements which include the words “expects”, 
“intends”, “plans”, “believes”, “projects”, “anticipates”, “will”, “targets”, “aims”, “may”, “would”, “could”, 
“continue” and similar statements of a future or forward-looking nature identify forward-looking statements.

All forward-looking statements address matters that involve risks and uncertainties. Accordingly, there are 
or will be important factors that could cause Inland’s actual results to differ materially from those indicated 
in these statements. These factors include but are not limited to those described in the part of this document 
entitled “Risk Factors”, which should be read in conjunction with the other cautionary statements that are 
included in this document. Any forward-looking statements in this document reflect the Group’s current 
views with respect to future events and are subject to these and other risks, uncertainties and assumptions 
relating to the Group’s operations, results of operations and growth strategy.

These forward-looking statements speak only as of the date of this prospectus. Subject to any obligations 
under the Prospectus Rules, the Listing Rules and the Disclosure and Transparency Rules, neither Inland 
nor ZDPCo undertakes any obligation publicly to update or review any forward-looking statement, whether 
as a result of new information, future developments or otherwise. All subsequent written and oral forward-
looking statements attributable to the Group or individuals acting on behalf of the Group are expressly 
qualified in their entirety by this paragraph. Prospective investors should specifically consider the factors 
identified in this document which could cause actual results to differ before making an investment decision.
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CONSEQUENCES OF A STANDARD LISTING OF THE ZDP SHARES

Application has been made for the ZDP Shares to be admitted to a standard listing on the Official List 
pursuant to Chapter 14 of the Listing Rules, which sets out the requirements for standard listings. ZDPCo 
is not formally subject to the Listing Principles (as set out in Chapter 7 of the Listing Rules) and will not be 
required to comply with them. As a consequence of the standard listing, additional on-going requirements 
and protections applicable to a premium listing under the Listing Rules will not apply to ZDPCo. ZDP 
Shareholders in ZDPCo will therefore not receive the full protections of the Listing Rules associated with a 
premium listing on the Official List.

An applicant that is applying for a standard listing of equity securities must comply with all the requirements 
listed in Chapter 2 of the Listing Rules, which specifies the requirements for listing for all securities. Listing 
Rule 14.3 sets out the continuing obligations applicable to ZDPCo and requires that ZDP Co’s listed securities 
must be admitted to trading on a regulated market at all times. ZDPCo must have a minimum number of 
shares of any listed class (25 per cent.) in public hands at all times in the relevant jurisdictions and must 
notify the FSA as soon as possible if these holdings fall below the stated level. There are a number of other 
continuing obligations set out in Chapter 14 of the Listing Rules that will be applicable to ZDPCo. These 
include requirements as to:

(a) 	 the forwarding of circulars and other documentation to the FSA for publication through the national 
storage mechanism, and related notification to a regulatory information service;

(b) 	 the provision of contact details of appropriate persons nominated to act as a first point of contact with 
the FSA in relation to compliance with the Listing Rules and Disclosure and Transparency Rules;

(c) 	 the form and content of temporary and definitive documents of title;

(d) 	 the appointment of a registrar;

(e) 	 the regulatory information service notification obligation in relation to a range of debt and equity 
capital issues; and

(f) 	 compliance with the Disclosure and Transparency Rules.

Chapter 14 of the Listing Rules, which sets out the requirements for standard listings, does not require ZDPCo 
to comply with, inter alia, the provisions of Chapters 6 to 13 (inclusive) of the Listing Rules, these being 
additional requirements for listing equity securities (listing principles, sponsors, continuing obligations, 
significant transactions, related party transactions, dealing in own securities and treasury shares and 
contents of circulars). Chapter 6 of the Listing Rules contains additional requirements for listing of equity 
securities, which are only applicable for commercial companies with a “premium” listing. Consequently, 
ZDPCo does not intend to comply with such provisions. ZDPCo is not required, and does not intend, to 
appoint a listing sponsor under Chapter 8 of the Listing Rules to guide ZDPCo in understanding and meeting 
its responsibilities under the Listing Rules. The provisions of Chapter 9 of the Listing Rules (continuing 
obligations) will not apply to ZDPCo. Chapter 9 includes provisions relating to transactions, including, inter 
alia, requirements relating to further issues of shares, the ability to issue shares at a discount in excess of 10 
per cent. of market value, notifications and contents of financial information.

In addition, the Loan Note and ZDPCo’s Articles (relevant provisions of each of which are set out in Parts 2 
and 7 of this document) contain certain limitations on the actions of ZDPCo which are designed to protect 
the interests of the ZDP Shareholders. For example, a special resolution of ZDP Shareholders is required 
in respect of the issue of shares or securities by ZDPCo which would rank in priority to or pari passu with 
the ZDP Shares. Inland has also undertaken that it will remain the sole holder of ZDPCo’s ordinary shares.

In the event that ZDPCo voluntarily decides to comply with any Listing Rules which are applicable solely to 
companies with a premium listing, it should be noted that neither the UK Listing Authority nor the London 
Stock Exchange will have the authority to monitor such compliance, (and will not do so), nor will either of 
them impose sanctions in respect of any breach of such requirements by a ZDPCo.

No sponsor is or will be appointed in respect of ZDPCo.
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PLACING STATISTICS

The following illustrative financial statistics are based on, and should be read in conjunction with, the 
Assumptions set out in Part 6 of this document. Prospective investors should note that actual outcomes can 
be expected to differ from these illustrations. The illustrations are not guarantees of future performance 
and involve certain risks and uncertainties that are hard to predict. Investors should therefore not rely on the 
illustrations. The attention of prospective investors is also drawn to the risk factors set out on pages 15 to 22 
of this document.

ZDP Shares

Issue Price per ZDP Share 100 pence

Number of ZDP Shares expected to be issued in the Placing 8,500,000

ZDP Final Payment Date 10 April 2019

Final Capital Entitlement per ZDP Share 155.9 pence

Annual Redemption Yield 7.3 per cent.

Cover Ratio for the ZDP Shares at Admission* 2.9 times

Minimum Hurdle Rate to return the Final Capital Entitlement per ZDP Share  
(per annum for each of the next 6 years and four months)

-15.5 per cent.

Minimum Hurdle Rate to return the Issue Price 
(per annum for each of the next 6 years and four months)

-18.9 per cent.

ZDP Share SEDOL code B99R1Q79

ZDP Share ISIN GB00B99R1Q79

The above Placing Statistics have been shown on the basis that the Placing is fully subscribed and 8,500,000 
ZDP Shares are issued.

* Calculated by dividing the Assets (book value as at 30 June 2012) by the sum of the Financial Indebtedness (as at 30 June 2012) 
and the Final Capital Entitlement assuming that approximately £8.08 million is raised net of expenses and invested in inventories. 
If fewer ZDP Shares are issued, the amount raised will be smaller and the cover ratio will increase.

EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Each of the times and dates is subject to change. References to a time of day are to London time. 
Any changes to the timetable will be notified by publication of a notice through a RIS.

Admission and dealings in the ZDP Shares to  
commence on the London Stock Exchange

8.00 a.m. on 20 December 2012

CREST accounts credited 20 December 2012

Certificates despatched for the ZDP Shares By 7 January 2013

Annex III: 
4.7
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DIRECTORS, COMPANY SECRETARY, REGISTERED OFFICE AND ADVISERS

Board of Directors of ZDPCo Stephen Desmond Wicks – Chairman 
Nishith Motilal Meghji Mulji Malde FCA – Finance Director 
Paul Richard Brett – Director

Board of Directors of Inland Terry René Roydon – Chairman 
Stephen Desmond Wicks – Chief Executive 
Nishith Motilal Meghji Mulji Malde FCA – Finance Director 
Simon Charles Bennett – Non executive 
Paul Richard Brett – Land Director

Secretary of ZDPCo Nishith Motilal Meghji Mulji Malde FCA

Secretary of Inland Nishith Motilal Meghji Mulji Malde FCA

Registered Office and telephone 
number of ZDPCo and Inland

2 Anglo Office Park 
67 White Lion Road 
Amersham 
Buckinghamshire HP7 9FB

Tel: 01494 762450

Financial Adviser, global co-ordinator 
and stockbroker to the Placing

Libertas Capital Corporate Finance Limited 
17c Curzon Street, 
London W1J 5HU

Legal advisers to Inland Dorsey & Whitney (Europe) LLP 
21 Wilson Street 
London EC2M 2TD

Legal Advisers to ZDPCo Stephenson Harwood LLP 
1 Finsbury Circus 
London EC2M 7SH

Auditors to ZDPCo and Inland Grant Thornton UK LLP 
Chartered Accountants and Statutory Auditor 
1020 Eskdale Road 
IQ Winnersh 
Wokingham 
Berkshire RG41 5TS

Registrars to Inland Capita Registrars Limited 
The Registry, 34 Beckenham Road 
Beckenham 
Kent BR3 4TU

Registrars to ZDPCo and Receiving 
Agent

Neville Registrars Limited 
Neville House 
18 Laurel Lane 
Halesowen B63 3DA
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PART 1

INFORMATION ON INLAND AND THE INLAND GROUP
The following information should be read in conjunction with the more detailed information appearing elsewhere 
in this document, including the financial and other information in Part 5. The financial information included in 
this Part 1 has been extracted without material adjustment from the Inland Group’s accounting records.

1.	 Introduction
The Inland Group has a residential and mixed-use property development business which specialises 
predominantly in buying brownfield sites and enhancing their value, primarily for residential and mixed-use 
development. The Group has an experienced management team, led by Stephen Wicks and Nishith Malde, 
who have had a working relationship for 22 years. The Group seeks to acquire properties with development 
potential and apply its expertise in planning to win consents and approvals, arranging remediation and 
infrastructure work and either selling consented land to house building companies or working with its 
associated company, Howarth Homes (or another main contractor) to build and sell homes.

In addition to the developments wholly owned by the Group, the Inland Group manages the planning process 
for third parties and is involved in brownfield projects through joint ventures.

Since its incorporation on 16 June 2005, up until the Latest Practicable Date the Group has sold 926 building 
plots on 26 sites and 68 completed units on two sites. The Group currently owns or controls over 1,300 
building plots with planning permission and over 450 potential building plots.

Inland currently has a 33 per cent. interest in Howarth Homes PLC, a private house building company. 
Further details of this investment are described in section 6 of this Part 1.

2.	 History
Inland is a property development group managed by Stephen Wicks and Nishith Malde. The Group acquired 
its first property interest in November 2005 and as at 4 October 2012, being the date of the announcement of 
the preliminary results for the year ended 30 June 2012 it had a portfolio of twelve development sites, with 
further projects in the pipeline.

The Inland team has a successful track record working together at Country & Metropolitan plc, a residential 
and commercial property developer specialising in brownfield sites, which was founded by Stephen Wicks in 
1990. C&M was listed on the London Stock Exchange in December 1999 with an initial market capitalisation 
of £6.9 million (68 pence per share). It was acquired by Gladedale Holdings PLC (“Gladedale”) in April 2005 
for approximately £72 million (300 pence per share).

The members of the former C&M team who have joined Inland include Stephen Wicks (chief executive), 
Nishith Malde (finance director) and Paul Brett (land director).

During 2006, Inland completed a private placing to raise funds for the development of its operations. It 
raised £11.24 million from institutional and other investors through the issue of 32,122,050 Ordinary Shares 
at a price of 35 pence each. On 3 April 2007, Inland’s Ordinary Shares were admitted to AIM in conjunction 
with a placing of 100 million Ordinary Shares at 50 pence each to raise approximately £47.5 million net 
of expenses.

In September 2007, Inland acquired Poole Investments plc (whose principal asset is a substantial development 
site in Poole) by way of a £11.1 million cash offer.

In December 2008, Inland entered into an option and development agreement with Drayton Garden Village 
Limited which acquired the former National Air Traffic Control centre in West Drayton, a 31 acre site. 
Following many months of public consultation and close liaison with officers and councillors at the Local 
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Authority, Inland secured planning permission for 773 new homes, a primary healthcare facility, nursing 
home and a variety of commercial premises. The Inland Directors believe that Inland has the potential to 
receive up to 90 per cent. of the profit made from the sale of this site.

In July 2009, Inland raised an additional £1,266,500 by way of a placing of new Ordinary Shares for cash at 
10 pence each for working capital and to assist in funding professional fees in connection with Inland’s joint 
venture of the former RAF West Drayton site.

A planning application on West Drayton was submitted on 19 November 2009 for 773 homes and 55,000 sq ft 
of employment and community uses.

In 2010, Royal Bank of Scotland sought charges for the continuity of Inland’s facilities which the Inland 
Directors deemed to be very excessive, leading to the sale by Inland of listed investments and land to repay 
the facility over the 6 month period to December 2010.

In May 2010, Inland raised an additional £1,514,000 by way of a placing of new Ordinary Shares for 
cash at 10 pence each to accelerate the demolition and remediation process at Drayton Garden Village in 
West  Drayton.

In July 2011 Inland exchanged contracts for the unconditional purchase of a 6.5 acre brownfield site which 
formed the northern part of St John’s Hospital, Wood Street, Chelmsford, Essex. In January 2012, Inland 
exchanged contracts for the unconditional purchase of the southern part of this site, being a further 6.5 acres.

A reduction of capital was approved by the High Court in December 2011, paving the way for the payment of 
dividends. The Inland Directors have declared a maiden dividend of 0.067 pence per Ordinary Share payable 
to ordinary shareholders on 17 December 2012.

3.	 Business
The Group specialises predominantly in acquiring brownfield land with significant development potential 
on favourable terms and then creating substantial added value by obtaining or enhancing planning and 
other permissions and, in many cases, in particular at all the larger sites, taking action on the ground such 
as addressing drainage and contamination / remediation issues, installing infrastructure and services, 
improving access and landscaping before selling the consented land on to housebuilders. It also builds 
homes on number of plots for private sale.

So far as possible, all planning and technical issues are resolved prior to selling sites so that they are acquired 
by builders on a ready to build basis. The Directors believe that, through its established management team 
and employees, the Inland Group has an extensive range of expertise and skills at its disposal including:

•	� expertise in negotiating and identifying site acquisitions. The management team has many years 
of experience in negotiating with vendors and their advisers and, in addition to its own staff, the 
Company has an extensive range of contacts who are able to bring opportunities to its attention;

•	� the ability to structure contracts so as to maximise the financial return over time while mitigating 
inherent risks;

•	� the knowledge and experience required to make informed assessments of the development potential 
of individual sites; 

•	 an in-depth understanding of planning regulations and practices;

•	� project management expertise to identify issues (such as planning, infrastructure and environmental 
technicalities) formulate solutions and implement them, often using consultants with a range of 
specialisms including planning,  ecology, archaeology, financial viability, highways and drainage as 
well as political lobbyists, architects and topographic surveyors; and

•	� negotiating agreements under s106 of the Town & Country Planning Act 1990 whereby planners grant 
valuable consents in return for the developer contributing to their local needs, such as for affordable 
housing, community projects, education and highway work.

Annex I  
5.1.5

Annex 1, 
6.1.1
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Once Inland has identified a site, it will devise an implementation plan for that site, including an assessment 
of the most appropriate planning consents for the location and the potential return on the ultimate disposal 
of the site to one or more housebuilding companies.

Prior to acquisition, Inland will carry out due diligence on the site including surveys, legal and environmental 
due diligence.

Inland structures the acquisition of sites so as to lay-off as much risk as possible whilst maximising the 
potential return. Methods of acquiring sites include unconditional purchases with immediate or deferred 
completion terms, conditional purchases, options and joint development contracts with vendors and 
co-investors.

The planning and environmental risks applicable to the Group’s business are described in paragraphs 2.1.1 
and 2.1.3 of the Risk Factors section of this document above.

Avoiding significant unforeseen costs, losses and delays arising from planning and environmental matters 
is important to the Inland Group’s overall success.  Its extensive pre-acquisition due diligence work has 
enabled the Group to negotiate purchase prices which reflect the cost of addressing such problems.  The 
Group has, however, suffered from delays causing a lower than expected return on the capital employed 
in the business in some cases.  Examples include delays at the Farnborough site while the impact of the 
proposed development on the nearby habitat of a rare species was assessed and delays in the construction of 
a bridge providing improved access to its site at Poole.

Having acquired a site, the Group makes appropriate planning applications and enters into negotiations with 
the relevant planning authorities. It also seeks to identify purchasers for the site and, where possible, enter 
into preliminary discussions regarding its ultimate realisation, which may be achieved by competitive tender.

On many sites including all the larger ones, Inland installs the infrastructure such as roads, drainage and 
utility services and then sells parcels of land to housebuilders. It also develops some of its sites using main 
contractors including its associate company, Howarth Homes, selling completed homes for private sale and 
thereby benefiting from the development contribution.

Trends affecting Inland Group’s business

(i) Land prices

Some commentary on trends in land prices is set out in paragraph 9 below. Whilst the central London market 
continues to outperform the rest of the UK, the Inland Directors note that the well-capitalised national 
house builders have been buying sites during 2011 and 2012 to secure their on-going pipeline. The strongest 
demand is for consented development land in the South and South East which continues to outperform the 
rest of the country.

A shortage of supply in well located and consented land is creating increased competition and as a result 
Inland has witnessed a rising market for such sites which are most competitively fought when marketing 
50-200 unit range. In some instances, Inland has found that sites with the right planning consents have 
achieved sale prices in excess of expectations.

Government initiatives have been launched to stimulate house building activity. Furthermore, flexibility 
in the planning system by local Authorities by way of a more pragmatic attitude towards Section 106 
requirements (described below) are assisting the sector and is a clear signal of government priorities for 
growth-oriented development in the UK.

This is most notable in new legislation to be introduced in early 2013 whereby developers can appeal to the 
appropriate authority to assess the financial viability of S106 due to current economic conditions and, where 
necessary, set aside an existing Section 106 agreement (being an agreement between a developer and a local 
authority whereby developers (at the behest of the local authority) make contributions towards local 
amenities,  transport links and affordable housing in order to obtain planning consents) for a three-year 
period, in favour of a new one whereby fewer affordable homes are required to be built.

Annex I
12.1
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(ii) remediation

It is extremely difficult to identify general trends in remediation costs, as they are entirely site specific. 
As an example, the remediation strategy for a hydrocarbon plume will be different from soil impacted by 
volatile organic compounds.

On virtually all its developments the Inland Group would seek to remediate the contamination on-site, 
as it is normally the most cost efficient, environmentally friendly and sustainable approach to site waste 
management and has the benefit of reducing the amount of materials going to landfill.

According to Green Wise Business, each year the UK generates approximately 280 million tonnes of waste. 
Currently, the UK dumps 55 per cent of waste into landfill sites, compared to a 40 per cent average across 
EU member states and Germany’s one per cent. Source Green Wise Business http://www.greenwisebusiness.
co.uk/news/landfill-tax-set-to-rise-to-64-a-tonne-3167.aspx. Under the EU Landfill Directive, member 
states are required to cut the amount of biodegradable waste they send to landfill to 50 per cent on 1995 
levels by 2013 and 35 per cent by 2020. Source Green Wise Business http://www.greenwisebusiness.co.uk/
news/landfill-tax-set-to-rise-to-64-a-tonne-3167.aspx

The UK Government is trying to encourage better waste management and recycling measures among 
households and businesses. The increase in landfill tax, which is one tool the UK Government is using to 
catch up with the rest of Europe, is the annual rise in the standard rate of landfill tax which has increased by 
£8 per tonne to £64 per tonne over the year to April 2012 and is to increase by a further £8 per tonne to £72 
per tonne from 1 April 2013 (2010: £48 per tonne, 2011: £56 per tonne).

The annual increase in landfill tax has meant that Inland’s policy of dealing with contamination on-site, via 
good waste management, recycling and remediation is now more important than ever.

(iii) Infrastructure & Construction

Although construction activity in the residential sector is increasing, overall construction in this sector is 
low and Inland has experienced a willingness by contractors to negotiate a lower profit margin to secure 
new projects.

(iv) Selling prices

Well located developments within commuter belts which provide the right product are selling comfortably. 
Inland completed a phase of 19 units in Farnborough, Hampshire earlier in 2012 which sold at a rate of nearly 
3 units per month. The phase, comprising of 15 x two bedroom houses and 4 x two bedroom apartments 
achieved at or in excess of the Inland Directors’ sales expectations and is testament to getting the product 
and specification right for the area.

(v) Inventories

Over the last three years the Group’s inventories have fluctuated between £24m to £44m and these 
fluctuations are dictated by the size of development sites taken on and the pattern of realisations. Since 2009/10 
the Group’s strategy has been to pursue larger opportunities and increase the scale of its housebuilding. The 
Inland Directors believe that this could result in inventories increasing as a result of increasing  the number 
of new opportunities in the pipeline.

4.	 Corporate strategy
The Group’s principal strategic objective is to acquire sites with development potential and apply its 
expertise and knowledge of the planning system to achieve the desired consents in parallel with work on 
the ground, which may include any or all of environmental remediation, demolition, installation of services, 
infrastructure, securing access and landscaping, to eventually build up a land bank which would be favourable 
to a major trade buyer. This process takes a few years, during which time it will continue to sell sites where 
it can obtain attractive offers and to develop homes on certain sites for private sale.
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Inland will continue to invest in sites which vary in size and value, concentrating its activities on areas of 
high demand (for example, where there are good transport links or attractive residential environments) and 
seek planning consents that are appropriate for the location and most desirable to housebuilders.

To increase the scope and potential of Inland’s land bank, the Group will also focus on “strategic land”, as 
well as sites allocated for development.

Strategic land is typically land that would form a logical extension or expansion of an existing built-up 
area or settlement, or an area which a local or other planning authority has indicated could be suitable for 
development in the future.

In the Directors’ experience, landowners may often grant developers options to purchase land at a discount 
to the market value that would be achieved once planning permission is granted. The option price paid on 
grant would normally then be deducted from the ultimate purchase price. Options so granted are often of a 
long term nature and may be granted at a significant discount to market value.

The current strategy is to increase the Inland Group’s housebuilding activity by developing some of its land 
bank. This will enable it to capture the development margin of those projects. However, the major part of the 
Inland Group’s business will continue to focus on increasing the number of plots within its land bank, which 
will include disposals of some plots. Housebuilding also enables Inland to improve its cash flow.

5.	 Current Portfolio

Information about the Group’s portfolio as at the date of its preliminary results announcement (4 October 
2012) for the year ended 30 June 2012 is set out in the Chairman’s Statement and the Chief Executive’s 
Review in the 2012 annual report reproduced in Part 5 of this Prospectus. The development portfolio 
comprised 6 major sites and 6 smaller ones with 1,942 plots of which 1,215 are consented and 220,000 sq ft 
of commercial space. The book value of the development portfolio in Inland’s consolidated accounts as at 30 
June 2012 comprised £52.6 million in respect of sites owned by Group companies and £2.6 million in respect 
of the Inland Group’s interest in joint ventures.

Information about the Group’s current portfolio is set out in the table below, which comprises of 10 sites. 

Location Description
1. Queensgate, Farnborough, 

Hampshire
24.5 acre former RAF base, mixed residential and 
commercial, 184 plots sold or built to date, 215 remaining.

2. Ashford Hospital, Middlesex Site with detailed planning consent for 152 apartments 
where a conditional development agreement has been 
entered into with a major UK housebuilder

3. Poole, Dorset 268 residential plots and 108,000 sq ft of commercial space 
with planning consent

4. St John’s Hospital, 
Chelmsford, Essex

Former hospital site and adjacent land (13 acres). 
A transaction  has been completed with a national 
housebuilder for half this site for 127 units

5. Grays, Essex 6 acre site with planning consent for 131 plots
6. Beaconsfield, 

Buckinghamshire
20 acres of land identified as fundamental to the delivery 
of an appropriate means of access to the adjoining 90 acre 
site, Wilton Park in Beaconsfield, Buckinghamshire

7. Redhill, Surrey Site under construction by Inland for 14 apartments and 
14 houses

8. Amersham, Bucks 10 year option over a strategic site comprising 4.8 acres

Annex 1, 
5.2.1
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9. West Drayton, Middlesex 31 acre site, 264 plots and nursing home land sold for 
£23.6m, 509 plots remaining. Inland is entitled to up to 90 
per cent. of the profits from the disposal of this site which 
is managed on behalf of Drayton Garden Village Limited

10. Pheasant Public House, 
Amersham

A former pub identified for 11 residential units, to be taken 
through the planning process

The Group’s sites are in the home counties/outer London, except for a site in Poole (Dorset).

6.	 Howarth Homes

Inland has a strategic investment in Howarth Homes, a profitable, Middlesex based, housebuilding company.

In December 2005, Inland invested £200,000 in its associate, Howarth Homes plc and in return received 
ordinary shares amounting to 10 per cent. of the issued share capital of Howarth. In January 2008, Inland 
made a further investment of £359,000 in Howarth to increase its interest to 15 per cent. of the issued 
share capital of Howarth. Inland also subscribed for £800,000 convertible loan stock which was converted 
on 31 July 2009 into ordinary shares, thus increasing Inland’s interest to 33 per cent. of the issued share 
capital of Howarth. A provision of £1,426,000 was made against the equity investment in Howarth and the 
convertible loan stock during the year ended 30 June 2009. During the year ended 30 June 2012 £226,000 
(2011: £96,000) was recognised in the Group Income Statement, being the Group’s 33 per cent. share of 
profits after tax reported by Howarth. Howarth have made profits over the last two financial years and 
expect to continue to do so. Accordingly, the Directors have reviewed the valuation of the investment on the 
fair value less costs to sell basis and have concluded that a £500,000 reversal of the impairment is required, 
based on an indicative offer received by Howarth during the year.

During the year ended 30 June 2010, the Inland Group entered into a joint venture with Howarth for the 
development of 51 units at a site in Croxley Green, Hertfordshire, further information about which is set out 
in paragraph 10 below.

The Directors believe that Howarth Homes has good sales and construction skills and that these, combined 
with their own expertise, and a change in strategic direction to focus on the development of lower priced 
homes, has already resulted in an increase in the value of the Group’s investment. In addition to this 
investment return, Inland benefits from the sale of land to housing associations where Howarth is appointed 
to undertake the construction of the homes.

No sites will be sold to Howarth by the Inland Group, irrespective of size, without the Board’s prior approval. 
Unless the Board recognises a specific benefit to Inland from selling sites to Howarth, the sites will first be 
offered for sale in an open marketing process.

Howarth Homes currently has approximately 200 units under construction with an average price of £240,000. 
In the year ended 30 June 2012 Inland’s share of the associated income was £226,000.

Stephen Wicks and Nishith Malde were appointed as non executive directors of Howarth Homes on 
14 December 2005 for which Inland charges a fee of £45,120 plus VAT per annum for their services. Their 
ongoing time commitment to Howarth is not significant.

7.	 Environmental issues

The Inland Group undertakes extensive pre-acquisition due diligence on environmental and technical issues. 
The existence of contamination and other environmental factors can deter purchasers from bidding for sites, 
thereby creating an opportunity for Inland to acquire sites at better prices and applying its own expertise, 
often alongside specialist consultants, to effect remediation.

By way of example, the Drayton Garden Village development is a 32 acre site which was formerly part 
industrial, where diesel powered generators had caused a considerable amount of contamination. The soil 
was excavated by Inland and treated on-site via a process of bio-remediation to render it both safe and 

Annex 1, 
6.1.1

Annex 1, 
8.2



32

re-useable on site instead of sending the material to landfill sites. On all the Inland Group’s schemes it 
endeavours, where possible, to remediate contamination on-site as this is often the most cost efficient, 
environmentally friendly and sustainable solution.

8.	 The planning regime

The planning regime combines central and local government areas of responsibility. The political agendas 
at national and local level are frequently in conflict.

The planning process can be lengthy and delays often occur as appeals are made and contested. Delays and 
uncertainties arising from the adoption of the Community Infrastructure Levy by local authorities may 
also have a detrimental effect on the supply and pricing of land being marketed by landowners and may 
potentially impede sales.

The planning environment continues to evolve and whilst the Inland Directors are encouraged to see housing 
so high on the political agenda, they are concerned that the ‘avalanche’ of new initiatives coming forward 
could potentially counteract the need to simplify the planning system.

The Inland Directors believe that the Group’s key strengths are its ability to guide schemes through the 
planning process whilst, managing many stakeholders and their interests coupled with its ability to overcome 
environmental constraints. Prior to acquiring housing sites identified in councils’ Local Plans, the Group 
undertakes extensive pre-acquisition due diligence on planning and environmental issues.

In spite of efforts to simplify the planning process, it is generally recognised as being cumbersome, 
restrictive and subject to delays. Accordingly, the Inland Group’s ability to purchase brownfield sites, obtain 
relevant planning permissions and sell plots on as ‘ready to build’ represents an attractive proposition to 
housebuilders. It reduces their land holding time and enables them to maintain production.

9.	 Market

There is a shortage of housing in the UK:

•	 Annual housing starts in England to June 2012 totalled 98,670 – down by 10 per cent. compared 
with the previous 12 months

•	 Annual housing completions in England to June 2012 totalled 118,330 – up by 8.0 per cent. 
compared with the previous 12 months

•	 Demand for new homes is approximately 252,000 units p.a. (Source: Inside Housing)

Recent trends in prices of development land and completed homes vary in different regions of the UK. The 
Mayor’s London Plan shows an underlying shortage of housing in the Greater London area, where several 
of the Inland Group’s outer London developments are located and acknowledges that, while the supply of 
housing has recovered from a low point in 2010, the number of new homes is below the 30,000 minimum 
annual target in the London Plan, taking account of vacant homes being returned to use. According to the 
London Plan more new homes are needed to house London’s expanding population which could increase by 
1.2 million people by 2031.

Competition for sites with planning permission is high and housebuilders are having to reduce margins and 
increase turnover to remain competitive. In the Inland Directors’ experience, housebuilders try to limit their 
period of land bank retention to not more than three years and are reluctant to commit capital until planning 
permission has been granted.

10.	 Financing the portfolio and cash flows
Inland seeks to leverage its equity investment in order to increase the return on equity and mitigate planning 
and certain other risks by negotiating, where possible, contracts with vendors which require modest initial 
cash payments, with the balance deferred over a period of time. It also enters into contracts which are 
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conditional on planning consents being obtained. Another mechanism used by Inland which permits cash 
payments to be deferred is the purchase of options to acquire land. This also improves the risk profile 
because Inland is not obliged to exercise options if unforeseen planning or environmental difficulties arise.

Inland also manages sites on behalf of land owners in consideration of a fee and a share of the profit. Inland has 
entered into an agreement with a third party, Drayton Garden Village Limited, where that company purchased 
a brownfield site on deferred consideration terms and appointed Inland to manage the project through the 
planning system and provide other property services to that company including the ultimate disposal of the site.

Under the agreement Inland is entitled to earn up to 90 per cent. of the profits realised from the sale of the 
property over the life of the project. At 30 June 2012 the funding arrangements in place for the deferred 
consideration entitled Inland to 60.51 per cent. of the profits expected to be realised from the sale of the 
property over the life of the project. Inland will be entitled to receive 90 per cent. of the total profits from the 
sale of the property once all the outstanding deferred consideration due of £12.7 million has been settled by 
Drayton Garden Village Limited without Drayton Garden Village Limited having to fund this liability. The 
Directors believe that at 30 June 2012, Inland’s share of the future profits from this project would amount 
to £13 million.

During the year ended 30 June 2010, the Group entered into a joint venture with Howarth Homes for 
the development of 51 units at a site in Croxley Green, Hertfordshire in a company called Harvey Road 
(Rickmansworth) Limited. The Group has invested £2,302,000 in this venture. Although Howarth owns 
100 per cent. of the issued share capital of Harvey Road (Rickmansworth) Limited, Inland Directors 
constitute 50 per cent. of that company’s board of directors and therefore control 50 per cent. of the entity. 
Inland is entitled to 50 per cent. of the profits made by the entity. The Group’s 50 per cent. share of profit after 
tax to date amounts to £261,000, £162,000 of which has been recognised in the Group Income Statement for 
the year ended 30 June 2012 (2011: £99,000). The final phase of 12 units is now under construction and it is 
anticipated that the project will be completed in 2013.

While the Group cash flows benefit from site purchase payments being spread over several instalments, they 
also reflect the sale of parts of each site being sold in phases, giving the Inland Group more regular cash flow 
than would have been the case if large developments were to be sold as a single block.

The Group’s financial resources currently comprise its accumulated equity and limited Group borrowing 
facilities. In addition the Group arranges project loans for specific developments. These are typically used 
to finance infrastructure, remediation and other works and these loans are secured against the relevant sites, 
and are repaid out of the sale proceeds of the relevant development. There is no established seasonality of 
borrowing requirements and the maturity profile of the borrowing facilities described below is linked to the 
receipt of the sale proceeds of the relevant sites.

The principal project loans for specific developments are:

•	 Redhill, Surrey – a bank facility of £2.5m has been arranged for the construction of 28 units. 
As at the Latest Practicable Date, the Group had drawn £998,948.57 of this facility. The facility 
is based on funding 60 per cent. of the development costs or, until 31 January 2013, 55 per cent. 
of the gross development value, or at any time after 1 February 2013, 50 per cent. of the gross 
development value and is secured by way of a first legal charge over the site.

•	 Queensgate, Farnborough – a bank facility of £1.4m has been arranged with a bank which 
has been fully drawn down. The facility is based on 50 per cent. of the value of the land and 
is secured by way of a first legal charge. A revolving facility of £1.9m has also been arranged 
with the Homes and Communities Agency for the construction of 80 homes and the amount 
drawn down as at the Latest Practicable Date is £237,124. This facility has been secured by 
way of a second legal charge over the property.

•	 Queensgate, Farnborough – a land facility of £830,000 has been arranged against a parcel of 
land on this site based on 50 per cent. of the value of the parcel of land. The amount drawn 
down under this facility as at the Latest Practicable Date is £830,000.

	� These facilities will be repaid from the sale of the homes constructed on the sites or the disposal of 
the site.
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The Group does not have any other borrowing facilities. Details of the Group’s indebtedness and liquidity 
position as at 30 November 2012 are set out in paragraph 15 below.

The net proceeds of the Placing will be used to purchase further sites, enlarging and diversifying the Group’s 
development portfolio and pending such use may be used to pay deferred consideration instalments in respect 
of properties being sold.

11.	 Summary financial information

The table below sets out the key financial information that has been extracted without material adjustment 
from the Group’s audited annual accounts in respect of the three financial years ended 30 June 2010, 2011 
and 2012, each of which are set out in full in Part 5 of this prospectus. Inland believes that this information 
summarises the financial condition and results of operations of the Group over the relevant period.

Selected financial information 12 months to 30 June
£’000 2010 2011 2012
Revenue 16,542 21,372 6,110
Gross profit 3,667 5,673 3,886
Profit before tax 1,051 3,543 1,597

Non current assets 16,454 17,429 17,698
Current assets 45,387 38,539 47,984
Total assets 61,841 55,968 65,682

Current liabilities excluding debt 2,173 4,824 2,522
Loans and other financial liabilities 15,207 2,663 13,754
Total liabilities 17,380 7,487 16,726

Net assets 44,461 48,481 49,406

Inland Ordinary Shares in issue at year end 
(excl. shares held in treasury) (‘000) 181,674 181,674 181,674
Earnings per ordinary share (pence)
- Basic 0.68p 2.10p 0.41p
- Diluted 0.68p 2.07p 0.41p
NAV per ordinary share (pence) 24.3p 26.5p 27.0p

Demand for consented land improved in the year to 30 June 2010, leading to an improvement in turnover 
and a return to profitability. This demand was sustained in the year to 30 June 2011 with good performance 
demonstrating the positive market trend in the South and South-East of England irrespective of the general 
weakness in the house building industry elsewhere in the UK. The reduction in turnover and profits during 
the year ended 30 June 2012 did not arise from a deterioration in the Group’s development projects but from 
a lower number of completed homes being sold and no land sales from the land portfolio owned by the Group. 
A decision was also made by Inland to defer a particular land sale in order to maximise value.

Inland’s properties are valued under IFRS at the lower of cost and net realisable value, apart from one site 
which is classified as an investment property under IFRS and is recorded and valued on a deemed cost basis. 
The cost value includes monies spent on improving the site or its planning status.

Initial prices paid for a site usually contain an element of “hope value” based on its development potential, 
which may or may not be realised; however when values of properties increase (eg as a result of a change in 
planning status, remediation work, infrastructure installation etc) the IFRS value does not increase beyond 
the amounts actually spent on the site; therefore overall, the Directors believe that the IFRS book values of 
the development projects understate the realisable value of such properties.

Inland reviews the carrying values of its inventories and makes impairment provisions to the extent that 
such carrying values exceed the net realisable value. Inland’s assessment of the latter depends on whether it 
intends to sell the property prior to homes being built or not. Where Inland does not intend to build homes, 
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the net realisable value is calculated from estimates of the completed value of houses on the site obtained 
by consulting local estate agents and internet searches and then deducting estimated construction, sales 
and marketing costs, making allowance for the housebuilders’ profit margin. Where Inland intends to build 
the homes itself, it follows the same process to estimate the value of the completed homes and deducts its 
estimated construction, sales and marketing costs to assess if the development would make a loss, in which 
case an impairment provision would be required. In all cases Inland takes its own expected further costs 
(eg for infrastructure work) into account. The estimates and calculations used to determine the IFRS book 
values and any impairment provisions are reviewed at each half year and year end by Inland’s auditors.

12.	 Dividend Policy

Subject to the provisions of the Act, Inland may from time to time declare dividends.

The Inland Directors declared a maiden dividend of 0.067 pence per ordinary share to ordinary shareholders 
which is payable on 17 December 2012. The Inland Directors regard the modest level of the dividend as an 
indicator of their confidence in the Group’s prospects, which reflects the underlying worth of its assets, 
while retaining funds for re-investment in new development opportunities.

Pursuant to the Loan Note and its supporting security documentation, Inland has undertaken to ZDPCo that, 
without the previous sanction of a special resolution passed at a separate meeting of the holders of the ZDP 
Shares, until payment of the Capital Entitlement, Inland will only make any distribution of capital (or buy 
its own shares into treasury) or income, provided that following any such distribution the ZDP Shares would 
have a Cover Ratio of not less than 1.8 as calculated in paragraph 4 of Part 2.

Inland Homes PLC (non consolidated) financial statements as at 30 June 2012 had distributable reserves of 
approximately £6.27 million. If the Cover Ratio restriction had been in place at that time, the Cover Ratio 
as at that date would have been 2.9 times calculated on the basis shown in paragraph 4 of Part 2 (Basis 
(i)) of this document. The Cover Ratio as at that date would not have restricted the payment of dividends 
unless such dividend payments had exceeded approximately £23.1 million, which is considerably more 
than Inland was legally permitted to distribute as at that date. The Cover Ratio covenant is designed to 
prevent dividends being paid following a substantial decline in the value of its assets. In such circumstances, 
its legally distributable reserves would also be reduced and the Inland Directors would be unlikely to be 
contemplating paying dividends at such time.

Further details of the Loan Note are set out in paragraph 19.1 of Part 7 of this document.

13.	 Reasons for the Placing and Use of Proceeds

One of the principal constraints for Inland in developing its business is the lack of available bank financing. 
As a consequence, the Group has been looking to seek finance from alternative lending sources, particularly 
longer term finance, which is better suited to the period of time that can elapse between the buying of 
unconsented land and the obtaining of the requisite planning consent. The Inland Board considers that now is 
an opportune time to seek additional resources to capitalise on current and future development opportunities 
and have concluded that the Placing is therefore in the best interests of the shareholders of Inland.

Having repaid its facility with Royal Bank of Scotland in December 2010, due to the unacceptable charges 
and conditions proposed for a continuing facility, the Inland Directors believe that the issue of ZDP Shares 
provides longer term funding on more flexible terms than is available by way of bank facilities.

In the context of the limited availability of bank debt and the relatively high returns sought by alternative 
lending sources referred to above, the ZDP Share issue offers Inland competitively priced finance on flexible 
terms which are well suited to its business model.
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The reason for the Placing is to finance the expansion of the Group’s portfolio of sites to which the whole of 
the net proceeds of the Placing will eventually be applied in the ordinary course of its business. However, 
as at the date of this document, the Group is not committed to any of the potential purchases currently 
under consideration. Depending on progress with potential purchases and the possible sale of sites subject 
to charges supporting vendor loans, part of the proceeds may be applied in the short term to settle vendor 
consideration as described in more detail below. 

The total expected cost of all the potential site purchases subject to current negotiations exceeds the net 
Placing proceeds. If all such negotiations lead to a successful purchase, the shortfall is expected to be 
financed by a combination of other cash resources (which have increased over recent months following sales 
of homes) and deferred consideration terms agreed with the vendors.

Inland or its subsidiaries will apply the proceeds of the Placing to any or all of:-

(i) 	 the purchase of additional site at Beaconsfield for development;

	 Inland is in the process of negotiating the purchase of a major site at Beaconsfield adjacent to 
a site it already owns.  It is anticipated that approximately £2.5 million of the Placing proceeds 
will be applied towards the purchase price if the purchase negotiations are successfully 
concluded and pre acquisition due diligence does not reveal any problems which cannot be 
addressed by negotiating a lower purchase price. If terms are agreed with the vendor and 
the Placing proceeds are not raised for any reason, Inland would seek to arrange alternative 
financing for this site or effect the purchase alongside other investors by way of a joint venture, 
as it did in the case of Drayton Garden Village.

(ii) 	 the purchase of other sites

	 Inland continually assesses new opportunities and its Directors are confident of being able 
to acquire suitable new sites even if those currently subject to negotiations are not acquired. 
Inland is unable to predict which, if any, additional site purchases will be completed. The 
Inland Directors believe that raising additional cash by way of the Placing at this time will 
strengthen Inland’s negotiating position relative to competing potential purchasers which have 
less evident financial resources or who are reliant on vendors agreeing to an extended period 
for receipt of the sale proceeds, but have less visibility of the financial resources needed to pay 
deferred consideration instalments.

(iii)	 the payment of deferred consideration instalments 

	 Although no decision has been taken pending the outcome of the Placing, the progress of 
negotiations for the purchase of new sites and the assessment of certain potential sales, Inland 
may use £2-4 million of the Placing proceeds to settle deferred consideration outstanding in 
relation to its sites at Drayton Garden Village and/or St John’s Hospital, Chelmsford prior to 
the disposal of any part of such sites. Settling such liabilities earlier than it would otherwise 
have done would save interest payments and facilitate the intended sale of the site, which 
would become unencumbered when the vendor’s charges over it are released on payment of all 
monies due to the vendor. When such sites have been sold, Inland expects to apply part of the 
sale proceeds to finance the purchase of additional sites, such that, in effect, the application of 
part of the Placing proceeds to settle deferred consideration is an interim use of funds pending 
investment in new sites.

14.	 Effect of the Placing on Inland

The effect of the Placing on the financial statements of Inland is to show the obligation to ZDP Shareholders 
(initially £8.50 million and increasing over time) as a long term debt. In the short term, the net proceeds 
of the Placing, estimated at up to £8.08 million, will be held by the Group as cash balances, pending their 
use to invest in inventories (new sites) or settle liabilities to vendors. If the Placing had been effected on 
30 June 2012 and the £8.08 million net proceeds of the placing had all been invested in inventories, the 
overall assets and borrowings (net of cash) in the Inland Group financial statements would have both been up 
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to £8.08 million greater. The costs of the Placing are treated as a prepayment in the Inland Group financial 
statements and amortised over the period to the ZDP Final Payment Date. Accordingly the Placing would 
have no initial impact on Inland’s consolidated net assets, which would subsequently be reduced by the 
£0.42 million estimated costs of the Placing as they are amortised over the period to the ZDP Final Payment 
Date. The effect on the income statement is to record the cost of the ZDP Shares (which would have been 
£0.7 million comprising the 7.3 per cent. accruing to ZDP Shareholders for the year to 30 June 2012 and 
the amortising of placing costs, if the Placing had taken place at the beginning of that financial year) and 
the return on investment generated from the net proceeds of the Placing. The latter will initially comprise 
interest receivable on these proceeds pending the purchase of new sites or interest saved by paying deferred 
consideration to vendors. Based on the interest rates currently receivable on short term deposits or payable 
on the Group’s liabilities, the financing cost charged to the Inland Group will initially be higher than the 
equivalent cost of bank debt. The Inland Directors recognise the benefits of longer term finance at a fixed 
rate as being advantageous to the Group. While the Loan Note contains certain provisions to protect the 
interests of ZDP Shareholders, the Placing provides the Inland Group with more flexible funding for a 
longer term than is currently readily available from banks. The Group expects to apply some of the Placing 
proceeds in due course to acquire new brownfield sites. The effect of this on Inland’s consolidated financial 
statements would be to show the assets acquired as an increase in inventories and (as stated above) the 
liability to ZDP Shareholders will be shown as a debt.

15.	 Capitalisation and indebtedness, gearing policy and restrictions and liquid resources

15.1	 Capitalisation and indebtedness

	� The following table shows the indebtedness and capitalisation of the Group as at 30 June 20121 and 
30 November 20125:

30 June 20121 

£000’s
30 Nov 20125 

£000’s
Total current debt
Guaranteed (Note 3) nil nil
Secured (Notes 2 & 4) 13,986 10,291
Unguaranteed / Unsecured nil nil

13,986 10,291
Total non-current debt (excluding current portion of the 

long term debt)
Guaranteed (Note 3) nil nil
Secured (Note 4) nil 830
Unguaranteed / Unsecured nil nil

nil 830
Shareholders’ equity (note 6)
Share capital 18,301 18,301
Legal reserve 30,794 30,794
Treasury shares (366) (366)
Other reserve 6,059 6,059
Total 54,788 54,788

1	 The information as at 30 June 2012 has been extracted without adjustment from Inland’s audited 
financial statements with the exception of the deferred land payments referred to in Note 2 below.

2	 This statement of indebtedness and capitalisation has been prepared under IFRS using policies which 
are consistent with those used in preparing the Group’s financial statements for the year ended 30 June 
2012 with the exception of the inclusion in ‘Current secured debt’ of £7.0 million in 30 June 2012 and 
£5.5 million in 30 November 2012 relating to deferred land payments. These amounts are stated at their 
contractual value and not in accordance with IFRS due to the IFRS requirement to discount. The IFRS 
discounted figure as at 30 June 2012 is £6.8 million and as at 30 November 2012 is £5.3 million. The 
contractual value of the 30 June 2012 deferred land payment is set out in Note 28 in the Group Financial 
Statements within the analysis of the Group’s financial contractual liabilities.
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3	 No third party has guaranteed any of the Inland Group’s debt.

4	 The secured debt comprises house building loans of £4.6 million of which £1.4 million was drawn 
down as at 30 November 2012 secured on the relevant properties, further loans of £4.2 million secured 
on land and the deferred land payments referred to in Note 2 above.

5	 The information as at 30 November 2012 is unaudited.

6	 There has been no change in the Legal reserve (share premium) and Other reserve, which excludes 
Profit & Loss reserve, between 30 June 2012 and 30 November 2012.

The issued and fully paid share capital of ZDPCo is £50,000 represented by 50,000 ordinary shares of £1 each 
and as at 30 November 2012 ZDPCo had £50,000 in cash and did not have any guaranteed, unguaranteed 
or unsecured indebtedness, including indirect and contingent indebtedness. This cash is included in the 
consolidated figures shown for the Inland Group above.

15.2	 Liquid Resources and contingent liabilities

As at 30 June 2012, the Inland Group had Liquid Resources (cash and cash equivalents) of £0.6 million and 
had available facilities of £9.5 million pursuant to the terms of its Loan Facilities of which £7.0 million had 
been drawn down. Net Liquid Resources were therefore £3.1 million.

As at 30 November 2012, the Inland Group had Liquid Resources (cash and cash equivalents) of £3.5 million 
and had available facilities of £8.8 million pursuant to the terms of its Loan Facilities of which £5.6 million 
had been drawn down. Net Liquid Resources were therefore £6.7 million.

30 June 2012 
£000’s

30 Nov 2012 
£000’s

A. Cash 575 3,475
B. Cash equivalents nil nil
C. Trading securities nil nil
D. Liquidity (A)+(B)+(C) 575 3,475

E. Current Financial Receivable (note 1) 1,000 1,000

F. Current bank debt 1,111 2,578
G. Current portion of non current debt nil nil
H. Other current financial debt (note 2) 12,875 7,713
I. Current financial debt (F)+(G)+(H) 13,986 10,291

J. Net Current Financial Indebtedness (I)-(E)-(D) 12,411 5,816
K. Non current bank loans nil nil
L. Bonds issued nil nil
M. Other non current loans nil 830
N. Non current Financial Indebtedness nil 830

O. Net Financial Indebtedness 12,411 6,646

1	 Included in ‘Current Financial Receivable’ is a loan due to Inland from Howarth Homes plc in the 
amount of £1 million. This figure excludes non-interest bearing trade debtors for sales of inventory.

2	 Included in ‘Other current financial debt’ is £7.0 million in 30 June 2012 and £5.5 million in 30 November 
2012 relating to deferred land payments. These amounts are stated at their contractual value and not 
in accordance with IFRS due to the IFRS requirement to discount. The IFRS discounted figure as at 
30 June 2012 is £6.8 million and as at 30 November 2012 is £5.3 million. The contractual value of the 
30 June 2012 deferred land payment is set out in Note 28 in the Group Financial Statements within 
the analysis of the Group’s financial contractual liabilities.
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The Inland Group had the following contingent liabilities as at 30 November 2012:

a)	 upon the sale of a specific investment property, a payment of £300,000 is due to a third party;

b)	 a subsidiary undertaking, Poole Investments plc, ceased to participate in its operating subsidiary’s 
pension scheme when it   disposed of former subsidiaries in May 2004. The Scheme’s principal 
employer, Pilkington’s Tiles Limited went into administration on 14 June 2010 and as a result Poole 
may be liable for a share of the cost of securing the liabilities of the Scheme pertaining to its two 
former employees should there be a deficit on the Scheme’s fund. The Directors consider that, as at 
30 November 2012, material uncertainty exists over the basis and calculation of any obligation that 
may fall to be payable by Poole. Advice has been sought to clarify the Group’s position. Therefore, 
no provision has been made in its financial statements for the year ended 30 June 2012 as the basis of 
any provision cannot be reliably established; and

c)	 Inland Homes PLC has guaranteed certain obligations of wholly owned subsidiaries and provided an 
indemnity to Howarth Homes plc on 11 July 2012, in respect of a guarantee to Close Brothers Limited 
for borrowings by Harvey Road (Rickmansworth) Ltd. As at 30 November 2012, the amount drawn 
from Close Brothers Limited amounted to £1.9 million and 50 per cent. of this amount is covered by 
the Inland Homes plc indemnity. Save for the above, the Inland Group had not guaranteed the debt of 
any party outside the Inland Group.

15.3	 Gearing Policy and Restrictions
It is Inland’s policy to conduct the business of the Group in such a way as to maintain headroom in order to 
reduce the likelihood of a breach of any banking covenants and to react to changes in residential property 
prices which threaten to erode such headroom. For example, if residential property prices fall, the Group can 
apply more of the proceeds of property sales to reduce debt, re-investing less in the portfolio, than it might 
have done if values were increasing.

Following the Placing, the Inland Group intends to continue to arrange project specific loans, for example to 
finance infrastructure work and housebuilding on its sites. The Group’s policies relating to credit and other 
financial risks and objectives are set out in Inland’s 2012 annual report - see page 118 of this document

Pursuant to the Loan Note, Inland undertakes to ZDPCo that, until the payment of the Final Capital 
Entitlement to ZDP Shareholders, if Inland incurs borrowings which result in the Cover Ratio of (i) Assets to 
(ii) the sum of the Final Capital Entitlement due to ZDP Shareholders and Financial Indebtedness being less 
than 1.80 times, no payments may be paid to ordinary shareholders of Inland, whether by way of dividend, 
capital distribution, purchase of own shares or otherwise until the Cover Ratio is increased to 1.8 times or 
more taking any such proposed payments to Inland ordinary shareholders into account.

Assets are defined for this purpose as being Inland’s consolidated gross assets less (i) intangibles; (ii) cash; 
(iii) trade creditors payable before six months following the ZDP Final Payment Date; and (iv) deferred 
consideration payable for sites where such consideration is payable before six months following the ZDP 
Final Payment Date and where the vendor has recourse to assets of the Group other than the asset to which 
the relevant vendor consideration relates, but excluding Excess Deferred Consideration (being deferred 
consideration in excess of 60 per cent. of the initial purchase price of sites where the vendor has recourse to 
Inland Group assets other than the site sold).

The valuation of the gross assets for these purposes is the book value under IFRS as at the most recent 
quarterly, half yearly or annual accounts date using Inland’s then current accounting policies and bases.

Financial Indebtedness is defined for the purpose of the Cover Ratio as net debt plus Excess Deferred 
Consideration but excluding all amounts payable after six months following the ZDP Final Payment Date.

In addition to the restriction on payments to Inland ordinary shareholders by reference to the Cover Ratio, 
the Contribution Agreement restricts the Inland Group from increasing its “borrowings” to acquire new sites 
if a Gearing Ratio of 40 per cent. is exceeded.
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The Gearing Ratio is calculated as the ratio of (i) Financial Indebtedness and accrued ZDP Liability to 
(ii) Assets (as defined).

This restriction on increasing the Inland Group’s borrowings does not apply to new borrowings incurred to 
complete the development of existing sites, borrowing for other working capital purposes or debt incurred 
for the purpose of returning capital to ZDP Shares or other financial liabilities as it may be necessary or 
desirable to complete development and other work before marketing assets for sale to reduce other liabilities. 
However, borrowings incurred for developing existing sites and working capital are treated as Financial 
Indebtedness so that increasing borrowings for such purposes could result in the Inland Group being 
prohibited from buying new sites until sufficient borrowings had been repaid to reduce the above Gearing 
Ratio to below 40 per cent. after taking any proposed site purchase into account.

Certain subsidiaries of the Inland Group will each grant first charges over Pledged Assets such as property 
interests  and amounts receivable from purchasers following land and house sales in support of the liability 
to ZDP Shareholders. The value of the Pledged Assets must equal or exceed 120 per cent. of the liability 
to ZDP Shareholders, net of any Pledged Cash, at all times and is tested quarterly. If the book value of the 
Pledged Assets is less than 120 per cent. of the accrued amount due to ZDP Shareholders, net of Pledged 
Cash, as at the Covenant Testing Dates, which are 30 September, 31 December, 31 March and 30 June in any 
year, Inland is obliged to remedy the situation within three months thereof. For example if property values 
fall, necessitating a provision for the diminution in value and there is a shortfall of £100,000 at 30 September, 
the Group must transfer cash to the Secured Account or grant first charges over additional tangible assets in 
favour of ZDPCo to the value of £100,000 or more by the following 31 December.
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PART 2

INFORMATION ON ZDPCo

1.	 ZDP Shares Investment Highlights
It is expected that investors in the ZDP Shares through the Placing will be institutional investors, investment 
funds, private client fund managers and private client brokers. The Inland Directors believe an investment 
in the ZDP Shares is potentially attractive to such investors because:

•	� the ZDP Shares offer a Redemption Yield of 7.3 per cent.;

•	� as preferred capital, the ZDP Shares have the benefit of preferred capital in ZDPCo and ZDPCo will have 
the benefit of Inland’s commitment under the Loan Agreement and Contribution Agreement to ensure 
that ZDPCo has the resources needed to pay its creditors and ZDP Shareholders’ Capital Entitlements. 
These obligations will be secured by first charges over (i) cash held by Inland in a designated bank 
account (the “Secured Account”), referred to as the Pledged Cash and (ii) other tangible assets of the 
Inland Group (the “Pledged Assets”) as security for the obligations of Inland under the Loan Note 
and the Contribution Agreement. The capital value of the ZDP Shares as it accrues over time must be 
covered by a combination of the Pledged Cash and Pledged Assets. The Pledged Assets must have a 
value of 120 per cent of the accrued balance due to ZDP Shareholders net of the Pledged Cash. The value 
of the Pledged Assets will be tested quarterly by ZDPCo. ZDPCo will also have contractual recourse 
under the Contribution Agreement against Inland, in respect of other assets of the Inland Group;

•	� asset cover is derived from assets most of which are development properties with a book value which 
is based on cost less any impairment provisions which may be required. When values increase (eg 
as a result of a change in planning status, remediation work, infrastructure installation etc) the IFRS 
value does not increase beyond the amounts actually spent on the site; therefore overall, the IFRS 
book values of the development projects may understate the realisable value;

•	� as security for Inland’s obligations under the Contribution Agreement and Loan Note ZDPCo will 
have the benefit of first charges over the Pledged Cash and the Pledged Assets as explained above. If 
the value of the Pledged Assets falls below 120 per cent. of the balance due to ZDP Shareholders net 
of the Pledged Cash, Inland shall transfer cash to the designated bank account charged to ZDPCo or 
provide first ranking security over tangible assets to ZDPCo within 3 months, so that 120 per cent. 
of the balance due to ZDP Shareholders, net of the Pledged Cash, continues to be supported by first 
charged assets. ZDPCo should rank higher than creditors and holders of Inland Ordinary Shares in 
any liquidation in respect of the Pledged Cash and Pledged Assets; and

•	� any proceeds from the disposal of ZDP Shares whether by selling them in the market or on receipt 
of the Final Capital Entitlement should (under current tax law) be subject to tax on any capital gains 
realised, rather than as income, which may result in lower tax rates being applicable (see paragraph 
15 of Part 7).

2.	 Information on ZDPCo and Intra-Group Arrangements
ZDPCo is incorporated and registered in England and Wales. It is a wholly-owned subsidiary of Inland and has 
been established solely for the purpose of issuing the ZDP Shares. ZDPCo has no business or employees. Following 
the Placing, Inland will continue to control all of the voting shares in ZDPCo, although ZDP Shareholders 
will have protections afforded to them by virtue of the class rights attached to ZDP Shares.

The proceeds of the issue of the ZDP Shares pursuant to the Placing will represent substantially most of the 
assets of ZDPCo. ZDPCo will lend the gross proceeds of the issue of the ZDP Shares received by it to Inland. 
In order, however, for ZDPCo to be in a position to repay all the ZDP Shares on the ZDP Final Payment Date, 
the two companies will enter into arrangements whereby sufficient assets of Inland should be made available 
to meet the repayment of the ZDP Shares.
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Accordingly, upon Admission, ZDPCo will enter into a Contribution Agreement with Inland and acquire the 
Loan Note to be issued by Inland.  The Contribution Agreement commits Inland to contribute (by way of 
gift, capital contribution or otherwise), such amount as ZDPCo requires to satisfy ZDP Shareholders’ Capital 
Entitlements and to fund any costs and expenses of ZDPCo.  No interest accrues on the Loan Note, which will 
become repayable by Inland on the ZDP Final Payment Date or such other date requiring early repayment. 

Inland may satisfy its financial obligations under the Contribution Agreement and Loan Note out of its assets 
and cash flows or finance raised by new issues of securities or new borrowings as explained in paragraph 3 
below. The Loan Note and the undertakings in the Contribution Agreement contain certain protections for 
the holders of the ZDP Shares, including restrictions on Inland’s ability to issue additional shares and other 
securities ranking pari passu with or in priority to the ZDP Shares or to reduce Inland’s issued share capital 
or to pay a dividend or make any distribution, in each case in circumstances where the Cover Test has not 
been met (or, in the case of the payment of any dividend or the making of a distribution by a member of the 
Group to shareholders who are also members of the Group, the Cover Test is not reduced as a result of the 
paying or making of any such dividend or distribution).

The Loan Note also contains covenants in favour of ZDPCo so that Inland is required to maintain Pledged 
Assets equal to 120 per cent. of the accrued capital entitlement of the ZDP Shares, net of the Pledged 
Cash as security for the obligations of Inland under the Loan Note and Contribution Agreement. Under the 
Contribution Agreement and Loan Note, Inland has also undertaken to the meet the running costs of ZDPCo 
and not to transfer its ownership of the ordinary shares in the capital of ZDPCo.

Pending application by Inland, the gross Placing proceeds will be lent to Inland pursuant to the Loan Note 
and placed in the Secured Account as Pledged Cash with first priority security over that account granted 
in favour of ZDPCo. On Admission, the amount due to ZDP Shareholders will be covered by the payment 
of the gross Placing proceeds into the Secured Account. Thus the aggregate value of the £8.5 million cash 
held in the relevant Secured Account will provide 100 per cent. cash cover for the initial £8.5 million capital 
value of the ZDP Shares. Amounts may be withdrawn from the Secured Account to fund both Inland’s 
business and loans made by Inland to other Group Companies in each case either to use to reduce debt or to 
invest in the business subject to there being granted in favour of ZDPCo first ranking security over Pledged 
Assets with sufficient value to satisfy the 120 per cent. cover requirement described above. ZDPCo’s first 
priority security over Pledged Assets is expected to be released from time to time (for example when assets 
are sold or to facilitate building loans required to be secured on a specific site) at which time either (i) cash 
will be transferred to the Secured Account or (ii) charges over other assets will be granted in substitution to 
maintain the aggregate value of the Pledged Assets at 120 per cent. (or more) of the accrued capital value of 
the ZDP Shares, net of the Pledged Cash.

Inland has unencumbered sites which may be pledged to ZDPCo to fulfil its obligation to satisfy the 
120 per cent. cover requirement described above.  In addition, sites acquired with the Placing proceeds may 
be unencumbered and capable of being pledged to ZDPCo.  Inland will select assets to be pledged having 
regard to the following:

(i)	 the period before the expected sale of the asset;

(ii)	 the value of the asset in relation to the value of security required at the relevant time; and

(iii)	 whether Inland expects to build houses on the site, financed by building loans where the lender is 
expected to require security over such asset.

On or shortly after Admission, ZDPCo and Inland will enter into an agreement governing the basis upon 
which the Pledged Cash and Pledged Assets will be secured in favour of ZDPCo and the enforcement of that 
security (the “Master Security Agreement”). Provision will be made for other companies within the Inland 
Group to accede to these arrangements where one or more of their assets are to be provided as Pledged 
Assets.

Further details of the Loan Note, the Contribution Agreement and the Master Security Agreement are set out 
in paragraphs 19.1, 19.2 and 19.3 of Part 7 of this document.

On the ZDP Final Payment Date, which is 10 April 2019, ZDPCo will be wound up in the course of which, 
the Final Capital Entitlement will be paid to ZDP Shareholders. Details of the risks relating to an investment 
in the ZDP Shares is set out in the section entitled ‘Risk Factors’ in this document.
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The reason that the ZDP Shares are being issued through ZDPCo (rather than being issued by Inland) is to facilitate 
the granting of security to ZDPCo and to avoid the need to wind up Inland or disturb interests in properties in order 
to be able to repay the ZDP Shares on the ZDP Final Payment Date. It is possible that ZDP Shareholders may 
be offered the opportunity to receive new zero dividend preference shares in a new company in lieu of cash 
at the ZDP Final Payment Date.

3.	 Payment of Capital Entitlement to the ZDP Shareholders
The Final Capital Entitlement payable on the ZDP Final Payment Date will be up to £13,251,794 if  
8.5 million ZDP Shares are in issue at that time.

The payment of Capital Entitlements to ZDP Shareholders will be effected by winding up ZDPCo and 
paying the Capital Entitlements as a capital distribution in the liquidation.  Inland is committed under the 
Contribution and Loan Agreements to ensure that ZDPCo has the resources needed to meet its obligations.

The winding-up of ZDPCo should result in the charges over the Pledged Assets being released which should 
enable replacement funding to be secured on them. The charges over the Pledged Assets may be released shortly 
prior to the Final ZDP Payment Date to facilitate the mechanics for financing the payments to ZDP Shareholders.

In order to enable ZDPCo to pay the Final Capital Entitlement, Inland is expected to arrange finance by one 
or more of the following means:

•	� out of the proceeds of a further issue of zero dividend preference shares, which also may be 
offered as a roll-over option to holders of the ZDP Shares;

•	� by drawing down bank debt;

•	� out of the proceeds of an issue of ordinary shares by Inland;

•	� by managing the portfolio to accumulate cash from property sales; and/or

•	� by selling a portfolio of property interests.

The Inland Directors will react to opportunities and conditions in the development property market, credit 
markets and capital markets and plan for the financing of the ZDP Shares well ahead of the repayment 
date. Inland may consider financing the Final Capital Entitlement by way of a new issue of zero dividend 
preference shares if sufficient appetite from existing and/or new investors can be established in the three 
months prior to the ZDP Final Payment Date to justify the expense of arranging such an issue and the Inland 
Directors deem there to be sufficient opportunities for its ongoing investment at the relevant time.

4.	 Asset Cover and other ratios
The Final Capital Entitlement will be 155.90p per ZDP Share.

Cover ratios can be calculated in different ways. In this document the illustrative cover ratios exclude 
intangible assets (such as Inland Group’s deferred tax asset).

There are several methods of calculating ZDP Share cover ratios two examples of which are set out below 
as follows:

(i)	 Gross tangible assets less trade creditors divided by the Final Capital Entitlement and all other 
financial indebtedness; and

(ii)	 Gross tangible assets less prior ranking liabilities divided by the Final Capital Entitlement.

The Cover Ratio shown in the Placing Statistics on page 24 of this Prospectus and used in ZDPCo’s agreements 
with other Inland Group companies and its Articles of Association is based on the more conservative method 
(i) above. Morningstar publishes cover ratios for ZDP Shares on the basis of method (ii) above.

Deferred consideration of up to 60 per cent. of the initial purchase price payable for property is treated as 
a trade creditor for the purpose of the Cover Ratio illustrated below as Basis (i), with any excess treated as 
Financial Indebtedness. All unsecured amounts repayable more than six months after the ZDP Final Payment 
Date are excluded from the Cover Ratio calculation because the ZDP Shareholders will have received their 



44

Final Capital Entitlement before such debts are required to be repaid. However, the full amount of deferred 
consideration due to vendors who have no recourse to the Inland Group’s assets other than the asset sold 
by that vendor to the Inland Group are treated as trade creditors for the purposes of the Cover Ratio unless 
excluded by virtue of being due for payment more than six months after the ZDP Repayment Date.

The cover ratios are illustrated below by reference to the Inland Group’s audited financial statements as at 30 
June 2012, as though the Group’s cash including the net Placing proceeds had been invested in the business 
rather than being held as cash and reducing the Financial Indebtedness:

Basis (i)
£’000

Gross assets (excluding intangibles) 60,832
Plus net placing proceeds invested in inventories 8,080
Less trade creditors (7,922)
A 60,990

Financial Indebtedness 7,779
Final Capital Entitlement 13,252
B 21,031

Cover ratio A/B 2.90

Basis (ii)
£’000

Gross assets (excluding intangibles) 60,832
Plus net placing proceeds invested in inventories 8,080
Less prior ranking liabilities (15,701)
C 53,211

Final Capital Entitlement 13,252
D 13,252

Cover ratio C/D 4.02

The assets supporting the ZDP Shares comprise all Inland’s assets (pursuant to the terms of the Contribution 
Agreement) including the Pledged Assets which are held by or pledged to ZDPCo by way of first charges, with 
a value which exceeds 120 per cent. of the accruing capital value of the ZDP Shares, net of the Pledged Cash, 
as explained above in this paragraph. Assets, which are not pledged to ZDPCo, held by subsidiary companies 
of Inland may be subject to prior claims by creditors and other lenders, which is recognised in the above ratios 
by deducting amounts due to creditors from assets or by including them in the Financial Indebtedness figure.

Gearing Ratio

The Gearing Ratio is illustrated by reference to Inland’s consolidated balance sheet as at 30 June 2012, 
assuming the net Placing proceeds and other cash is invested in the business rather than reducing gearing:

£’000
Financial Indebtedness 7,779
Initial ZDP Liability 8,500
E 16,279

Gross assets (excluding intangibles) 60,832
Plus net placing proceeds invested in inventories 8,080
Less trade creditors (7,922)
F 60,990

Gearing Ratio (E/F) 26.7%
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Hurdle rate

The hurdle rate is a calculation of the compound annual rate of decline in the initial tangible asset values 
shown in the cover ratio illustrations above which would result in the Inland Group’s assets having a value 
equal to the Final Capital Entitlement of the ZDP Shareholders such that any further decrease in asset values 
would result in a shortfall.

The Hurdle Rate to return the Final Capital Entitlement is –65.5 per cent. which amounts to a compound 
annual return on tangible asset values of -15.5 per cent. per annum.

The minimum Hurdle Rate to return the Issue Price is –73.3 per cent. which amounts to a compound annual 
return on tangible asset values of -18.9 per cent.

Wipe out rate

The decrease in the value of the Pledged Assets shown above which would result in there being no distribution 
to ZDP Shareholders on the ZDP Final Payment Date is 100 per cent.

5.	 Summary of rights and protections afforded to ZDPCo and ZDP Shareholders

5.1	 Security arrangements and consequences of a failure to maintain asset cover

	� The arrangements whereby ZDPCo has first ranking security over the Pledged Cash and Pledged 
Assets are described in paragraph 2 above. ZDPCo also has recourse to Inland’s other assets under 
the Contribution Agreement. However, Inland’s claims over its subsidiary companies’ assets may 
be structurally subordinated to the claims of unsecured creditors of such subsidiaries. Other Inland 
Group borrowings may be secured on Inland Group’s assets, but may only be secured on the Pledged 
Cash or Pledged Assets if such security ranks behind the first charges held by ZDPCo.

	 �Potential investors should note that the Final Capital Entitlement is not guaranteed by any third party outside 
the Inland Group and there is a risk that Inland will not have the resources to comply with its obligations to 
pay the Final Capital Entitlements to ZDP Shareholders in full when they fall due.

	� The covenant requiring the book value (under IFRS) of the Pledged Assets held by or for ZDPCo to exceed 
120 per cent. of the accrued obligations due to ZDP Shareholders, net of the Pledged Cash, will be tested 
quarterly on the Covenant Testing Dates provided that the provisions of this paragraph shall not apply after 
1 January 2019 provided the Board of ZDPCo is satisfied that ZDPCo has, and will retain, sufficient cash in 
its own bank account to fund the Final Capital Entitlement as at 10 April 2019. If there is a shortfall which 
is not remedied within three months, ZDPCo will convene a class meeting of ZDP Shareholders to consider 
proposals for the continuation of ZDPCo. If such proposals are not approved by ZDP Shareholders by 
special resolution, ZDPCo will be wound up and ZDP Shareholders will be entitled to receive their accrued 
capital entitlement at the winding-up date (assuming that the Inland Group has sufficient resources to meet 
such entitlement); Inland shall be prohibited from making any payment to its shareholders whether by way 
of dividend, capital distribution, buying back its own shares or otherwise in cash or in kind if the Cover 
Ratio (calculated on Basis 1 as illustrated in paragraph 4 above) following such payment is 1.8 times or less.

	� In addition, if Inland’s Gearing Ratio of:

	 (i)	 Financial Indebtedness plus the accrued obligations to ZDP Shareholders to

	 (ii)	 Assets

	� amounts to 40 per cent. or more (or would do so if the Inland Group purchased further sites), 

	� the Loan Note restricts the Inland Group from increasing its “borrowings” to acquire new sites. A more 
detailed description of the Gearing Ratio calculation is set out in paragraph 15.3 of Part 1 above.
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	� The purpose of the Gearing Ratio is to limit the extent of ZDP Shareholders’ leveraged exposure to a 
fall in asset values (ie the value of houses and building land), not to restrict the completion of existing 
development and building projects. Accordingly, this restriction on increasing the Inland Group’s 
borrowings does not apply to new borrowings incurred to complete the development of existing sites, 
borrowing for other pre-existing financial liabilities and working capital purposes or debt incurred 
for the purpose of returning cash to ZDP Shareholders or other financial liabilities as it may be 
necessary or desirable to complete development and other work before marketing assets for sale to 
reduce borrowings. However, borrowings incurred for developing existing sites and working capital 
are treated as financial indebtedness so that increasing borrowings for such purposes could result in 
the Inland Group being prohibited from buying new sites until sufficient borrowings had been repaid 
to reduce the above Gearing Ratio to below 40 per cent. after taking any proposed site purchase into 
account.

	� Under the Loan Note, Inland may not make a fundamental change to its business model without the 
previous sanction of a special resolution passed at a general meeting of the ZDP Shareholders.

	� The covenant tests and ratios referred to in this paragraph are based on book values under IFRS. 
A description of how these are compiled by Inland and reviewed by Inland’s auditors is set out in 
paragraph 11 of Part 1 above.

5.2	 Redemption yield

	� The ZDP Shares will have a life of approximately six years and four months and a Final Capital Entitlement 
of 155.9 pence per ZDP Share on the ZDP Final Payment Date, equivalent to a Redemption Yield of 
7.3 per cent, per annum on the Issue Price.

The Redemption Yield of a ZDP Share is not and should not be taken as a forecast of profits and there can 
be no assurance that the Final Capital Entitlement of the ZDP Shares will be repaid in full on the ZDP Final 
Payment Date.

5.3	 Payment dates of Capital Entitlements

	� ZDPCo will be wound up on 10 April 2019, when ZDP Shareholders will be entitled to receive the Final 
Capital Entitlement.

	� ZDPCo may be wound up earlier than this:

	� (i) if the value of the Pledged Assets held by or for ZDPCo falls below 120 per cent. of the accrued 
amount due to holders of ZDP Shares, net of the Pledged Cash, on any Covenant Testing Date and the 
shortfall is not remedied within three months of such Covenant Testing Date and ZDP Shareholders 
do not approve alternative proposals as a waiver; or

	� (ii) if there is a fundamental change (as defined in the AIM Rules for Companies) to the Inland Group’s 
business unless ZDP Shareholders waive the requirement for a winding-up at a class meeting; or

	� (iii) there is an event of default under the terms of the Loan Note, such as the reduction of the capital 
of an Inland Group company reducing the Cover Ratio below 1.8 times, and ZDP Shareholders do not 
approve alternative proposals as a waiver; or

	� (iv) in the event of a change of control of Inland (see paragraph 5.4) below and ZDP Shareholders do 
not approve alternative proposals as a waiver.

	� If ZDPCo is wound up before the ZDP Final Payment Date, ZDP Shareholders will be entitled to 
receive the accrued capital value of the ZDP Shares up to the date of the winding up.

5.4	 Change of control

	� If there is a change of control of Inland whereby a single shareholder or group of shareholders acting 
in concert (as defined in the City Code on Takeovers and Mergers) become the holders of 50 per cent. 
or more of the shares carrying voting rights at general meetings of Inland, ZDPCo will call a class 
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meeting of ZDP Shareholders to consider proposals for the continuation of ZDPCo. If such proposals 
are not approved by: (i)a special resolution of the ZDP Shareholders, excluding any votes cast by 
persons acting in concert with the controlling shareholder(s); and (ii) an ordinary resolution of the 
ordinary shareholders of ZDPCo will be wound up.

5.5	 No entitlement to income

	� The ZDP Shares carry no entitlement to income and the whole of their return comprises their right to a 
capital sum on liquidation of ZDPCo.

5.6	 Voting rights

	� The ZDP Shares do not generally carry the right to vote at general meetings of ZDPCo, although 
they carry the right to vote as a class on certain proposals which would be likely to materially affect 
their position.

	� These include the issue of a new class of zero dividend preference shares by any Inland Group 
Company which effectively rank ahead of the ZDP Shares by virtue of being entitled to a return of 
capital prior to the ZDP Final Payment Date.

	� Further information on the rights attaching to the ZDP Shares is set out in paragraph 7 of Part 7 of 
this document.

6.	 Operating Costs, expenses and cash flow of ZDPCo

6.1	 ZDPCo Directors and company secretary

	 �The ZDPCo Directors will not be entitled to additional remuneration in respect of the provision of 
services to ZDPCo.  Inland will be responsible for all and any amounts which may become payable 
to the ZDPCo Directors in respect of expenses for which they are entitled to be reimbursed under 
the terms of their service agreements (described in paragraph 12.1 of Part 7) as directors of a wholly 
owned subsidiary of Inland. The amount of remuneration received by the Inland Directors for the last 
full financial year is set out in paragraph 10 of Part 7 of this document.

6.2	 Other Operational Expenses

	� Other ongoing operational expenses of ZDPCo are borne by Inland, including management, 
accounting, printing, audit and legal fees. Inland will also pay the costs and expenses of the Placing.

6.3	 ZDPCo Dividends

	 ZDPCo does not intend to pay any dividend while the ZDP Shares are in issue.

7.	 ISIN and SEDOL Codes
	 The ISIN and SEDOL Codes for the ZDP Shares are GB00B99R1Q79 and B99R1Q79 respectively.
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PART 3

THE PLACING

The ZDP Shares are only suitable for investors: (i) who understand the potential risk of capital loss and the 
fact that there may be limited liquidity in the underlying investments of Inland; (ii) for whom an investment 
in the ZDP Shares would be of a long-term nature constituting part of a diversified investment portfolio; 
and (iii) who fully understand and are willing to assume the risks involved in investing in the ZDP Shares 
and   indirectly in Inland through their investment in ZDP Shares, as the ability of ZDPCo to pay the Final 
Capital Entitlement on the ZDP Final Repayment Date is dependent on the financial position of the Inland 
Group at that time.

1.	 The Placing
Under the Placing, 8.5 million ZDP Shares are being made available to investors at the Issue Price of 100 
pence per ZDP Share, raising gross proceeds of £8.5 million, subject to commissions and other estimated 
fees and expenses of up to £0.42 million.

Libertas and its Registered Representatives have agreed under the Placing Agreement to use their reasonable 
endeavours to procure Placees for the ZDP Shares pursuant to the Placing on the terms and subject to the 
conditions set out in the Placing Agreement. Details of the Placing Agreement are set out in paragraph 19.4 
of Part 7 of this document.

As at the date of this document, Libertas has received commitments from certain institutional investors to 
subscribe for in aggregate 8.5 million ZDP Shares at the Issue Price. The Placing has not been underwritten 
by Libertas.

The Placing is conditional, inter alia, on:

1.1	� the Placing Agreement becoming wholly unconditional (save as to Admission) and not having been 
terminated in accordance with its terms prior to Admission; and

1.2	� Admission occurring by 8.00 a.m. on 20 December 2012 (or such later date, not being later than 
11 January 2013, as Inland, ZDPCo and Libertas may agree).

In the event that there are any significant changes affecting any of the matters described in this document or where 
any significant new matters have arisen after the publication of this document and prior to Admission, ZDPCo will 
publish a supplementary prospectus. The supplementary prospectus will give details of the significant change(s) 
or the significant new matter(s).

The Placing can not be revoked after dealings in the ZDP Shares have commenced on the London 
Stock Exchange

2.	 Issue Price and Commissions
The ZDP Shares have been conditionally placed at an Issue Price of 100 pence per ZDP Share.

Whilst Libertas and its Registered Representatives will, subject to Admission becoming effective, be entitled 
to a commission payable by Inland in connection with monies raised under the Placing, no commissions are 
payable by ZDPCo or Inland to Placees in relation to the Placing.

3.	 CREST
The ZDP Shares will be issued in registered form and will be eligible for settlement through CREST with 
effect from Admission. The ZDP Shares allotted will be transferred to Placees through the CREST system 
unless otherwise stated. Member firms should have given their CREST settlement details to Libertas in their 
Placing Letter.

Annex III:
5.1.6
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ZDPCo will arrange for CREST to be instructed to credit the appropriate CREST accounts of the Placees 
concerned or their nominees with their respective entitlements to the ZDP Shares. The names of Placees 
or their nominees that invest through their CREST accounts will be entered directly on to the share register 
of ZDPCo.

4.	 Dealing Arrangements
Application has been made to the FSA and to the London Stock Exchange respectively for admission of all 
of the ZDP Shares to the Official List by way of a standard listing under Chapter 14 of the Listing Rules and 
to the London Stock Exchange’s market for listed securities. It is expected that dealings in the ZDP Shares 
will commence on 20 December 2012. Dealings in ZDP Shares in advance of the crediting of the relevant 
stock account shall be at the risk of the person concerned.

The ISIN and SEDOL Code for the ZDP Shares are GB00B99R1Q79 and B99R1Q79 respectively.

Numis Securities Limited and Winterflood Securities Limited intend to make a market in ZDP Shares.

5.	 Settlement
Payment for the ZDP Shares should be made in accordance with settlement instructions to be provided to 
Placees by Libertas. Monies received by the Registrar will be held in segregated client accounts pending 
settlement.

6.	 Transfer of the ZDP Shares
The transfer of the ZDP Shares outside the CREST system should be arranged directly through the Registrar 
by completing and lodging an appropriate stock transfer form. However, an investor’s beneficial holding 
held through the CREST system may rematerialise, in whole or in part, only upon the specific request 
of a beneficial owner to CREST through submitting a stock withdrawal form for share certificates or an 
uncertificated holding in definitive registered form.

If a ZDP Shareholder or transferee requests ZDP Shares to be issued in certificated form and is holding such 
ZDP Shares outside CREST, a share certificate will be despatched either to them or their nominated agent 
(at their own risk) within 10 days of completion of the registration process or transfer, as the case may be, 
of the ZDP Shares. ZDP Shareholders holding a definitive certificate may elect at a later date to hold their 
ZDP Shares through CREST or in uncertificated form, provided they surrender their definitive certificates.

Annex III:
6.4
4.1
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PART 4

DIRECTORS AND  
CORPORATE GOVERNANCE

1.	 Directors
1.1	 The following are Directors of ZDPCo:

Name Date appointed
Stephen Wicks Chairman 22 November 2012
Nishith Malde Director  22 November 2012
Paul Brett Director 22 November 2012

1.2	 The following are Inland Directors:

Name Date appointed
Terry Roydon Chairman 8 March 2009
Stephen Wicks Chief Executive 16 June 2005
Nishith Malde Finance Director 16 June 2005
Paul Brett Land Director 3 October 2011
Simon Bennett Non-executive 8 March 2007

The management expertise and experience of each of the ZDPCo Directors and Inland Directors is set out below:

1. Terry Roydon, Non-executive Chairman aged 65 holds a BSc in Estate Management from the University 
of London and a Masters in Business Administration from the University of Pittsburgh. He was previously 
chief executive of Prowting plc, a UK housebuilder, which he led to flotation on the London Stock Exchange 
in 1988. The company was subsequently purchased by Westbury plc in June 2002 for £140m. Since 1998, Mr 
Roydon has been a consultant and member of the board of Dom Development S.A., a major quoted Polish 
residential developer, together with a number of non-executive and consultancy positions in the UK and 
continental housebuilding companies, including holding non-executive board positions with AIM quoted 
Kimberly Resources N.V., Country & Metropolitan plc (until 2005), Gladedale Holdings plc (until March 
2007). and Larkfleet Limited. From 1995 to 1997 he was President of the European Union of Housebuilders 
and Developers.

2. Stephen Wicks, Chief Executive aged 61 was the founding shareholder and chief executive of Country & 
Metropolitan plc, which floated on the main market of the London Stock Exchange in December 1999 with 
a market capitalisation of £6.9m. He directed the growth of Country & Metropolitan plc until its disposal 
in April 2005 to Gladedale Holdings plc for approximately £72m. Mr Wicks has worked in the construction 
and housebuilding sector all of his working life and has extensive knowledge of local and national policies 
on both greenfield and brownfield sites.

3. Nishith Malde, Finance Director aged 54 qualified as a Chartered Accountant in 1985 with KPMG and 
specialised in advising owner managed businesses. He left KPMG in 1989 to set up a consultancy firm 
which later merged with an audit practice where he was the partner responsible for the affairs of Country & 
Metropolitan plc. Mr Malde joined Country & Metropolitan plc as finance director and company secretary 
in 1998. He was actively involved in the preparation for the flotation of Country & Metropolitan plc in 
December 1999 and its further development until it was acquired by Gladedale Holdings plc in April 2005. 
Mr Malde is also on the board of Energiser Investments plc, an AIM quoted company.

4. Simon Bennett, Non-executive Director aged 54 qualified as a Chartered Accountant in 1981 and has 
over 25 years’ investment banking experience in the City. Mr Bennett was the head of corporate finance and 
head of the mid and small caps team at Credit Lyonnais Securities and, following its acquisition by Credit 
Agricole, he established Incremental Capital LLP to provide corporate finance advice to mid and small cap 
companies. In the latter part of 2005, Mr Bennett joined Baker Tilly as managing director of Baker Tilly 
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and Co. Limited. In late 2007 Mr Bennett joined Fairfax IS plc, the independent investment bank, as head 
of corporate broking. Mr Bennett has recently joined Merchant Securities as Head of Corporate Broking 
and is also non-executive chairman of Energiser Investments plc and a number of other private companies.

5. Paul Brett, Land Director aged 36 has been involved in the housing sector all of his working life, acquiring 
and master planning brownfield sites at Country & Metropolitan plc for ten years during which time he was 
promoted to Land Director of its Southern Region. Mr Brett joined the Inland Group in August 2005. He has 
extensive experience in identifying brownfield land and the necessary knowledge of the complexities of the 
planning system.

The business address of each of the ZDPCo Directors and Inland Directors is 2 Anglo Office Park, 67 White 
Lion Road, Amersham, Buckinghamshire HP7 9FB.

3.	 Corporate Governance

The UK Corporate Governance Code applies to companies with a premium listing, although other companies 
may comply on a voluntary basis.  ZDPCo is not obliged to comply with the UK Corporate Governance Code 
because none of its securities have been, or are intended to be, admitted to premium listing, nor does ZDPCo 
intend to comply with that code on a voluntary basis.

ZDPCo is a special purpose company formed solely to issue the ZDP Shares. Its costs are all borne by Inland 
pursuant to the Contribution Agreement such that it has no transactions or cash flows of its own; except for 
and until cash is paid to it when (or shortly before) cash falls due to be paid to ZDP Shareholders. Its only 
assets are its rights pursuant to the Loan Note, the Master Security Agreement and Contribution Agreement. 
ZDPCo will have no business and no employees or executive directors and all the voting rights attaching to 
its shares are held by Inland, save in certain circumstances (as more fully described in paragraph 7 of Part 
7) where ZDP Shareholders’ prior approval will be required.

In the opinion of the ZDPCo Directors and Inland Directors, the interests of ZDPCo and ZDP Shareholders 
will be adequately covered by the governance procedures applicable to its holding company (Inland) save for 
certain specific responsibilities of ZDPCo’s Board. For example, Inland’s audit committee will consider the 
financial reporting procedures for the Group as a whole and the ZDPCo Directors and Inland Directors see 
no benefit in convening a separate audit committee for ZDPCo. The remit of the audit committee of Inland 
will be extended to include ZDPCo.

It is intended that the ZDPCo Board should meet quarterly to consider the adequacy of the Pledged Assets and 
compliance with the other terms of the Loan Note, the Contribution Agreement and security documentation, 
the interim and annual reports and accounts and any other matters which may arise. The ZDPCo Board will 
also meet at other times as and when required, for example to consider any proposals for the substitution of 
Pledged Assets. As ZDPCo has no employees all decisions will be taken by the Board.

None of the ZDPCo Directors are independent by virtue of their roles as Inland Directors and employees. 
The explanation for ZDPCo not having any independent directors is that its Board considers that, in the 
context of ZDPCo having no business, strategy or cash flows, the only matters requiring Board decisions 
can be properly addressed by non independent directors, who will have due regard to the interests of ZDP 
Shareholders. If a Director of ZDPCo resigns or dies, the whole ZDPCo Board will consider the parting 
Director’s replacement (who would probably be a director of Inland) in conjunction with the Inland Directors 
because Inland controls all the voting rights exercisable at general meetings of ZDPCo in relation to the 
appointment of directors.

ZDPCo’s whole board will consider its annual and interim reports and financial statements, which will not 
require any significant financial reporting judgements (due to the fact that ZDPCo will have no cash flows, 
transactions or business) save for any judgement required as to “going concern”. As Inland is responsible 
for all ZDPCo’s liabilities including its obligations to ZDP Shareholders, pursuant to the Loan Note and 
Contribution Agreement, the ZDPCo Directors will satisfy themselves that Inland’s own assessment that it 
is a going concern has been properly conducted and reviewed by Inland’s audit committee.

Annex I:
16.4
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All ZDPCo Directors are willing to form relationships with ZDP Shareholders and ensure that the other 
ZDPCo Directors and the Inland Directors are made aware of any major ZDP Shareholders’ issues and 
concerns.

The commentary in the remainder of this section refers to the operation of the Inland Board.

Whilst Inland, being a company whose Ordinary Shares have been admitted to trading on AIM, is not obliged 
to comply with the UK Corporate Governance Code, as at the date of this document, Inland voluntarily 
complies with the following provisions of the UK Corporate Governance Code:

A.3	 Independent chairman;

C	 �Presentation and assessment of the company’s financial position and prospects, risk management, 
internal controls and audit committee, save for C.3.1 (re audit committee chairman), C.3.2 and C.3.5 
(re internal audit) and C.3.8 (re disclosure of issues considered by the audit committee);

D.2	 Remuneration committee; and

E	 Relations with shareholders.

The Inland Directors intend to continue to comply (as they do currently) with the above provisions of the 
UK Corporate Governance Code which they consider appropriate having regard to the size and nature of the 
various companies making up the Group. The Inland Board had regard to the Quoted Companies Alliance 
Guidelines for companies listed on AIM when formulating the governance arrangements described in this 
paragraph.

The Inland Board is responsible for approving the Group’s policy and strategy. It meets frequently and 
receives and reviews, on a timely basis, financial and operating information appropriate to discharging 
its duties.

No individual or group of individuals dominates the Inland Directors’ decision-making. The roles of Chairman 
and Chief Executive of Inland are split. There are two non-executive Inland Directors (including the 
Chairman), both of whom are considered to be independent.

Given the size of Inland it is not considered appropriate that there should be a separate nominations committee. 
It is the view of the Inland Board that the appointment of new directors should be a matter of consideration 
by the Inland Board as a whole. All appointments to the Inland Board are subject to confirmation by Inland 
shareholders at the annual general meeting following such appointment.

Inland values the views of its shareholders and recognises their interest in the Inland Group’s strategy and 
performance and accordingly the Inland Board positively encourages their attendance at general meetings.

The Inland Directors have established an audit committee and a remuneration committee with formally 
delegated duties and responsibilities. The members of both committees are the non executive directors.

Audit committee

The audit committee, which is chaired by Terry Roydon, determines the terms of engagement of Inland’s 
auditors and, in consultation with Inland’s auditors, the scope of the audit. It receives and reviews reports 
from management and the auditors relating to the annual accounts and the accounting and internal control 
systems in use by Inland. The audit committee has unrestricted access to the Inland’s auditors.

Remuneration committee

The remuneration committee, which is chaired by Simon Bennett, reviews the scale and structure of 
the executive directors’ remuneration and the terms of their service contracts. The remuneration of the 
non executive directors is determined by the executive directors. No ZDPCo Director will receive any 
remuneration for their services to ZDPCo (from ZDPCo, Inland or any other party).

Annex I:
16.3
16.4
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Whereas the UK Corporate Governance Code recommends that audit and remuneration committee should 
comprise a minimum of three independent non executive directors, in view of the size of Inland it is currently 
considered appropriate for each of these committees to comprise two non executive directors.

4. Share dealing code
Inland has adopted a share dealing code for the Inland Directors and employees which is based on the model 
code set out in the Listing Rules of the UKLA, amended as appropriate for a company whose shares are 
admitted to trading on AIM (particularly relating to dealing during close periods in accordance with Rule 21 
of the AIM Rules). Inland takes steps to ensure compliance by the Board and relevant employees. This code 
has been extended to include dealings by Inland Directors in the securities of ZDPCo.
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PART 5

FINANCIAL AND OTHER INFORMATION RELATING TO INLAND

The annual reports and accounts of Inland for each of the three years ended 30 June 2010, 30 June 2011 and 
30 June 2012 (“Accounts”) are reproduced in sections A, B and C respectively of this Part 5. The Inland 
Group’s consolidated accounts have been prepared under international accounting standards approved for 
adoption in the EU.

Investors should note that statements regarding current circumstances and forward-looking statements made 
in each of the annual report and audited accounts referred to above speak as at the date of the relevant 
document and therefore such statements do not necessarily remain up to date as at the date of this document. 
Information included in this document, to the extent applicable, automatically updates and supercedes 
information included in Part 5 of this document.

Where the annual report and accounts of Inland in this Part 5 make reference to other documents such other 
documents are not incorporated into and do not form part of this document.

Contained in the Accounts is a discussion of the Group’s results of operations and financial condition for 
the financial years ended 30 June 2010, 2011 and 2012 which have all been prepared in accordance with 
IFRS. Prospective investors should read the following discussion, together with the whole of this document, 
including Risk Factors, and the Group’s historical consolidated financial statements contained in this Part 5 
and should not just rely on the key or summarised information contained in this Part 5.

This Part 5 contains “forward-looking statements”. Those statements are subject to risks, uncertainties 
and other factors that could cause Inland’s future results of operations or cashflows to differ materially 
from the results of operations or cashflows expressed or implied in such forward-looking statements.

Accounting Policies
Accounts have been prepared in accordance with the Companies Act 2006 and IFRS. IFRS comprises 
standards and interpretations approved by the International Accounting Standards Board and the 
International Financial Reporting Interpretations Committee as adopted in the European Union as at each 
relevant accounting period.

Operating and Financial Review
12 months to 30 June

Annual Report (Page number of this document) 2010 2011 2012
Financial condition 60 82 107
Significant factors affecting income 60 82 106
Material changes in sales or revenue 60 82 106-7
Policies and factors which could affect operations 61, 63 85 117

Annex I:
20.1
20.3
20.5.1

Annex I:
9.1, 9.2.1, 
9.2.2, 9.2.3

ESMA 
27-32
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Part A
2010 Annual Report

annual report and accounts 2010

Inland plc
2 Anglo Office Park 
67 White Lion Road 
Amersham 
Bucks HP7 9FB

T: 01494 762450 
F: 01494 765897 
E: info@inlandplc.com

www.inlandplc.com
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fin
an

ci
al

 s
ta

te
m

en
ts

 o
f a

ss
oc

ia
te

s 
ha

ve
 b

ee
n 

ad
ju

st
ed

 w
he

re
 n

ec
es

sa
ry

 to
 e

ns
ur

e 
co

ns
is

te
nc

y 
w

ith
 th

e 
ac

co
un

tin
g 

po
lic

ie
s 

ad
op

te
d 

by
 th

e 
G

ro
up

.

RE
VE

NU
E 

R
ev

en
ue

 is
 m

ea
su

re
d 

by
 r

ef
er

en
ce

 to
 th

e 
fa

ir
 v

al
ue

 o
f c

on
si

de
ra

tio
n 

re
ce

iv
ed

 o
r 

re
ce

iv
ab

le
 b

y 
th

e 
G

ro
up

 fo
r 

go
od

s 
su

pp
lie

d,
 e

xc
lu

di
ng

 
VA

T 
an

d 
tr

ad
e 

di
sc

ou
nt

s.
 

SA
LE

 O
F L

AN
D

R
ev

en
ue

 fr
om

 th
e 

sa
le

 o
f l

an
d 

is
 r

ec
og

ni
se

d 
w

he
n 

al
l t

he
 fo

llo
w

in
g 

co
nd

iti
on

s 
ha

ve
 b

ee
n 

sa
tis

fie
d:

A
  th

e 
G

ro
up

 h
as

 tr
an

sf
er

re
d 

to
 th

e 
bu

ye
r 

th
e 

si
gn

ifi
ca

nt
 r

is
ks

 a
nd

 r
ew

ar
ds

 o
f o

w
ne

rs
hi

p 
of

 th
e 

go
od

s 
w

hi
ch

 is
 g

en
er

al
ly

 w
he

n 
co

nt
ra

ct
s 

ha
ve

 b
ee

n 
co

m
pl

et
ed

;

A
  th

e 
G

ro
up

 r
et

ai
ns

 n
ei

th
er

 c
on

tin
ui

ng
 m

an
ag

er
ia

l i
nv

ol
ve

m
en

t t
o 

th
e 

de
gr

ee
 u

su
al

ly
 a

ss
oc

ia
te

d 
w

ith
 o

w
ne

rs
hi

p 
no

r 
ef

fe
ct

iv
e 

co
nt

ro
l 

ov
er

 th
e 

la
nd

 s
ol

d 
w

hi
ch

 is
 g

en
er

al
ly

 w
he

n 
th

e 
co

nt
ra

ct
 h

as
 b

ee
n 

co
m

pl
et

ed
;

A
 th

e 
am

ou
nt

 o
f r

ev
en

ue
 c

an
 b

e 
m

ea
su

re
d 

re
lia

bl
y;

A
 it

 is
 p

ro
ba

bl
e 

th
at

 th
e 

ec
on

om
ic

 b
en

efi
ts

 a
ss

oc
ia

te
d 

w
ith

 th
e 

tr
an

sa
ct

io
n 

w
ill

 fl
ow

 to
 th

e 
G

ro
up

; a
nd

A
 th

e 
co

st
s 

in
cu

rr
ed

 o
r 

to
 b

e 
in

cu
rr

ed
 in

 r
es

pe
ct

 o
f t

he
 tr

an
sa

ct
io

n 
ca

n 
be

 m
ea

su
re

d 
re

lia
bl

y.

SA
LE

 O
F R

ES
ID

EN
TI

AL
 U

NI
TS

Tu
rn

ov
er

 is
 r

ec
og

ni
se

d 
on

 le
ga

l c
om

pl
et

io
n,

 w
hi

ch
 is

 g
en

er
al

ly
 w

he
n 

th
e 

tit
le

 p
as

se
s.

IN
TE

RE
ST

In
te

re
st

 is
 r

ec
og

ni
se

d 
us

in
g 

th
e 

ef
fe

ct
iv

e 
in

te
re

st
 m

et
ho

d 
w

hi
ch

 c
al

cu
la

te
s 

th
e 

am
or

tis
ed

 c
os

t o
f a

 fi
na

nc
ia

l a
ss

et
 a

nd
 a

llo
ca

te
s 

th
e 

in
te

re
st

 in
co

m
e 

ov
er

 th
e 

re
le

va
nt

 p
er

io
d.

 T
he

 e
ffe

ct
iv

e 
in

te
re

st
 r

at
e 

is
 th

e 
ra

te
 th

at
 e

xa
ct

ly
 d

is
co

un
ts

 e
st

im
at

ed
 fu

tu
re

 c
as

h 
re

ce
ip

ts
 

th
ro

ug
h 

th
e 

ex
pe

ct
ed

 li
fe

 o
f t

he
 fi

na
nc

ia
l a

ss
et

 to
 th

e 
ne

t c
ar

ry
in

g 
am

ou
nt

 o
f t

he
 fi

na
nc

ia
l a

ss
et

. 

RE
NT

AL
 IN

CO
M

E
R

en
ta

l i
nc

om
e 

de
ri

ve
d 

fr
om

 o
pe

ra
tin

g 
le

as
es

 is
 r

ec
og

ni
se

d 
on

 a
 s

tr
ai

gh
t l

in
e 

ba
si

s 
ov

er
 th

e 
le

as
e 

te
rm

.

DI
VI

DE
ND

S
D

iv
id

en
ds

 a
re

 r
ec

og
ni

se
d 

w
he

n 
th

e 
sh

ar
eh

ol
de

rs
’ r

ig
ht

 to
 r

ec
ei

ve
 p

ay
m

en
t i

s 
es

ta
bl

is
he

d.

EX
CE

PT
IO

NA
L I

TE
M

S
Ex

ce
pt

io
na

l i
te

m
s 

ar
e 

m
at

er
ia

l i
te

m
s 

w
hi

ch
 d

er
iv

e 
fr

om
 e

ve
nt

s 
or

 tr
an

sa
ct

io
ns

 th
at

 fa
ll 

w
ith

in
 th

e 
or

di
na

ry
 a

ct
iv

iti
es

 o
f t

he
 G

ro
up

 
an

d 
w

hi
ch

 in
di

vi
du

al
ly

 o
r,

 if
 o

f a
 s

im
ila

r 
ty

pe
, i

n 
ag

gr
eg

at
e,

 n
ee

d 
to

 b
e 

di
sc

lo
se

d 
by

 v
ir

tu
e 

of
 th

ei
r 

si
ze

 o
r 

in
ci

de
nc

e 
if 

th
e 

fin
an

ci
al

 
st

at
em

en
ts

 a
re

 to
 g

iv
e 

a 
fa

ir
 p

re
se

nt
at

io
n.

PR
OP

ER
TY

, P
LA

NT
 A

ND
 EQ

UI
PM

EN
T 

Pr
op

er
ty

, p
la

nt
 a

nd
 e

qu
ip

m
en

t i
s 

st
at

ed
 a

t c
os

t o
r 

va
lu

at
io

n,
 n

et
 o

f d
ep

re
ci

at
io

n 
an

d 
an

y 
pr

ov
is

io
n 

fo
r 

im
pa

ir
m

en
t. 

DI
SP

OS
AL

 O
F A

SS
ET

S
Th

e 
ga

in
 o

r 
lo

ss
 a

ri
si

ng
 o

n 
th

e 
di

sp
os

al
 o

f a
n 

as
se

t i
s 

de
te

rm
in

ed
 a

s 
th

e 
di

ffe
re

nc
e 

be
tw

ee
n 

th
e 

di
sp

os
al

 p
ro

ce
ed

s 
an

d 
th

e 
ca

rr
yi

ng
 

am
ou

nt
 o

f t
he

 a
ss

et
 a

nd
 is

 r
ec

og
ni

se
d 

in
 th

e 
in

co
m

e 
st

at
em

en
t. 

Th
e 

ga
in

 o
r 

lo
ss

 a
ri

si
ng

 fr
om

 th
e 

sa
le

 o
r 

re
va

lu
at

io
n 

of
 h

el
d 

fo
r 

sa
le

 
as

se
ts

 is
 in

cl
ud

ed
 in

 ‘o
th

er
 in

co
m

e’
 o

r 
‘o

th
er

 e
xp

en
se

’. 
An

y 
re

va
lu

at
io

n 
su

rp
lu

s 
re

m
ai

ni
ng

 in
 e

qu
ity

 o
n 

di
sp

os
al

 o
f t

he
 a

ss
et

 is
 

tr
an

sf
er

re
d 

to
 th

e 
pr

ofi
t a

nd
 lo

ss
 r

es
er

ve
.
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N
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O
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C
O

U
N
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01
0

No
te

s t
o t

he
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an
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m
en
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 co

nt
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e y
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r e
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ne
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1.
 A

CC
OU

NT
IN

G 
PO

LI
CI

ES
 C

ON
TI

NU
ED

DE
PR

EC
IA

TI
ON

D
ep

re
ci

at
io

n 
is

 c
al

cu
la

te
d 

to
 w

ri
te

 d
ow

n 
th

e 
co

st
 le

ss
 e

st
im

at
ed

 r
es

id
ua

l v
al

ue
 o

f a
ll 

pr
op

er
ty

, p
la

nt
 a

nd
 e

qu
ip

m
en

t b
y 

th
e 

st
ra

ig
ht

 li
ne

 
m

et
ho

d 
w

he
re

 it
 r

efl
ec

ts
 th

e 
ba

si
s 

of
 c

on
su

m
pt

io
n 

of
 th

e 
as

se
t. 

Th
e 

ra
te

s 
ge

ne
ra

lly
 a

pp
lic

ab
le

 a
re

:

Fi
xt

ur
es

 a
nd

 fi
tt

in
gs

  
– 

25
%

 

O
ffi

ce
 e

qu
ip

m
en

t  
– 

25
%

 

M
ot

or
 v

eh
ic

le
s 

 
– 

25
%

Le
as

eh
ol

d 
pr

op
er

ty
 

– 
ov

er
 th

e 
te

rm
 o

f t
he

 le
as

e

M
at

er
ia

l r
es

id
ua

l v
al

ue
 e

st
im

at
es

 a
re

 u
pd

at
ed

 a
s 

re
qu

ir
ed

, b
ut

 a
t l

ea
st

 a
nn

ua
lly

, w
he

th
er

 o
r 

no
t t

he
 a

ss
et

 is
 r

ev
al

ue
d.

IN
VE

ST
M

EN
T P

RO
PE

RT
Y

In
ve

st
m

en
t p

ro
pe

rt
ie

s 
ar

e 
ac

co
un

te
d 

fo
r 

us
in

g 
th

e 
co

st
 m

od
el

. I
nv

es
tm

en
t p

ro
pe

rt
ie

s 
ar

e 
re

va
lu

ed
 a

nn
ua

lly
 a

nd
 a

re
 in

cl
ud

ed
 in

 th
e 

G
ro

up
 S

ta
te

m
en

t o
f F

in
an

ci
al

 P
os

iti
on

 a
t t

he
ir

 o
pe

n 
m

ar
ke

t v
al

ue
s.

 A
ny

 g
ai

n 
or

 lo
ss

 r
es

ul
tin

g 
fr

om
 th

e 
sa

le
 o

f a
n 

in
ve

st
m

en
t p

ro
pe

rt
y 

is
 im

m
ed

ia
te

ly
 r

ec
og

ni
se

d 
in

 p
ro

fit
 o

r 
lo

ss
. A

n 
in

ve
st

m
en

t p
ro

pe
rt

y 
sh

al
l b

e 
de

re
co

gn
is

ed
 o

n 
di

sp
os

al
 o

r 
w

he
n 

th
e 

in
ve

st
m

en
t p

ro
pe

rt
y 

is
 p

er
m

an
en

tly
 w

ith
dr

aw
n 

fr
om

 u
se

 a
nd

 n
o 

fu
tu

re
 e

co
no

m
ic

 b
en

efi
ts

 a
re

 e
xp

ec
te

d 
fr

om
 it

s 
di

sp
os

al
.

IN
VE

NT
OR

IE
S

In
ve

nt
or

ie
s 

co
ns

is
t o

f l
an

d 
an

d 
w

or
k-

in
-p

ro
gr

es
s 

an
d 

va
lu

ed
 a

t t
he

 lo
w

er
 o

f c
os

t a
nd

 n
et

 r
ea

lis
ab

le
 v

al
ue

. N
et

 r
ea

lis
ab

le
 v

al
ue

 
is

 e
st

im
at

ed
 b

as
ed

 u
po

n 
th

e 
fu

tu
re

 e
xp

ec
te

d 
se

lli
ng

 p
ri

ce
, l

es
s 

es
tim

at
ed

 c
os

ts
 to

 s
el

l.

IM
PA

IR
M

EN
T T

ES
TI

NG
 O

F P
RO

PE
RT

Y, 
PL

AN
T A

ND
 EQ

UI
PM

EN
T

Th
e 

G
ro

up
 a

ss
es

se
s 

at
 e

ac
h 

re
po

rt
in

g 
da

te
 w

he
th

er
 th

er
e 

is
 a

n 
in

di
ca

tio
n 

th
at

 a
n 

as
se

t m
ay

 b
e 

im
pa

ir
ed

. I
f a

ny
 s

uc
h 

in
di

ca
tio

n 
ex

is
ts

, o
r 

w
he

n 
an

nu
al

 im
pa

ir
m

en
t t

es
tin

g 
fo

r 
an

 a
ss

et
 is

 r
eq

ui
re

d,
 th

e 
G

ro
up

 m
ak

es
 a

n 
es

tim
at

e 
of

 th
e 

as
se

t’s
 r

ec
ov

er
ab

le
 a

m
ou

nt
. 

An
 a

ss
et

’s
 r

ec
ov

er
ab

le
 a

m
ou

nt
 is

 th
e 

hi
gh

er
 o

f a
n 

as
se

t’s
 o

r 
ca

sh
-g

en
er

at
in

g 
un

it’
s 

fa
ir

 v
al

ue
 le

ss
 c

os
ts

 to
 s

el
l a

nd
 it

s 
va

lu
e 

in
 u

se
 a

nd
 

is
 d

et
er

m
in

ed
 fo

r 
an

 in
di

vi
du

al
 a

ss
et

, u
nl

es
s 

th
e 

as
se

t d
oe

s 
no

t g
en

er
at

e 
ca

sh
 in

flo
w

s 
th

at
 a

re
 la

rg
el

y 
in

de
pe

nd
en

t o
f t

ho
se

 fr
om

 o
th

er
 

as
se

ts
 o

r 
gr

ou
ps

 o
f a

ss
et

s.
 W

he
re

 th
e 

ca
rr

yi
ng

 a
m

ou
nt

 o
f a

n 
as

se
t e

xc
ee

ds
 it

s 
re

co
ve

ra
bl

e 
am

ou
nt

, t
he

 a
ss

et
 is

 c
on

si
de

re
d 

im
pa

ir
ed

 
an

d 
is

 w
ri

tt
en

 d
ow

n 
to

 it
s 

re
co

ve
ra

bl
e 

am
ou

nt
.

In
 a

ss
es

si
ng

 v
al

ue
 in

 u
se

, t
he

 e
st

im
at

ed
 fu

tu
re

 c
as

h 
flo

w
s 

ar
e 

di
sc

ou
nt

ed
 to

 th
ei

r 
pr

es
en

t v
al

ue
 u

si
ng

 a
 p

re
-t

ax
 d

is
co

un
t r

at
e 

th
at

 re
fle

ct
s 

cu
rr

en
t m

ar
ke

t a
ss

es
sm

en
ts

 o
f t

he
 ti

m
e 

va
lu

e 
of

 m
on

ey
 a

nd
 th

e 
ri

sk
s 

sp
ec

ifi
c 

to
 th

e 
as

se
t. 

Im
pa

ir
m

en
t l

os
se

s 
on

 c
on

tin
ui

ng
 o

pe
ra

tio
ns

 
ar

e 
re

co
gn

is
ed

 in
 th

e 
G

ro
up

 In
co

m
e 

St
at

em
en

t i
n 

th
os

e 
ex

pe
ns

e 
ca

te
go

ri
es

 c
on

si
st

en
t w

ith
 th

e 
fu

nc
tio

n 
of

 th
e 

im
pa

ir
ed

 a
ss

et
.

An
 a

ss
es

sm
en

t i
s 

m
ad

e 
at

 e
ac

h 
re

po
rt

in
g 

da
te

 a
s 

to
 w

he
th

er
 th

er
e 

is
 a

ny
 in

di
ca

tio
n 

th
at

 p
re

vi
ou

sl
y 

re
co

gn
is

ed
 im

pa
ir

m
en

t l
os

se
s 

m
ay

 n
o 

lo
ng

er
 e

xi
st

 o
r 

m
ay

 h
av

e 
de

cr
ea

se
d.

 If
 s

uc
h 

in
di

ca
tio

n 
ex

is
ts

, t
he

 r
ec

ov
er

ab
le

 a
m

ou
nt

 is
 e

st
im

at
ed

. A
 p

re
vi

ou
sl

y 
re

co
gn

is
ed

 
im

pa
ir

m
en

t l
os

s 
is

 r
ev

er
se

d 
on

ly
 if

 th
er

e 
ha

s 
be

en
 a

 c
ha

ng
e 

in
 th

e 
es

tim
at

es
 u

se
d 

to
 d

et
er

m
in

e 
th

e 
as

se
t’s

 r
ec

ov
er

ab
le

 a
m

ou
nt

 s
in

ce
 

th
e 

la
st

 im
pa

ir
m

en
t l

os
s 

w
as

 r
ec

og
ni

se
d.

 If
 th

at
 is

 th
e 

ca
se

 th
e 

ca
rr

yi
ng

 a
m

ou
nt

 o
f t

he
 a

ss
et

 is
 in

cr
ea

se
d 

to
 it

s 
re

co
ve

ra
bl

e 
am

ou
nt

. 
Th

at
 in

cr
ea

se
d 

am
ou

nt
 c

an
no

t e
xc

ee
d 

th
e 

ca
rr

yi
ng

 a
m

ou
nt

 th
at

 w
ou

ld
 h

av
e 

be
en

 d
et

er
m

in
ed

, n
et

 o
f d

ep
re

ci
at

io
n,

 h
ad

 n
o 

im
pa

ir
m

en
t 

lo
ss

 b
ee

n 
re

co
gn

is
ed

 fo
r 

th
e 

as
se

t i
n 

pr
io

r 
ye

ar
s.

 S
uc

h 
re

ve
rs

al
 is

 r
ec

og
ni

se
d 

in
 p

ro
fit

 o
r 

lo
ss

 u
nl

es
s 

th
e 

as
se

t i
s 

ca
rr

ie
d 

at
 r

ev
al

ue
d 

am
ou

nt
, i

n 
w

hi
ch

 c
as

e 
th

e 
re

ve
rs

al
 is

 tr
ea

te
d 

as
 a

 r
ev

al
ua

tio
n 

in
cr

ea
se

. A
ft

er
 s

uc
h 

a 
re

ve
rs

al
 th

e 
de

pr
ec

ia
tio

n 
ch

ar
ge

 is
 a

dj
us

te
d 

in
 fu

tu
re

 p
er

io
ds

 to
 a

llo
ca

te
 th

e 
as

se
t’s

 r
ev

is
ed

 c
ar

ry
in

g 
am

ou
nt

, l
es

s 
an

y 
re

si
du

al
 v

al
ue

, o
n 

a 
sy

st
em

at
ic

 b
as

is
 o

ve
r 

its
 r

em
ai

ni
ng

 
us

ef
ul

 li
fe

.

TA
XA

TI
ON

C
ur

re
nt

 ta
x 

is
 th

e 
ta

x 
cu

rr
en

tly
 p

ay
ab

le
 b

as
ed

 o
n 

ta
xa

bl
e 

pr
ofi

t f
or

 th
e 

pe
ri

od
.

D
ef

er
re

d 
in

co
m

e 
ta

xe
s 

ar
e 

ca
lc

ul
at

ed
 u

si
ng

 th
e 

lia
bi

lit
y 

m
et

ho
d 

on
 te

m
po

ra
ry

 d
iff

er
en

ce
s.

 D
ef

er
re

d 
ta

x 
is

 g
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ar

 w
ay

 p
ur

ch
as

es
 a

nd
 s

al
es

 a
re

 a
cc

ou
nt

ed
 fo

r 
on

 tr
ad

e 
da

te
. 

In
te

re
st

 a
nd

 o
th

er
 c

as
h 

flo
w

s 
re

su
lti

ng
 fr

om
 h

ol
di

ng
 fi

na
nc

ia
l a

ss
et

s 
ar

e 
re

co
gn

is
ed

 in
 th

e 
G

ro
up

 In
co

m
e 

St
at

em
en

t w
he

n 
re

ce
iv

ab
le

, 
re

ga
rd

le
ss

 o
f h

ow
 th

e 
re

la
te

d 
ca

rr
yi

ng
 a

m
ou

nt
 o

f fi
na

nc
ia

l a
ss

et
s 

is
 m

ea
su

re
d.

A 
fin

an
ci

al
 a

ss
et

 is
 d

er
ec

og
ni

se
d 

on
ly

 w
he

re
 th

e 
co

nt
ra

ct
ua

l r
ig

ht
s 

to
 th

e 
ca

sh
 fl

ow
s 

fr
om

 th
e 

as
se

t e
xp

ir
e,

 o
r 

th
e 

fin
an

ci
al

 a
ss

et
 is

 
tr

an
sf

er
re

d 
an

d 
th

at
 tr

an
sf

er
 q

ua
lifi

es
 fo

r 
de

re
co

gn
iti

on
. A

 fi
na

nc
ia

l a
ss

et
 is

 tr
an

sf
er

re
d 

if 
th

e 
co

nt
ra

ct
ua

l r
ig

ht
s 

to
 r

ec
ei

ve
 th

e 
ca

sh
 

flo
w

s 
of

 th
e 

as
se

t h
av

e 
be

en
 tr

an
sf

er
re

d 
or

 th
e 

G
ro

up
 r

et
ai

ns
 th

e 
co

nt
ra

ct
ua

l r
ig

ht
s 

to
 r

ec
ei

ve
 th

e 
ca

sh
 fl

ow
s 

of
 th

e 
as

se
t, 

bu
t a

ss
um

es
 

a 
co

nt
ra

ct
ua

l o
bl

ig
at

io
n 

to
 p

ay
 th

e 
ca

sh
 fl

ow
s 

to
 o

ne
 o

r 
m

or
e 

re
ci

pi
en

ts
. A

 fi
na

nc
ia

l a
ss

et
 th

at
 is

 tr
an

sf
er

re
d 

qu
al

ifi
es

 fo
r 

de
re

co
gn

iti
on

 
if 

th
e 

G
ro

up
 tr

an
sf

er
s 

su
bs

ta
nt

ia
lly

 a
ll 

th
e 

ri
sk

s 
an

d 
re

w
ar

ds
 o

f o
w

ne
rs

hi
p 

of
 th

e 
as

se
t, 

or
 if

 th
e 

G
ro

up
 n

ei
th

er
 r

et
ai

ns
 n

or
 tr

an
sf

er
s 

su
bs

ta
nt

ia
lly

 a
ll 

th
e 

ri
sk

s 
an

d 
re

w
ar

ds
 o

f o
w

ne
rs

hi
p 

bu
t d

oe
s 

tr
an

sf
er

 c
on

tr
ol

 o
f t

ha
t a

ss
et

.
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1.
 A

CC
OU

NT
IN

G 
PO

LI
CI

ES
 C

ON
TI

NU
ED

FI
NA

NC
IA

L L
IA

BI
LI

TI
ES

Fi
na

nc
ia

l l
ia

bi
lit

ie
s 

ar
e 

ob
lig

at
io

ns
 to

 p
ay

 c
as

h 
or

 o
th

er
 fi

na
nc

ia
l a

ss
et

s 
an

d 
ar

e 
re

co
gn

is
ed

 w
he

n 
th

e 
G

ro
up

 b
ec

om
es

 a
 p

ar
ty

 to
 th

e 
co

nt
ra

ct
ua

l p
ro

vi
si

on
s 

of
 th

e 
in

st
ru

m
en

t. 
Fi

na
nc

ia
l l

ia
bi

lit
ie

s 
ca

te
go

ri
se

d 
as

 a
t f

ai
r 

va
lu

e 
th

ro
ug

h 
pr

ofi
t o

r 
lo

ss
 a

re
 r

ec
or

de
d 

in
iti

al
ly

 a
t 

fa
ir

 v
al

ue
, a

ll 
tr

an
sa

ct
io

n 
co

st
s 

ar
e 

re
co

gn
is

ed
 im

m
ed

ia
te

ly
 in

 th
e 

G
ro

up
 In

co
m

e 
St

at
em

en
t. 

Al
l o

th
er

 fi
na

nc
ia

l l
ia

bi
lit

ie
s 

ar
e 

re
co

rd
ed

 
in

iti
al

ly
 a

t f
ai

r 
va

lu
e,

 n
et

 o
f d

ir
ec

t i
ss

ue
 c

os
ts

.

Al
l fi

na
nc

ia
l l

ia
bi

lit
ie

s 
ar

e 
re

co
rd

ed
 a

t a
m

or
tis

ed
 c

os
t u

si
ng

 th
e 

ef
fe

ct
iv

e 
in

te
re

st
 m

et
ho

d,
 w

ith
 in

te
re

st
-r

el
at

ed
 c

ha
rg

es
 r

ec
og

ni
se

d 
as

 
an

 e
xp

en
se

 in
 fi

na
nc

e 
co

st
 in

 th
e 

G
ro

up
 In

co
m

e 
St

at
em

en
t. 

Fi
na

nc
e 

ch
ar

ge
s,

 in
cl

ud
in

g 
pr

em
iu

m
s 

pa
ya

bl
e 

on
 s

et
tle

m
en

t o
r 

re
de

m
pt

io
n 

an
d 

di
re

ct
 is

su
e 

co
st

s,
 a

re
 c

ha
rg

ed
 to

 th
e 

G
ro

up
 In

co
m

e 
St

at
em

en
t o

n 
an

 a
cc

ru
al

s 
ba

si
s 

us
in

g 
th

e 
ef

fe
ct

iv
e 

in
te

re
st

 m
et

ho
d 

an
d 

ar
e 

ad
de

d 
to

 th
e 

ca
rr

yi
ng

 a
m

ou
nt

 o
f t

he
 in

st
ru

m
en

t t
o 

th
e 

ex
te

nt
 th

at
 th

ey
 a

re
 n

ot
 s

et
tle

d 
in

 th
e 

pe
ri

od
 in

 w
hi

ch
 th

ey
 a

ri
se

.

Fi
na

nc
ia

l l
ia

bi
lit

ie
s 

ar
e 

ca
te

go
ri

se
d 

as
 a

t f
ai

r 
va

lu
e 

th
ro

ug
h 

pr
ofi

t o
r 

lo
ss

 w
he

re
 th

ey
 a

re
 c

la
ss

ifi
ed

 a
s 

he
ld

-f
or

-t
ra

di
ng

 o
r 

de
si

gn
at

ed
 a

s 
at

 fa
ir

 v
al

ue
 th

ro
ug

h 
pr

ofi
t o

r 
lo

ss
 o

n 
in

iti
al

 r
ec

og
ni

tio
n 

(in
cl

ud
in

g 
de

fe
rr

ed
 p

ur
ch

as
e 

co
ns

id
er

at
io

n)
. F

in
an

ci
al

 li
ab

ili
tie

s 
ar

e 
de

si
gn

at
ed

 
as

 a
t f

ai
r 

va
lu

e 
th

ro
ug

h 
pr

ofi
t o

r 
lo

ss
 w

he
re

 th
ey

 e
lim

in
at

e 
or

 s
ig

ni
fic

an
tly

 r
ed

uc
e 

a 
m

ea
su

re
m

en
t (

or
 r

ec
og

ni
tio

n)
 m

is
m

at
ch

.

A 
fin

an
ci

al
 li

ab
ili

ty
 is

 d
er

ec
og

ni
se

d 
on

ly
 w

he
n 

th
e 

ob
lig

at
io

n 
is

 e
xt

in
gu

is
he

d,
 th

at
 is

, w
he

n 
th

e 
ob

lig
at

io
n 

is
 d

is
ch

ar
ge

d 
or

 c
an

ce
lle

d 
or

 e
xp

ir
es

.

CA
SH

 A
ND

 C
AS

H 
EQ

UI
VA

LE
NT

S
C

as
h 

an
d 

ca
sh

 e
qu

iv
al

en
ts

 c
om

pr
is

e 
ca

sh
 o

n 
ha

nd
 a

nd
 d

em
an

d 
de

po
si

ts
, t

og
et

he
r 

w
ith

 o
th

er
 s

ho
rt

-t
er

m
, h

ig
hl

y 
liq

ui
d 

in
ve

st
m

en
ts

 
th

at
 a

re
 r

ea
di

ly
 c

on
ve

rt
ib

le
 in

to
 k

no
w

n 
am

ou
nt

s 
of

 c
as

h 
an

d 
w

hi
ch

 a
re

 s
ub

je
ct

 to
 a

n 
in

si
gn

ifi
ca

nt
 r

is
k 

of
 c

ha
ng

es
 in

 v
al

ue
.

DI
VI

DE
ND

S
D

iv
id

en
d 

di
st

ri
bu

tio
ns

 p
ay

ab
le

 to
 e

qu
ity

 s
ha

re
ho

ld
er

s 
ar

e 
in

cl
ud

ed
 in

 ‘o
th

er
 s

ho
rt

 te
rm

 fi
na

nc
ia

l l
ia

bi
lit

ie
s’

 w
he

n 
th

e 
di

vi
de

nd
s 

ar
e 

ap
pr

ov
ed

 in
 g

en
er

al
 m

ee
tin

g 
pr

io
r 

to
 th

e 
ye

ar
 e

nd
 d

at
e.

EQ
UI

TY
An

 e
qu

ity
 in

st
ru

m
en

t i
s 

a 
co

nt
ra

ct
 w

hi
ch

 e
vi

de
nc

es
 a

 r
es

id
ua

l i
nt

er
es

t i
n 

th
e 

as
se

ts
 a

ft
er

 d
ed

uc
tin

g 
al

l l
ia

bi
lit

ie
s.

 E
qu

ity
 c

om
pr

is
es

 
th

e 
fo

llo
w

in
g:

A
 ‘S

ha
re

 c
ap

ita
l’ 

re
pr

es
en

ts
 th

e 
no

m
in

al
 v

al
ue

 o
f e

qu
ity

 s
ha

re
s;

A
  ‘S

ha
re

 p
re

m
iu

m
’ r

ep
re

se
nt

s 
th

e 
ex

ce
ss

 o
ve

r 
no

m
in

al
 v

al
ue

 o
f t

he
 fa

ir
 v

al
ue

 o
f c

on
si

de
ra

tio
n 

re
ce

iv
ed

 fo
r 

eq
ui

ty
 s

ha
re

s,
 n

et
 

of
 e

xp
en

se
s 

of
 th

e 
sh

ar
e 

is
su

e;

A
  ‘T

re
as

ur
y 

sh
ar

es
’ r

ep
re

se
nt

 th
e 

pu
rc

ha
se

 o
f t

he
 C

om
pa

ny
’s

 o
w

n 
sh

ar
es

 a
nd

 a
re

 d
ed

uc
te

d 
fr

om
 to

ta
l e

qu
ity

 a
s 

tr
ea

su
ry

 s
ha

re
s 

un
til

 
th

ey
 a

re
 s

ol
d 

or
 c

an
ce

lle
d 

w
he

re
 s

uc
h 

sh
ar

es
 a

re
 s

ub
se

qu
en

tly
 s

ol
d 

or
 re

-i
ss

ue
d,

 a
ny

 c
on

si
de

ra
tio

n 
re

ce
iv

ed
 is

 in
cl

ud
ed

 in
 to

ta
l e

qu
ity

;

A
 ‘O

th
er

 r
es

er
ve

s’
 r

ep
re

se
nt

 a
m

ou
nt

s 
w

ri
tt

en
 o

ff 
re

la
tin

g 
to

 a
va

ila
bl

e-
fo

r-
sa

le
 fi

na
nc

ia
l a

ss
et

s 
th

ro
ug

h 
eq

ui
ty

; a
nd

A
 ‘P

ro
fit

 a
nd

 lo
ss

 r
es

er
ve

’ r
ep

re
se

nt
s 

re
ta

in
ed

 p
ro

fit
s.

2.
 FI

NA
NC

IA
L R

IS
K 

M
AN

AG
EM

EN
T

FI
NA

NC
IA

L R
IS

K 
FA

CT
OR

S
Th

e 
G

ro
up

’s
 a

ct
iv

iti
es

 e
xp

os
e 

it 
to

 a
 v

ar
ie

ty
 o

f fi
na

nc
ia

l r
is

ks
: c

re
di

t r
is

k;
 li

qu
id

ity
 r

is
k;

 c
as

h 
flo

w
 r

is
k;

 a
nd

 fa
ir

 v
al

ue
 in

te
re

st
-r

at
e 

ri
sk

. 
Th

e 
G

ro
up

’s
 o

ve
ra

ll 
ri

sk
 m

an
ag

em
en

t p
ro

gr
am

m
es

 fo
cu

s 
on

 th
e 

un
pr

ed
ic

ta
bi

lit
y 

of
 fi

na
nc

ia
l m

ar
ke

ts
 a

nd
 s

ee
k 

to
 m

in
im

is
e 

po
te

nt
ia

l 
ad

ve
rs

e 
ef

fe
ct

s 
on

 th
e 

G
ro

up
’s

 fi
na

nc
ia

l p
er

fo
rm

an
ce

.

R
is

k 
m

an
ag

em
en

t i
s 

ca
rr

ie
d 

ou
t c

en
tr

al
ly

 u
nd

er
 p

ol
ic

ie
s 

ap
pr

ov
ed

 b
y 

th
e 

B
oa

rd
 o

f D
ir

ec
to

rs
.

(A
) C

RE
DI

T R
IS

K
Th

e 
G

ro
up

 h
as

 n
o 

si
gn

ifi
ca

nt
 c

on
ce

nt
ra

tio
ns

 o
f c

re
di

t r
is

k.
 It

 h
as

 p
ol

ic
ie

s 
in

 p
la

ce
 to

 e
ns

ur
e 

th
at

 s
al

es
 o

f p
ro

du
ct

s 
an

d 
se

rv
ic

es
 a

re
 

m
ad

e 
to

 c
us

to
m

er
s 

w
ith

 a
n 

ap
pr

op
ri

at
e 

cr
ed

it 
hi

st
or

y.

Th
e 

G
ro

up
’s

 e
xp

os
ur

e 
to

 c
re

di
t r

is
k 

is
 li

m
ite

d 
to

 th
e 

ca
rr

yi
ng

 a
m

ou
nt

 o
f fi

na
nc

ia
l a

ss
et

s 
re

co
gn

is
ed

 a
t t

he
 y

ea
r 

en
d 

da
te

, 
as

 s
um

m
ar

is
ed

 b
el

ow
:
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Th
e 

G
ro

up
’s

 p
ol

ic
y 

is
 to

 d
ea

l w
ith

 c
re

di
tw

or
th

y 
co

un
te

rp
ar

tie
s.

Th
e 

G
ro

up
’s

 m
an

ag
em

en
t c

on
si

de
rs

 th
at

 a
ll 

th
e 

ab
ov

e 
fin

an
ci

al
 a

ss
et

s 
th

at
 a

re
 n

ot
 im

pa
ir

ed
 fo

r 
ea

ch
 o

f t
he

 r
ep

or
tin

g 
da

te
s 

un
de

r 
re

vi
ew

 a
re

 o
f g

oo
d 

cr
ed

it 
qu

al
ity

.

So
m

e 
of

 th
e 

G
ro

up
’s

 fi
na

nc
ia

l a
ss

et
s 

ar
e 

se
cu

re
d 

by
 c

ol
la

te
ra

l.

Th
e 

cr
ed

it 
ri

sk
 fo

r 
liq

ui
d 

fu
nd

s 
an

d 
ot

he
r 

sh
or

t-
te

rm
 fi

na
nc

ia
l a

ss
et

s 
is

 c
on

si
de

re
d 

ne
gl

ig
ib

le
, s

in
ce

 th
e 

co
un

te
rp

ar
tie

s 
ar

e 
re

pu
ta

bl
e 

ba
nk

s 
w

ith
 h

ig
h 

qu
al

ity
 c

re
di

t r
at

in
gs

.
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gr
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y

no
tic

e o
f a

nn
ua

l g
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g
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 FI
NA

NC
IA

L R
IS

K 
M

AN
AG

EM
EN
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ON

TI
NU

ED
FI

NA
NC

IA
L R

IS
K 

FA
CT

OR
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CO
NT

IN
UE

D
(B

) L
IQ

UI
DI

TY
 R

IS
K

Pr
ud

en
t l

iq
ui

di
ty

 r
is

k 
m

an
ag

em
en

t i
m

pl
ie

s 
m

ai
nt

ai
ni

ng
 s

uf
fic

ie
nt

 c
as

h 
ba

la
nc

es
 a

nd
 e

ns
ur

in
g 

av
ai

la
bi

lit
y 

of
 fu

nd
in

g 
th

ro
ug

h 
an

 
ad

eq
ua

te
 a

m
ou

nt
 o

f c
re

di
t f

ac
ili

tie
s.

 T
he

 G
ro

up
 a

im
s 

to
 m

ai
nt

ai
n 

fle
xi

bi
lit

y 
in

 fu
nd

in
g 

by
 k

ee
pi

ng
 c

re
di

t l
in

es
 a

va
ila

bl
e.

 T
he

 G
ro

up
 

al
so

 p
ur

ch
as

es
 p

ro
pe

rt
y 

un
de

r 
de

fe
rr

ed
 c

on
si

de
ra

tio
n 

ar
ra

ng
em

en
ts

.

(C
) C

AS
H 

FL
OW

 A
ND

 FA
IR

 VA
LU

E I
NT

ER
ES

T R
AT

E R
IS

K
Th

e 
G

ro
up

’s
 c

as
h 

flo
w

 in
te

re
st

 r
at

e 
ri

sk
 a

ri
se

s 
fr

om
 lo

ng
-t

er
m

 b
or

ro
w

in
gs

. B
or

ro
w

in
gs

 is
su

ed
 a

t v
ar

ia
bl

e 
ra

te
s 

ex
po

se
 th

e 
G

ro
up

 to
 

ca
sh

 fl
ow

 in
te

re
st

 r
at

e 
ri

sk
. A

ll 
th

e 
G

ro
up

’s
 b

or
ro

w
in

gs
 a

re
 a

t v
ar

ia
bl

e 
ra

te
s 

bu
t t

he
 G

ro
up

 d
oe

s 
no

t c
on

si
de

r 
th

e 
ri

sk
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ili

tie
s 

ar
e 

de
si

gn
at

ed
 

as
 a

t f
ai

r 
va

lu
e 

th
ro

ug
h 

pr
of

it 
or

 lo
ss

 w
he

re
 th

ey
 e

lim
in

at
e 

or
 s

ig
ni

fic
an

tly
 r

ed
uc

e 
a 

m
ea

su
re

m
en

t (
or

 r
ec

og
ni

tio
n)

 m
is

m
at

ch
.

A 
fin

an
ci

al
 li

ab
ili

ty
 is

 d
er

ec
og

ni
se

d 
on

ly
 w

he
n 

th
e 

ob
lig

at
io

n 
is

 e
xt

in
gu

is
he

d,
 th

at
 is

, w
he

n 
th

e 
ob

lig
at

io
n 

is
 d

is
ch

ar
ge

d 
or

 c
an

ce
lle

d 
or

 e
xp

ir
es

.

C
AS

H
 A

N
D

 C
AS

H
 E

Q
U

IV
AL

EN
TS

C
as

h 
an

d 
ca

sh
 e

qu
iv

al
en

ts
 c

om
pr

is
e 

ca
sh

 in
 h

an
d 

an
d 

de
m

an
d 

de
po

si
ts

, t
og

et
he

r 
w

ith
 o

th
er

 s
ho

rt
-t

er
m

, h
ig

hl
y 

liq
ui

d 
in

ve
st

m
en

ts
 

th
at

 a
re

 r
ea

di
ly

 c
on

ve
rt

ib
le

 in
to

 k
no

w
n 

am
ou

nt
s 

of
 c

as
h 

an
d 

w
hi

ch
 a

re
 s

ub
je

ct
 to

 a
n 

in
si

gn
ifi

ca
nt

 r
is

k 
of

 c
ha

ng
es

 in
 v

al
ue

.

D
IV

ID
EN

D
S

D
iv

id
en

d 
di

st
ri

bu
tio

ns
 p

ay
ab

le
 to

 e
qu

ity
 s

ha
re

ho
ld

er
s 

ar
e 

in
cl

ud
ed

 in
 o

th
er

 s
ho

rt
 te

rm
 fi

na
nc

ia
l l

ia
bi

lit
ie

s 
w

he
n 

th
e 

di
vi

de
nd

s 
ar

e 
ap

pr
ov

ed
 in

 g
en

er
al

 m
ee

tin
g 

pr
io

r 
to

 th
e 

ye
ar

 e
nd

 d
at

e.

EQ
U

IT
Y

An
 e

qu
ity

 in
st

ru
m

en
t i

s 
a 

co
nt

ra
ct

 w
hi

ch
 e

vi
de

nc
es

 a
 r

es
id

ua
l i

nt
er

es
t i

n 
th

e 
as

se
ts

 a
ft

er
 d

ed
uc

tin
g 

al
l l

ia
bi

lit
ie

s.
 E

qu
ity

 c
om

pr
is

es
 

th
e 

fo
llo

w
in

g:

�
�

‘S
ha

re
 c

ap
ita

l’ 
re

pr
es

en
ts

 th
e 

no
m

in
al

 v
al

ue
 o

f e
qu

ity
 s

ha
re

s;

�
�

‘S
ha

re
 p

re
m

iu
m

’ r
ep

re
se

nt
s 

th
e 

ex
ce

ss
 o

ve
r 

no
m

in
al

 v
al

ue
 o

f t
he

 fa
ir

 v
al

ue
 o

f c
on

si
de

ra
tio

n 
re

ce
iv

ed
 fo

r 
eq

ui
ty

 s
ha

re
s,

 n
et

 o
f 

ex
pe

ns
es

 o
f t

he
 s

ha
re

 is
su

e;

�
�

‘T
re

as
ur

y 
sh

ar
es

’ r
ep

re
se

nt
 th

e 
pu

rc
ha

se
 o

f t
he

 C
om

pa
ny

’s
 o

w
n 

sh
ar

es
 a

nd
 a

re
 d

ed
uc

te
d 

fr
om

 to
ta

l e
qu

ity
 a

s 
tr

ea
su

ry
 s

ha
re

s 
un

til
 

th
ey

 a
re

 s
ol

d 
or

 c
an

ce
lle

d 
w

he
re

 s
uc

h 
sh

ar
es

 a
re

 s
ub

se
qu

en
tly

 s
ol

d 
or

 r
e-

is
su

ed
, a

ny
 c

on
si

de
ra

tio
n 

re
ce

iv
ed

 is
 in

cl
ud

ed
 in

 to
ta

l e
qu

ity
;

�
�

‘O
th

er
 r

es
er

ve
s’

 r
ep

re
se

nt
 a

m
ou

nt
s 

re
co

gn
is

ed
 in

 O
th

er
 C

om
pr

eh
en

si
ve

 In
co

m
e 

re
la

tin
g 

to
 a

va
ila

bl
e-

fo
r-

sa
le

 fi
na

nc
ia

l a
ss

et
s 

th
ro

ug
h 

eq
ui

ty
; a

nd

�
�

‘P
ro

fit
 a

nd
 lo

ss
 r

es
er

ve
’ r

ep
re

se
nt

s 
re

ta
in

ed
 p

ro
fit

s.

An
nu

al
 R

ep
or

t a
nd

 A
cc

ou
nt

s 
20

11
 In

la
nd

 p
lc29
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2.
 F

IN
A

N
C

IA
L 

R
IS

K
 M

A
N

A
G

EM
EN

T
FI

N
AN

C
IA

L 
R

IS
K

 F
AC

TO
R

S
Th

e 
G

ro
up

’s
 a

ct
iv

iti
es

 e
xp

os
e 

it 
to

 a
 v

ar
ie

ty
 o

f f
in

an
ci

al
 r

is
ks

: c
re

di
t r

is
k;

 li
qu

id
ity

 r
is

k;
 c

as
h 

flo
w

 r
is

k;
 a

nd
 fa

ir
 v

al
ue

 in
te

re
st

-r
at

e 
ri

sk
. 

Th
e 

G
ro

up
’s

 o
ve

ra
ll 

ri
sk

 m
an

ag
em

en
t p

ro
gr

am
m

es
 fo

cu
s 

on
 th

e 
un

pr
ed

ic
ta

bi
lit

y 
of

 fi
na

nc
ia

l m
ar

ke
ts

 a
nd

 s
ee

k 
to

 m
in

im
is

e 
po

te
nt

ia
l 

ad
ve

rs
e 

ef
fe

ct
s 

on
 th

e 
G

ro
up

’s
 fi

na
nc

ia
l p

er
fo

rm
an

ce
.

R
is

k 
m

an
ag

em
en

t i
s 

ca
rr

ie
d 

ou
t c

en
tr

al
ly

 u
nd

er
 p

ol
ic

ie
s 

ap
pr

ov
ed

 b
y 

th
e 

B
oa

rd
 o

f D
ir

ec
to

rs
.

(a
) C

re
di

t r
is

k
Th

e 
G

ro
up

 h
as

 n
o 

si
gn

ifi
ca

nt
 c

on
ce

nt
ra

tio
ns

 o
f c

re
di

t r
is

k.
 It

 h
as

 p
ol

ic
ie

s 
in

 p
la

ce
 to

 e
ns

ur
e 

th
at

 s
al

es
 o

f p
ro

du
ct

s 
an

d 
se

rv
ic

es
 

ar
e 

m
ad

e 
to

 c
us

to
m

er
s 

w
ith

 a
n 

ap
pr

op
ri

at
e 

cr
ed

it 
hi

st
or

y.

Th
e 

G
ro

up
’s

 e
xp

os
ur

e 
to

 c
re

di
t r

is
k 

is
 li

m
ite

d 
to

 th
e 

ca
rr

yi
ng

 a
m

ou
nt

 o
f f

in
an

ci
al

 a
ss

et
s 

re
co

gn
is

ed
 a

t t
he

 y
ea

r 
en

d 
da

te
, 

as
 s

um
m

ar
is

ed
 b

el
ow

:
20

11
20

10
 

£0
00

£0
00

C
la

ss
es

 o
f f

in
an

ci
al

 a
ss

et
s 

– 
ca

rr
yi

ng
 a

m
ou

nt
s

Li
st

ed
 in

ve
st

m
en

ts
 h

el
d 

fo
r 

tr
ad

in
g

1
13

1
Lo

an
 to

 a
ss

oc
ia

te
1,

89
5

1,
89

5
C

as
h 

an
d 

ca
sh

 e
qu

iv
al

en
ts

2,
23

9
2,

51
9

Tr
ad

e 
an

d 
ot

he
r 

re
ce

iv
ab

le
s

10
,2

99
5,

69
1

R
ec

ei
va

bl
es

 d
ue

 in
 m

or
e 

th
an

 o
ne

 y
ea

r
70

—

 
14

,5
04

10
,2

36

Th
e 

G
ro

up
’s

 p
ol

ic
y 

is
 to

 d
ea

l w
ith

 c
re

di
tw

or
th

y 
co

un
te

rp
ar

tie
s.

Th
e 

G
ro

up
’s

 m
an

ag
em

en
t c

on
si

de
rs

 th
at

 a
ll 

th
e 

ab
ov

e 
fin

an
ci

al
 a

ss
et

s 
th

at
 a

re
 n

ot
 im

pa
ir

ed
 fo

r 
ea

ch
 o

f t
he

 r
ep

or
tin

g 
da

te
s 

un
de

r 
re

vi
ew

 a
re

 o
f g

oo
d 

cr
ed

it 
qu

al
ity

.

So
m

e 
of

 th
e 

G
ro

up
’s

 fi
na

nc
ia

l a
ss

et
s 

ar
e 

se
cu

re
d 

by
 c

ol
la

te
ra

l.

Th
e 

cr
ed

it 
ri

sk
 fo

r 
liq

ui
d 

fu
nd

s 
an

d 
ot

he
r 

sh
or

t-
te

rm
 fi

na
nc

ia
l a

ss
et

s 
is

 c
on

si
de

re
d 

ne
gl

ig
ib

le
, s

in
ce

 th
e 

co
un

te
rp

ar
tie

s 
ar

e 
re

pu
ta

bl
e 

ba
nk

s 
w

ith
 h

ig
h 

qu
al

ity
 c

re
di

t r
at

in
gs

.

(b
) L

iq
ui

di
ty

 r
is

k
P

ru
de

nt
 li

qu
id

ity
 r

is
k 

m
an

ag
em

en
t i

m
pl

ie
s 

m
ai

nt
ai

ni
ng

 s
uf

fic
ie

nt
 c

as
h 

ba
la

nc
es

 a
nd

 e
ns

ur
in

g 
av

ai
la

bi
lit

y 
of

 fu
nd

in
g 

th
ro

ug
h 

an
 

ad
eq

ua
te

 a
m

ou
nt

 o
f c

re
di

t f
ac

ili
tie

s.
 T

he
 G

ro
up

 a
im

s 
to

 m
ai

nt
ai

n 
fle

xi
bi

lit
y 

in
 fu

nd
in

g 
by

 k
ee

pi
ng

 c
re

di
t l

in
es

 a
va

ila
bl

e.
 T

he
 G

ro
up

 a
ls

o 
pu

rc
ha

se
s 

pr
op

er
ty

 u
nd

er
 d

ef
er

re
d 

co
ns

id
er

at
io

n 
ar

ra
ng

em
en

ts
.

(c
) C

as
h 

fl
ow

 fa
ir

 v
al

ue
 in

te
re

st
 r

at
e 

ri
sk

Th
e 

G
ro

up
’s

 c
as

h 
flo

w
 in

te
re

st
 r

at
e 

ri
sk

 a
ri

se
s 

fr
om

 lo
ng

-t
er

m
 b

or
ro

w
in

gs
. B

or
ro

w
in

gs
 is

su
ed

 a
t v

ar
ia

bl
e 

ra
te

s 
ex

po
se

 th
e 

G
ro

up
 to

 
ca

sh
 fl

ow
 in

te
re

st
 r

at
e 

ri
sk

. A
ll 

th
e 

G
ro

up
’s

 b
or

ro
w

in
gs

 a
re

 a
t v

ar
ia

bl
e 

ra
te

s 
bu

t t
he

 G
ro

up
 d

oe
s 

no
t c

on
si

de
r 

th
e 

ri
sk

 to
 b

e 
si

gn
ifi

ca
nt

.

(d
) P

ri
ce

 r
is

k
Th

e 
G

ro
up

 is
 e

xp
os

ed
 to

 e
qu

ity
 s

ec
ur

iti
es

 p
ri

ce
 r

is
k 

be
ca

us
e 

of
 in

ve
st

m
en

ts
 h

el
d 

by
 th

e 
G

ro
up

 a
nd

 c
la

ss
ifi

ed
 o

n 
th

e 
G

ro
up

 S
ta

te
m

en
t 

of
 F

in
an

ci
al

 P
os

iti
on

 e
ith

er
 a

s 
av

ai
la

bl
e-

fo
r-

sa
le

 o
r 

at
 fa

ir
 v

al
ue

 th
ro

ug
h 

pr
of

it 
or

 lo
ss

.

Fo
r 

th
e 

lis
te

d 
eq

ui
ty

 s
ec

ur
iti

es
, a

n 
av

er
ag

e 
vo

la
til

ity
 o

f 0
%

 h
as

 b
ee

n 
ob

se
rv

ed
 d

ur
in

g 
th

e 
ye

ar
 e

nd
ed

 3
0 

Ju
ne

 2
01

1.
 If

 th
e 

qu
ot

ed
 s

to
ck

 
pr

ic
e 

of
 th

es
e 

se
cu

ri
tie

s 
ha

d 
in

cr
ea

se
d 

or
 d

ec
re

as
ed

 b
y 

th
at

 a
m

ou
nt

, t
he

 n
et

 r
es

ul
t f

or
 th

e 
ye

ar
 w

ou
ld

 h
av

e 
be

en
 in

cr
ea

se
d/

re
du

ce
d 

by
 

£n
il 

(2
01

0:
 £

4,
00

0)
. E

qu
ity

 w
ou

ld
 h

av
e 

ch
an

ge
d 

by
 £

ni
l (

20
10

: £
4,

00
0)

. T
he

 a
ve

ra
ge

 v
ol

at
ili

ty
 h

as
 b

ee
n 

de
ri

ve
d 

by
 u

si
ng

 th
e 

m
ov

em
en

t i
n 

th
e 

sh
ar

e 
pr

ic
es

 o
f t

he
 u

nd
er

ly
in

g 
se

cu
ri

tie
s 

at
 e

ac
h 

m
on

th
 e

nd
 a

nd
 ta

ki
ng

 th
e 

av
er

ag
e 

ac
ro

ss
 a

ll 
th

e 
se

cu
ri

tie
s.

Th
e 

in
ve

st
m

en
ts

 in
 li

st
ed

 e
qu

ity
 s

ec
ur

iti
es

 th
at

 a
re

 h
el

d 
as

 a
va

ila
bl

e-
fo

r-
sa

le
 fi

na
nc

ia
l a

ss
et

s 
ar

e 
co

ns
id

er
ed

 lo
ng

-t
er

m
 s

tr
at

eg
ic

 
in

ve
st

m
en

ts
. I

n 
ac

co
rd

an
ce

 w
ith

 th
e 

G
ro

up
’s

 p
ol

ic
ie

s,
 n

o 
sp

ec
ifi

c 
he

dg
in

g 
ac

tiv
iti

es
 a

re
 u

nd
er

ta
ke

n 
in

 r
el

at
io

n 
to

 th
es

e 
in

ve
st

m
en

ts
.

3.
 S

EG
M

EN
T 

IN
FO

R
M

AT
IO

N
In

 a
cc

or
da

nc
e 

w
ith

 IF
R

S 
8,

 in
fo

rm
at

io
n 

is
 d

is
cl

os
ed

 to
 e

na
bl

e 
us

er
s 

of
 fi

na
nc

ia
l s

ta
te

m
en

ts
 to

 e
va

lu
at

e 
th

e 
na

tu
re

 a
nd

 fi
na

nc
ia

l e
ffe

ct
s 

of
 th

e 
bu

si
ne

ss
 a

ct
iv

iti
es

 in
 w

hi
ch

 th
e 

G
ro

up
 e

ng
ag

es
.

In
 id

en
tif

yi
ng

 it
s 

op
er

at
in

g 
se

gm
en

ts
, m

an
ag

em
en

t d
iff

er
en

tia
te

s 
be

tw
ee

n 
la

nd
 s

al
es

, h
ou

se
 b

ui
ld

in
g,

 fe
e 

in
co

m
e 

an
d 

ot
he

r 
in

co
m

e.
 

Th
es

e 
se

gm
en

ts
 a

re
 b

as
ed

 o
n 

th
e 

in
fo

rm
at

io
n 

re
po

rt
ed

 to
 th

e 
ch

ie
f o

pe
ra

tin
g 

de
ci

si
on

 m
ak

er
. T

he
 G

ro
up

’s
 r

es
ul

ts
 to

 d
at

e 
ar

e 
su

bs
ta

nt
ia

lly
 d

er
iv

ed
 fr

om
 th

e 
sa

le
 o

f l
an

d.

4.
 C

R
IT

IC
A

L 
A

C
C

O
U

N
TI

N
G

 E
ST

IM
AT

ES
 A

N
D

 J
U

D
G

EM
EN

TS
Es

tim
at

es
 a

nd
 ju

dg
em

en
ts

 a
re

 c
on

tin
ua

lly
 e

va
lu

at
ed

 a
nd

 a
re

 b
as

ed
 o

n 
hi

st
or

ic
 e

xp
er

ie
nc

e 
an

d 
ot

he
r 

fa
ct

or
s,

 in
cl

ud
in

g 
ex

pe
ct

at
io

ns
 

of
 fu

tu
re

 e
ve

nt
s 

th
at

 a
re

 b
el

ie
ve

d 
to

 b
e 

re
as

on
ab

le
 u

nd
er

 th
e 

ci
rc

um
st

an
ce

s.
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In
la

nd
 p

lc
 A

nn
ua

l R
ep

or
t a

nd
 A

cc
ou

nt
s 

20
11

30
 | 

G
R

O
U

P
 F

IN
AN

C
IA

L 
ST

AT
EM

EN
TS

N
ot

es
 to

 th
e 

gr
ou

p 
fin

an
ci

al
 s

ta
te

m
en

ts
 c

on
tin

ue
d 

fo
r 

th
e 

ye
ar

 e
nd

ed
 3

0 
Ju

ne
 2

01
1

C
R

IT
IC

AL
 A

C
C

O
U

N
TI

N
G

 E
ST

IM
AT

ES
Th

e 
G

ro
up

 m
ak

es
 e

st
im

at
es

 a
nd

 a
ss

um
pt

io
ns

 c
on

ce
rn

in
g 

th
e 

fu
tu

re
. T

he
 r

es
ul

tin
g 

ac
co

un
tin

g 
es

tim
at

es
 w

ill
, b

y 
de

fin
iti

on
, r

ar
el

y 
eq

ua
l t

he
 r

el
at

ed
 a

ct
ua

l r
es

ul
ts

. T
he

 e
st

im
at

es
 a

nd
 a

ss
um

pt
io

ns
 th

at
 h

av
e 

a 
si

gn
ifi

ca
nt

 r
is

k 
of

 c
au

si
ng

 a
 m

at
er

ia
l a

dj
us

tm
en

t t
o 

th
e 

ca
rr

yi
ng

 a
m

ou
nt

s 
of

 a
ss

et
s 

an
d 

lia
bi

lit
ie

s 
w

ith
in

 th
e 

ne
xt

 fi
na

nc
ia

l y
ea

r 
ar

e 
ou

tl
in

ed
 b

el
ow

.

(a
) V

al
ua

ti
on

 o
f i

nv
en

to
ri

es
In

 a
pp

ly
in

g 
th

e 
G

ro
up

’s
 a

cc
ou

nt
in

g 
po

lic
y 

fo
r 

th
e 

va
lu

at
io

n 
of

 in
ve

nt
or

ie
s 

th
e 

D
ir

ec
to

rs
 a

re
 r

eq
ui

re
d 

to
 a

ss
es

s 
th

e 
ex

pe
ct

ed
 s

el
lin

g 
pr

ic
e 

an
d 

co
st

s 
to

 s
el

l e
ac

h 
of

 th
e 

pl
ot

s 
or

 u
ni

ts
 th

at
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Part C
2012 Annual Report

Making the right moves
Creative thinking in
brownfield development

Inland Homes plc
2 Anglo Office Park
67 White Lion Road, Amersham
Buckinghamshire HP7 9FB

Tel: 01494 762450
Fax: 01494 765897
Email: info@inlandplc.com
www.inlandplc.com

Annual Report and Accounts 
for the year ended 30 June 2012
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o 

de
te

rm
in

e 
th

e 
G

ro
up

’s
 p

ol
ic

y 
on

 t
he

 r
em

un
er

at
io

n 
of

 t
he

 E
xe

cu
tiv

e 
D

ire
ct

or
s 

an
d 

se
ni

or
 m

an
ag

em
en

t 
an

d
to

 d
et

er
m

in
e 

th
e 

re
m

un
er

at
io

n 
pa

ck
ag

e 
of

 e
ac

h 
E

xe
cu

tiv
e 

D
ire

ct
or

. T
he

 c
om

m
itt

ee
 a

ls
o 

de
te

rm
in

es
 t

he
 a

llo
ca

tio
n 

of
 s

ha
re

op
tio

ns
 t

o 
th

e 
E

xe
cu

tiv
e 

D
ire

ct
or

s 
an

d 
ot

he
r 

em
pl

oy
ee

s.
 T

he
 r

em
un

er
at

io
n 

co
m

m
itt

ee
 m

ee
tin

gs
 a

re
 a

ls
o 

at
te

nd
ed

 b
y

in
vi

ta
tio

n 
by

 t
he

 C
hi

ef
 E

xe
cu

tiv
e.

 D
ur

in
g 

th
e 

ye
ar

 t
he

 c
om

m
itt

ee
 m

et
 o

nc
e 

to
 r

ev
ie

w
 t

he
 E

xe
cu

tiv
e 

D
ire

ct
or

s’
 r

em
un

er
at

io
n

pa
ck

ag
e.

Th
e 

D
ire

ct
or

s 
co

m
pl

y 
w

ith
 R

ul
e 

21
 o

f t
he

 A
IM

 R
ul

es
 r

el
at

in
g 

to
 D

ire
ct

or
s’

 d
ea

lin
gs

 a
nd

 t
ak

e 
al

l r
ea

so
na

bl
e 

st
ep

s 
to

 e
ns

ur
e

co
m

pl
ia

nc
e 

by
 t

he
 C

om
pa

ny
’s

 a
pp

lic
ab

le
 e

m
pl

oy
ee

s.
 T

he
 C

om
pa

ny
 h

as
 a

do
pt

ed
 a

nd
 o

pe
ra

te
s 

a 
sh

ar
e 

de
al

in
g 

co
de

 fo
r

D
ire

ct
or

s 
an

d 
em

pl
oy

ee
s 

in
 a

cc
or

da
nc

e 
w

ith
 t

he
 A

IM
 R

ul
es

.

In
te

rn
al

 c
o

nt
ro

ls

Th
e 

B
oa

rd
 is

 r
es

po
ns

ib
le

 fo
r 

m
ai

nt
ai

ni
ng

 a
 s

ou
nd

 s
ys

te
m

 o
f i

nt
er

na
l c

on
tr

ol
 t

o 
sa

fe
gu

ar
d 

sh
ar

eh
ol

de
rs

’ i
nv

es
tm

en
t 

an
d 

th
e

G
ro

up
’s

 a
ss

et
s 

an
d 

fo
r 

re
vi

ew
in

g 
its

 e
ffe

ct
iv

en
es

s.
 S

uc
h 

a 
sy

st
em

 is
 d

es
ig

ne
d 

to
 m

an
ag

e,
 b

ut
 n

ot
 e

lim
in

at
e,

 t
he

 r
is

k 
of

fa
ilu

re
 t

o 
ac

hi
ev

e 
bu

si
ne

ss
 o

bj
ec

tiv
es

. T
he

re
 a

re
 in

he
re

nt
 li

m
ita

tio
ns

 in
 a

ny
 c

on
tr

ol
 s

ys
te

m
 a

nd
 a

cc
or

di
ng

ly
 e

ve
n 

th
e 

m
os

t
ef

fe
ct

iv
e 

sy
st

em
 c

an
 p

ro
vi

de
 o

nl
y 

re
as

on
ab

le
, n

ot
 a

bs
ol

ut
e,

 a
ss

ur
an

ce
 a

ga
in

st
 m

at
er

ia
l m

is
st

at
em

en
t 

or
 lo

ss
.

Th
e 

B
oa

rd
 r

ev
ie

w
s 

th
e 

ef
fe

ct
iv

en
es

s 
of

 t
he

 G
ro

up
’s

 s
ys

te
m

 o
f i

nt
er

na
l c

on
tr

ol
 o

n 
an

 o
ng

oi
ng

 b
as

is
. A

nn
ua

l b
ud

ge
ts

 a
re

pr
ep

ar
ed

 a
nd

 d
et

ai
le

d 
m

an
ag

em
en

t 
re

po
rt

s 
ar

e 
pr

es
en

te
d 

to
 t

he
 B

oa
rd

 a
nd

 u
se

d 
to

 m
on

ito
r 

fin
an

ci
al

 p
er

fo
rm

an
ce

 a
nd

co
m

pl
ia

nc
e 

w
ith

 t
he

 G
ro

up
’s

 p
ol

ic
ie

s 
an

d 
pr

oc
ed

ur
es

. A
ll 

co
nt

ro
ls

 a
re

 c
ov

er
ed

 in
cl

ud
in

g 
fin

an
ci

al
 a

nd
 o

pe
ra

tio
na

l c
on

tr
ol

s 
to

m
an

ag
e 

ris
k.

 T
he

 B
oa

rd
 m

ee
tin

gs
 a

re
 a

ls
o 

us
ed

 t
o 

co
ns

id
er

 t
he

 G
ro

up
’s

 m
aj

or
 r

is
ks

.

R
el

at
io

ns
 w

it
h 

sh
ar

eh
o

ld
er

s

Th
e 

C
om

pa
ny

 h
as

 in
st

itu
tio

na
l s

ha
re

ho
ld

er
s 

an
d 

is
, w

he
re

 p
ra

ct
ic

ab
le

, w
illi

ng
 t

o 
en

te
r 

in
to

 a
 d

ia
lo

gu
e 

w
ith

 t
he

m
. T

he
 C

hi
ef

E
xe

cu
tiv

e 
an

d 
Fi

na
nc

e 
D

ire
ct

or
 m

ee
t 

w
ith

 in
st

itu
tio

na
l i

nv
es

to
rs

 w
ith

in
 t

he
 c

on
fin

es
 o

f r
el

ev
an

t 
le

gi
sl

at
io

n 
an

d 
gu

id
an

ce
.

Th
e 

B
oa

rd
 in

vi
te

s 
co

m
m

un
ic

at
io

n 
fro

m
 it

s 
pr

iv
at

e 
in

ve
st

or
s 

an
d 

en
co

ur
ag

es
 p

ar
tic

ip
at

io
n 

by
 t

he
m

 a
t 

th
e 

A
G

M
. A

ll 
B

oa
rd

m
em

be
rs

 a
re

 p
re

se
nt

 a
t 

th
e 

A
G

M
 a

nd
 a

re
 a

va
ila

bl
e 

to
 a

ns
w

er
 q

ue
st

io
ns

 fr
om

 s
ha

re
ho

ld
er

s.

In
te

rn
al

 a
ud

it

Th
e 

B
oa

rd
 r

ev
ie

w
s 

fro
m

 t
im

e 
to

 t
im

e 
th

e 
ne

ed
 fo

r 
an

 in
te

rn
al

 a
ud

it 
fu

nc
tio

n 
an

d 
re

m
ai

ns
 o

f t
he

 o
pi

ni
on

 t
ha

t 
th

e 
sy

st
em

s 
of

in
te

rn
al

 fi
na

nc
ia

l c
on

tr
ol

 a
re

 a
pp

ro
pr

ia
te

 t
o 

th
e 

G
ro

up
’s

 p
re

se
nt

 a
ct

iv
iti

es
 a

nd
 t

ha
t 

su
ch

 a
 fu

nc
tio

n 
is

 u
nn

ec
es

sa
ry

.
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G
o

in
g

 c
o

nc
er

n

Th
e 

B
oa

rd
 h

as
 r

ev
ie

w
ed

 t
he

 p
er

fo
rm

an
ce

 fo
r 

th
e 

cu
rr

en
t 

ye
ar

 a
nd

 fo
re

ca
st

s 
fo

r 
th

e 
fu

tu
re

 p
er

io
d.

 It
 h

as
 a

ls
o 

co
ns

id
er

ed
 t

he
ris

ks
 a

nd
 u

nc
er

ta
in

tie
s,

 in
cl

ud
in

g 
cr

ed
it 

ris
k 

an
d 

liq
ui

di
ty

. T
he

 D
ire

ct
or

s 
ha

ve
 c

on
si

de
re

d 
th

e 
pr

es
en

t 
ec

on
om

ic
 c

lim
at

e,
 t

he
st

at
e 

of
 t

he
 h

ou
si

ng
 m

ar
ke

t 
an

d 
th

e 
cu

rr
en

t 
de

m
an

d 
fo

r 
la

nd
 w

ith
 p

la
nn

in
g 

co
ns

en
t. 

Th
e 

G
ro

up
 h

as
 c

on
tin

ue
d 

to
 s

ee
 a

n
in

cr
ea

se
 in

 d
em

an
d 

fo
r 

co
ns

en
te

d 
la

nd
 in

 t
he

 a
re

as
 in

 w
hi

ch
 it

 o
pe

ra
te

s.
 T

he
 G

ro
up

 is
 in

 d
is

cu
ss

io
ns

 fo
r 

th
e 

sa
le

 o
f s

om
e 

of
th

e 
la

nd
 w

ith
in

 it
s 

pr
oj

ec
ts

 a
nd

 e
xp

ec
ts

 t
o 

m
ak

e 
su

ffi
ci

en
t 

di
sp

os
al

s 
in

 t
he

 fo
re

se
ea

bl
e 

fu
tu

re
 t

o 
en

su
re

 it
 h

as
 a

de
qu

at
e

w
or

ki
ng

 c
ap

ita
l f

or
 it

s 
re

qu
ire

m
en

ts
. T

he
 G

ro
up

 is
 a

ls
o 

in
 d

is
cu

ss
io

ns
 w

ith
 a

 n
um

be
r 

of
 fu

nd
er

s 
to

 r
ai

se
 d

eb
t 

fin
an

ce
 in

or
de

r 
to

 b
ot

h 
su

pp
le

m
en

t 
its

 w
or

ki
ng

 c
ap

ita
l a

nd
 e

xp
an

d 
its

 la
nd

 p
or

tfo
lio

. T
he

 D
ire

ct
or

s 
ar

e 
sa

tis
fie

d 
th

at
 t

he
 G

ro
up

 w
ill

ge
ne

ra
te

 s
uf

fic
ie

nt
 c

as
h 

to
 m

ee
t 

its
 li

ab
ilit

ie
s 

as
 a

nd
 w

he
n 

th
ey

 fa
ll 

du
e 

fo
r 

a 
pe

rio
d 

of
 t

w
el

ve
 m

on
th

s 
fro

m
 s

ig
ni

ng
 t

he
se

fin
an

ci
al

 s
ta

te
m

en
ts

. T
he

 D
ire

ct
or

s 
th

er
ef

or
e 

ca
n 

co
ns

id
er

 it
 a

pp
ro

pr
ia

te
 t

o 
pr

ep
ar

e 
th

e 
fin

an
ci

al
 s

ta
te

m
en

ts
 o

n 
th

e 
go

in
g

co
nc

er
n 

ba
si

s.

D
ir

ec
to

rs
’ r

es
p

o
ns

ib
ili

ti
es

Th
e 

D
ire

ct
or

s 
ar

e 
re

sp
on

si
bl

e 
fo

r 
pr

ep
ar

in
g 

th
e 

A
nn

ua
l R

ep
or

t 
an

d 
th

e 
fin

an
ci

al
 s

ta
te

m
en

ts
 in

 a
cc

or
da

nc
e 

w
ith

 a
pp

lic
ab

le
la

w
 a

nd
 r

eg
ul

at
io

ns
.

C
om

pa
ny

 la
w

 r
eq

ui
re

s 
th

e 
D

ire
ct

or
s 

to
 p

re
pa

re
 fi

na
nc

ia
l s

ta
te

m
en

ts
 fo

r 
ea

ch
 fi

na
nc

ia
l y

ea
r. 

U
nd

er
 t

ha
t 

la
w

 t
he

 D
ire

ct
or

s
ha

ve
 t

o 
pr

ep
ar

e 
G

ro
up

 fi
na

nc
ia

l s
ta

te
m

en
ts

 in
 a

cc
or

da
nc

e 
w

ith
 In

te
rn

at
io

na
l F

in
an

ci
al

 R
ep

or
tin

g 
S

ta
nd

ar
ds

 (I
FR

S
s)

 a
s

el
ec

te
d 

by
 t

he
 E

ur
op

ea
n 

U
ni

on
 a

nd
 h

av
e 

el
ec

te
d 

to
 p

re
pa

re
 P

ar
en

t 
C

om
pa

ny
 fi

na
nc

ia
l s

ta
te

m
en

ts
 in

 a
cc

or
da

nc
e 

w
ith

U
ni

te
d 

K
in

gd
om

 G
en

er
al

ly
 A

cc
ep

te
d 

A
cc

ou
nt

in
g 

P
ra

ct
ic

e 
(U

ni
te

d 
K

in
gd

om
 A

cc
ou

nt
in

g 
S

ta
nd

ar
ds

 a
nd

 a
pp

lic
ab

le
 la

w
s)

.
U

nd
er

 c
om

pa
ny

 la
w

 t
he

 D
ire

ct
or

s 
m

us
t 

no
t 

ap
pr

ov
e 

th
e 

fin
an

ci
al

 s
ta

te
m

en
ts

 u
nl

es
s 

th
ey

 a
re

 s
at

is
fie

d 
th

at
 t

he
y 

gi
ve

 a
 t

ru
e

an
d 

fa
ir 

vi
ew

 o
f t

he
 s

ta
te

 o
f a

ffa
irs

 a
nd

 p
ro

fit
 o

r 
lo

ss
 o

f t
he

 C
om

pa
ny

 a
nd

 G
ro

up
 fo

r 
th

at
 p

er
io

d.
 In

 p
re

pa
rin

g 
th

es
e 

fin
an

ci
al

st
at

em
en

ts
, t

he
 D

ire
ct

or
s 

ar
e 

re
qu

ire
d 

to
:

•
se

le
ct

 s
ui

ta
bl

e 
ac

co
un

tin
g 

po
lic

ie
s 

an
d 

th
en

 a
pp

ly
 t

he
m

 c
on

si
st

en
tly

;

•
m

ak
e 

ju
dg

em
en

ts
 a

nd
 e

st
im

at
es

 t
ha

t 
ar

e 
re

as
on

ab
le

 a
nd

 p
ru

de
nt

;

•
st

at
e 

w
he

th
er

 a
pp

lic
ab

le
 IF

R
S

s 
ha

ve
 b

ee
n 

fo
llo

w
ed

 in
 r

el
at

io
n 

to
 t

he
 G

ro
up

 a
cc

ou
nt

s 
an

d 
ap

pl
ic

ab
le

 U
K

 A
cc

ou
nt

in
g

S
ta

nd
ar

ds
 h

av
e 

be
en

 fo
llo

w
ed

 in
 r

el
at

io
n 

to
 t

he
 P

ar
en

t 
C

om
pa

ny
 a

cc
ou

nt
s,

 s
ub

je
ct

 t
o 

an
y 

m
at

er
ia

l d
ep

ar
tu

re
s 

di
sc

lo
se

d
an

d 
ex

pl
ai

ne
d 

in
 t

he
 fi

na
nc

ia
l s

ta
te

m
en

ts
; a

nd

•
pr

ep
ar

e 
th

e 
fin

an
ci

al
 s

ta
te

m
en

ts
 o

n 
th

e 
go

in
g 

co
nc

er
n 

ba
si

s 
un

le
ss

 it
 is

 in
ap

pr
op

ria
te

 t
o 

pr
es

um
e 

th
at

 t
he

 C
om

pa
ny

 w
ill

co
nt

in
ue

 in
 b

us
in

es
s.

Th
e 

D
ire

ct
or

s 
ar

e 
re

sp
on

si
bl

e 
fo

r 
ke

ep
in

g 
ad

eq
ua

te
 a

cc
ou

nt
in

g 
re

co
rd

s 
th

at
 a

re
 s

uf
fic

ie
nt

 t
o 

sh
ow

 a
nd

 e
xp

la
in

 t
he

C
om

pa
ny

’s
 t

ra
ns

ac
tio

ns
 a

nd
 d

is
cl

os
e 

w
ith

 r
ea

so
na

bl
e 

ac
cu

ra
cy

 a
t 

an
y 

tim
e 

th
e 

fin
an

ci
al

 p
os

iti
on

 o
f t

he
 C

om
pa

ny
 a

nd
en

ab
le

 t
he

m
 t

o 
en

su
re

 t
ha

t 
th

e 
fin

an
ci

al
 s

ta
te

m
en

ts
 c

om
pl

y 
w

ith
 t

he
 C

om
pa

ni
es

 A
ct

 2
00

6.
 T

he
y 

ar
e 

al
so

 r
es

po
ns

ib
le

 fo
r

sa
fe

gu
ar

di
ng

 t
he

 a
ss

et
s 

of
 t

he
 C

om
pa

ny
 a

nd
 h

en
ce

 fo
r 

ta
ki

ng
 r

ea
so

na
bl

e 
st

ep
s 

fo
r 

th
e 

pr
ev

en
tio

n 
an

d 
de

te
ct

io
n 

of
 fr

au
d

an
d 

ot
he

r 
irr

eg
ul

ar
iti

es
.

Th
e 

D
ire

ct
or

s 
co

nf
irm

 t
ha

t:

•
so

 fa
r 

as
 e

ac
h 

D
ire

ct
or

 is
 a

w
ar

e 
th

er
e 

is
 n

o 
re

le
va

nt
 a

ud
it 

in
fo

rm
at

io
n 

of
 w

hi
ch

 t
he

 C
om

pa
ny

’s
 a

ud
ito

r 
is

 u
na

w
ar

e;
 a

nd

•
th

e 
D

ire
ct

or
s 

ha
ve

 t
ak

en
 a

ll 
st

ep
s 

th
at

 t
he

y 
ou

gh
t 

to
 h

av
e 

ta
ke

n 
to

 m
ak

e 
th

em
se

lv
es

 a
w

ar
e 

of
 a

ny
 r

el
ev

an
t 

au
di

t
in

fo
rm

at
io

n 
an

d 
to

 e
st

ab
lis

h 
th

at
 t

he
 a

ud
ito

r 
is

 a
w

ar
e 

of
 t

ha
t 

in
fo

rm
at

io
n.

Th
e 

D
ire

ct
or

s 
ar

e 
re

sp
on

si
bl

e 
fo

r 
th

e 
m

ai
nt

en
an

ce
 a

nd
 in

te
gr

ity
 o

f t
he

 c
or

po
ra

te
 a

nd
 fi

na
nc

ia
l i

nf
or

m
at

io
n 

in
cl

ud
ed

 o
n 

th
e

C
om

pa
ny

’s
 w

eb
si

te
. L

eg
is

la
tio

n 
in

 t
he

 U
ni

te
d 

K
in

gd
om

 g
ov

er
ni

ng
 t

he
 p
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pa
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tio

n 
an

d 
di
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at

io
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of
 fi
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ia
l s

ta
te

m
en
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m
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 d
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om
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sl
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th
er

 ju
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.
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P
o

st
 b

al
an

ce
 s

he
et

 e
ve

nt
s

Th
er

e 
ar

e 
no

 e
ve

nt
s 

su
bs

eq
ue

nt
 t

o 
th

e 
ba

la
nc

e 
sh

ee
t 

da
te

 t
ha

t 
ne

ed
 t

o 
be

 d
is

cl
os

ed
.

A
nn

ua
l g

en
er

al
 m
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te

s.
 U

nr
ea

lis
ed

 lo
ss

es
 a

re
 a

ls
o 

el
im

in
at

ed
 u

nl
es

s 
th

e 
tr

an
sa

ct
io

n 
pr

ov
id

es
 e

vi
de

nc
e 

of
 a

n 
im

pa
irm

en
t 

of
 t

he
as

se
t 

tr
an

sf
er

re
d.

 A
m

ou
nt

s 
re

po
rt

ed
 in

 t
he

 fi
na

nc
ia

l s
ta

te
m

en
ts

 o
f a

ss
oc

ia
te

s 
ha

ve
 b

ee
n 

ad
ju

st
ed

 w
he

re
 n

ec
es

sa
ry

 t
o

en
su

re
 c

on
si

st
en

cy
 w

ith
 t

he
 a

cc
ou

nt
in

g 
po

lic
ie

s 
ad

op
te

d 
by

 t
he

 G
ro

up
.

Jo
in

t 
ve

nt
ur

es

In
ve

st
m

en
ts

 in
 jo

in
t 

ve
nt

ur
es

 a
re

 r
ec

og
ni

se
d 

in
iti

al
ly

 a
t 

co
st

 a
nd

 s
ub

se
qu

en
tly

 a
cc

ou
nt

ed
 fo

r 
us

in
g 

th
e 

eq
ui

ty
 m

et
ho

d.

A
ll 

su
bs

eq
ue

nt
 c

ha
ng

es
 t

o 
th

e 
sh

ar
e 

of
 in

te
re

st
 in

 t
he

 e
qu

ity
 o

f t
he

 jo
in

t 
ve

nt
ur

e 
ar

e 
re

co
gn

is
ed

 in
 t

he
 G

ro
up

’s
 c

ar
ry

in
g

am
ou

nt
 o

f t
he

 in
ve

st
m

en
t. 

C
ha

ng
es

 r
es

ul
tin

g 
fro

m
 t

he
 p

ro
fit

 o
r 

lo
ss

 g
en

er
at

ed
 b

y 
th

e 
jo

in
t 

ve
nt

ur
e 

ar
e 

re
po

rt
ed

 in
 ‘s

ha
re

 o
f

pr
of

its
 o

f j
oi

nt
 v

en
tu

re
’ i

n 
th

e 
G

ro
up

 In
co

m
e 

S
ta

te
m

en
t 

an
d 

th
er

ef
or

e 
af

fe
ct

 n
et

 r
es

ul
ts

 o
f t

he
 G

ro
up

. T
he

se
 c

ha
ng

es
 in

cl
ud

e
su

bs
eq

ue
nt

 d
ep

re
ci

at
io

n,
 a

m
or

tis
at

io
n 

or
 im

pa
irm

en
t 

of
 t

he
 fa

ir 
va

lu
e 

ad
ju

st
m

en
ts

 o
f a

ss
et

s 
an

d 
lia

bi
lit

ie
s.

R
ev

en
ue

R
ev

en
ue

 is
 m

ea
su

re
d 

by
 r

ef
er

en
ce

 t
o 

th
e 

fa
ir 

va
lu

e 
of

 c
on

si
de

ra
tio

n 
re

ce
iv

ed
 o

r 
re

ce
iv

ab
le

 b
y 

th
e 

G
ro

up
 fo

r 
go

od
s 

su
pp

lie
d,

ex
cl

ud
in

g 
VA

T 
an

d 
tr

ad
e 

di
sc

ou
nt

s.
 

S
al

e 
of

 la
nd

R
ev

en
ue

 fr
om

 t
he

 s
al

e 
of

 la
nd

 is
 r

ec
og

ni
se

d 
w

he
n 

al
l t

he
 fo

llo
w

in
g 

co
nd

iti
on

s 
ha

ve
 b

ee
n 

sa
tis

fie
d:

th
e 

G
ro

up
 h

as
 t

ra
ns

fe
rr

ed
 t

o 
th

e 
bu

ye
r 

th
e 

si
gn

ifi
ca

nt
 r

is
ks

 a
nd

 r
ew

ar
ds

 o
f o

w
ne

rs
hi

p 
of

 t
he

 g
oo

ds
 w

hi
ch

 is
 g

en
er

al
ly

w
he

n 
co

nt
ra

ct
s 

ha
ve

 b
ee

n 
co

m
pl

et
ed

;

th
e 

G
ro

up
 r

et
ai

ns
 n

ei
th

er
 c

on
tin

ui
ng

 m
an

ag
er

ia
l i

nv
ol

ve
m

en
t 

to
 t

he
 d

eg
re

e 
us

ua
lly

 a
ss

oc
ia

te
d 

w
ith

 o
w

ne
rs

hi
p 

no
r

ef
fe

ct
iv

e 
co

nt
ro

l o
ve

r 
th

e 
la

nd
 s

ol
d 

w
hi

ch
 is

 g
en

er
al

ly
 w

he
n 

th
e 

co
nt

ra
ct

 h
as

 b
ee

n 
co

m
pl

et
ed

;

th
e 

am
ou

nt
 o

f r
ev

en
ue

 c
an

 b
e 

m
ea

su
re

d 
re

lia
bl

y;

it 
is

 p
ro

ba
bl

e 
th

at
 t

he
 e

co
no

m
ic

 b
en

ef
its

 a
ss

oc
ia

te
d 

w
ith

 t
he

 t
ra

ns
ac

tio
n 

w
ill 

flo
w

 t
o 

th
e 

G
ro

up
; a

nd

th
e 

co
st

s 
in

cu
rr

ed
 o

r 
to

 b
e 

in
cu

rr
ed

 in
 r

es
pe

ct
 o

f t
he

 t
ra

ns
ac

tio
n 

ca
n 

be
 m

ea
su

re
d 

re
lia

bl
y.

S
al

e 
of

 r
es

id
en

tia
l u

ni
ts

Tu
rn

ov
er

 is
 r

ec
og

ni
se

d 
on

 le
ga

l c
om

pl
et

io
n,

 w
hi

ch
 is

 g
en

er
al

ly
 w

he
n 

th
e 

tit
le

 p
as

se
s.

Fe
e 

in
co

m
e

Th
e 

G
ro

up
 p

ro
vi

de
s 

pl
an

ni
ng

 a
nd

 p
ro

pe
rt

y 
m

an
ag

em
en

t 
se

rv
ic

es
 t

o 
th

ird
 p

ar
tie

s 
fo

r 
a 

fe
e.

 T
he

 G
ro

up
 r

ec
og

ni
se

s 
re

ve
nu

e
ba

se
d 

on
 t

he
 fa

ir 
va

lu
e 

an
d 

st
ag

e 
of

 c
om

pl
et

io
n 

of
 t

he
 p

la
nn

in
g 

an
d 

pr
op

er
ty

 m
an

ag
em

en
t 

se
rv

ic
es

 p
ro

vi
de

d 
to

 t
he

se
cu

st
om

er
s 

as
 a

t 
th

e 
pe

rio
d 

en
d,

 in
 a

cc
or

da
nc

e 
w

ith
 IA

S
 1

8.

In
te

re
st

In
te

re
st

 is
 r

ec
og

ni
se

d 
us

in
g 

th
e 

ef
fe

ct
iv

e 
in

te
re

st
 m

et
ho

d 
w

hi
ch

 c
al

cu
la

te
s 

th
e 

am
or

tis
ed

 c
os

t 
of

 a
 fi

na
nc

ia
l a

ss
et

 a
nd

al
lo

ca
te

s 
th

e 
in

te
re

st
 in

co
m

e 
ov

er
 t

he
 r

el
ev

an
t 

pe
rio

d.
 T

he
 e

ffe
ct

iv
e 

in
te

re
st

 r
at

e 
is

 t
he

 r
at

e 
th

at
 e

xa
ct

ly
 d

is
co

un
ts

 e
st

im
at

ed
fu

tu
re

 c
as

h 
re

ce
ip

ts
 t

hr
ou

gh
 t

he
 e

xp
ec

te
d 

lif
e 

of
 t

he
 fi

na
nc

ia
l a

ss
et

 t
o 

th
e 

ne
t 

ca
rr

yi
ng

 a
m

ou
nt

 o
f t

he
 fi

na
nc

ia
l a

ss
et

. 

N
ot

es
 t

o 
th

e 
gr

ou
p 

fin
an

ci
al

 s
ta

te
m

en
ts

 (c
on

tin
ue

d)
fo

r 
th
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0 
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1.
 A

cc
o

un
ti

ng
 p

o
lic

ie
s

(c
on

tin
ue

d)
R

ev
en

ue
(c

on
tin

ue
d)

R
en

ta
l i

nc
om

e

R
en

ta
l i

nc
om

e 
de

riv
ed

 fr
om

 o
pe

ra
tin

g 
le

as
es

 is
 r

ec
og

ni
se

d 
on

 a
 s

tr
ai

gh
t 

lin
e 

ba
si

s 
ov

er
 t

he
 le

as
e 

te
rm

.

D
iv

id
en

ds

D
iv

id
en

ds
 a

re
 r

ec
og

ni
se

d 
w

he
n 

th
e 

sh
ar

eh
ol

de
rs

’ r
ig

ht
 t

o 
re

ce
iv

e 
pa

ym
en

t 
is

 e
st

ab
lis

he
d.

P
ro

p
er

ty
, 

p
la

nt
 a

nd
 e

q
ui

p
m

en
t 

P
ro

pe
rt

y,
 p

la
nt

 a
nd

 e
qu

ip
m

en
t 

is
 s

ta
te

d 
at

 c
os

t 
or

 v
al

ua
tio

n,
 n

et
 o

f d
ep

re
ci

at
io

n 
an

d 
an

y 
pr

ov
is

io
n 

fo
r 

im
pa

irm
en

t.

D
is

p
o

sa
l o

f 
as

se
ts

Th
e 

ga
in

 o
r 

lo
ss

 a
ris

in
g 

on
 t

he
 d

is
po

sa
l o

f a
n 

as
se

t 
is

 d
et

er
m

in
ed

 a
s 

th
e 

di
ffe

re
nc

e 
be

tw
ee

n 
th

e 
di

sp
os

al
 p

ro
ce

ed
s 

an
d 

th
e

ca
rr

yi
ng

 a
m

ou
nt

 o
f t

he
 a

ss
et

 a
nd

 is
 r

ec
og

ni
se

d 
in

 t
he

 in
co

m
e 

st
at

em
en

t. 
A

ny
 r

ev
al

ua
tio

n 
su

rp
lu

s 
re

m
ai

ni
ng

 in
 e

qu
ity

 o
n

di
sp

os
al

 o
f t

he
 a

ss
et

 is
 t

ra
ns

fe
rr

ed
 t

o 
th

e 
pr

of
it 

an
d 

lo
ss

 r
es

er
ve

.

D
ep

re
ci

at
io

n

D
ep

re
ci

at
io

n 
is

 c
al

cu
la

te
d 

to
 w

rit
e 

do
w

n 
th

e 
co

st
 le

ss
 e

st
im

at
ed

 r
es

id
ua

l v
al

ue
 o

f a
ll 

pr
op

er
ty

, p
la

nt
 a

nd
 e

qu
ip

m
en

t 
by

 t
he

st
ra

ig
ht

 li
ne

 m
et

ho
d 

w
he

re
 it

 r
ef

le
ct

s 
th

e 
ba

si
s 

of
 c

on
su

m
pt

io
n 

of
 t

he
 a

ss
et

. T
he

 r
at

es
 g

en
er

al
ly

 a
pp

lic
ab

le
 a

re
:

Fi
xt

ur
es

 a
nd

 fi
tt

in
gs

 
–

25
%

 

O
ffi

ce
 e

qu
ip

m
en

t 
–

25
%

 

M
ot

or
 v

eh
ic

le
s 

–
25

%

Le
as

eh
ol

d 
pr

op
er

ty
–

ov
er

 s
ho

rt
er

 o
f l

ea
se

 t
er

m
 a

nd
 u

se
fu

l e
co

no
m

ic
 li

fe

M
at

er
ia

l r
es

id
ua

l v
al

ue
 e

st
im

at
es

 a
re

 u
pd

at
ed

 a
s 

re
qu

ire
d,

 b
ut

 a
t 

le
as

t 
an

nu
al

ly,
 w

he
th

er
 o

r 
no

t 
th

e 
as

se
t 

is
 r

ev
al

ue
d.

In
ve

st
m

en
t 

p
ro

p
er

ty

In
ve

st
m

en
t 

pr
op

er
tie

s 
ar

e 
m

ea
su

re
d 

at
 c

os
t 

an
d 

ar
e 

re
vi

ew
ed

 a
nn

ua
lly

 fo
r 

im
pa

irm
en

t. 
A

ny
 g

ai
n 

or
 lo

ss
 r

es
ul

tin
g 

fro
m

 t
he

sa
le

 o
f a

n 
in

ve
st

m
en

t 
pr

op
er

ty
 is

 im
m

ed
ia

te
ly

 r
ec

og
ni

se
d 

in
 p

ro
fit

 o
r 

lo
ss

. A
n 

in
ve

st
m

en
t 

pr
op

er
ty

 s
ha

ll 
be

 d
er

ec
og

ni
se

d 
on

di
sp

os
al

 o
r 

w
he

n 
th

e 
in

ve
st

m
en

t 
pr

op
er

ty
 is

 p
er

m
an

en
tly

 w
ith

dr
aw

n 
fro

m
 u

se
 a

nd
 n

o 
fu

tu
re

 e
co

no
m

ic
 b

en
ef

its
 a

re
ex

pe
ct

ed
 fr

om
 it

s 
di

sp
os

al
.

In
ve

nt
o

ri
es

In
ve

nt
or

ie
s 

co
ns

is
t 

of
 la

nd
 a

nd
 w

or
k 

in
 p

ro
gr

es
s 

an
d 

ar
e 

va
lu

ed
 a

t 
th

e 
lo

w
er

 o
f c

os
t 

an
d 

ne
t 

re
al

is
ab

le
 v

al
ue

. N
et

 r
ea

lis
ab

le
va

lu
e 

is
 e

st
im

at
ed

 b
as

ed
 u

po
n 

th
e 

fu
tu

re
 e

xp
ec

te
d 

se
llin

g 
pr

ic
e,

 le
ss

 e
st

im
at

ed
 c

os
ts

 t
o 

se
ll.

Im
p

ai
rm

en
t 

te
st

in
g

 o
f 

p
ro

p
er

ty
, 

p
la

nt
 a

nd
 e

q
ui

p
m

en
t

Th
e 

G
ro

up
 a

ss
es

se
s 

at
 e

ac
h 

re
po

rt
in

g 
da

te
 w

he
th

er
 t

he
re

 is
 a

n 
in

di
ca

tio
n 

th
at

 a
n 

as
se

t 
m

ay
 b

e 
im

pa
ire

d.
 If

 a
ny

 s
uc

h
in

di
ca

tio
n 

ex
is

ts
, o

r 
w

he
n 

an
nu

al
 im

pa
irm

en
t 

te
st

in
g 

fo
r 

an
 a

ss
et

 is
 r

eq
ui

re
d,

 t
he

 G
ro

up
 m

ak
es

 a
n 

es
tim

at
e 

of
 t

he
 a

ss
et

’s
re

co
ve

ra
bl

e 
am

ou
nt

. A
n 

as
se

t’s
 r

ec
ov

er
ab

le
 a

m
ou

nt
 is

 t
he

 h
ig

he
r 

of
 a

n 
as

se
t’s

 o
r 

ca
sh

-g
en

er
at

in
g 

un
it’

s 
fa

ir 
va

lu
e 

le
ss

 c
os

ts
to

 s
el

l a
nd

 it
s 

va
lu

e 
in

 u
se

 a
nd

 is
 d

et
er

m
in

ed
 fo

r 
an

 in
di

vi
du

al
 a

ss
et

. I
f t

he
 a

ss
et

 d
oe

s 
no

t 
ge

ne
ra

te
 c

as
h 

in
flo

w
s 

th
at

 a
re

la
rg

el
y 

in
de

pe
nd

en
t 

of
 t

ho
se

 fr
om

 o
th

er
 a

ss
et

s 
or

 g
ro

up
s 

of
 a

ss
et

s,
 t

he
 r

ec
ov

er
ab

le
 a

m
ou

nt
 is

 d
et

er
m

in
ed

 fo
r 

th
e 

ca
sh

-
ge

ne
ra

tin
g 

un
it 

to
 w

hi
ch

 it
 b

el
on

gs
. W

he
re

 t
he

 c
ar

ry
in

g 
am

ou
nt

 o
f a

n 
as

se
t 

ex
ce

ed
s 

its
 r

ec
ov

er
ab

le
 a

m
ou

nt
, t

he
 a

ss
et

 is
co

ns
id

er
ed

 im
pa

ire
d 

an
d 

is
 w

rit
te

n 
do

w
n 

to
 it

s 
re

co
ve

ra
bl

e 
am

ou
nt

.

In
 a

ss
es

si
ng

 v
al

ue
 in

 u
se

, t
he

 e
st

im
at

ed
 fu

tu
re

 c
as

h 
flo

w
s 

ar
e 

di
sc

ou
nt

ed
 t

o 
th

ei
r 

pr
es

en
t 

va
lu

e 
us

in
g 

a 
pr

e-
ta

x 
di

sc
ou

nt
ra

te
 t

ha
t 

re
fle

ct
s 

cu
rr

en
t 

m
ar

ke
t 

as
se

ss
m

en
ts

 o
f t

he
 t

im
e 

va
lu

e 
of

 m
on

ey
 a

nd
 t

he
 r

is
ks

 s
pe

ci
fic

 t
o 

th
e 

as
se

t. 
Im

pa
irm

en
t

lo
ss

es
 o

n 
co

nt
in

ui
ng

 o
pe

ra
tio

ns
 a

re
 r

ec
og

ni
se

d 
in

 t
he

 G
ro

up
 In

co
m

e 
S

ta
te

m
en

t 
in

 t
ho

se
 e

xp
en

se
 c

at
eg

or
ie

s 
co

ns
is

te
nt

 w
ith

th
e 

fu
nc

tio
n 

of
 t

he
 im

pa
ire

d 
as

se
t.
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461.
 A

cc
o

un
ti

ng
 p

o
lic

ie
s

(c
on

tin
ue

d)

Im
p

ai
rm

en
t 

te
st

in
g

 o
f 

p
ro

p
er

ty
, 

p
la

nt
 a

nd
 e

q
ui

p
m

en
t 

(c
o

nt
in

ue
d

)

A
n 

as
se

ss
m

en
t 

is
 m

ad
e 

at
 e

ac
h 

re
po

rt
in

g 
da

te
 a

s 
to

 w
he

th
er

 t
he

re
 is

 a
ny

 in
di

ca
tio

n 
th

at
 p

re
vi

ou
sl

y 
re

co
gn

is
ed

 im
pa

irm
en

t
lo

ss
es

 m
ay

 n
o 

lo
ng

er
 e

xi
st

 o
r 

m
ay

 h
av

e 
de

cr
ea

se
d.

 If
 s

uc
h 

in
di

ca
tio

n 
ex

is
ts

, t
he

 r
ec

ov
er

ab
le

 a
m

ou
nt

 is
 e

st
im

at
ed

. A
pr

ev
io

us
ly

 r
ec

og
ni

se
d 

im
pa

irm
en

t 
lo

ss
 is

 r
ev

er
se

d 
on

ly
 if

 t
he

re
 h

as
 b

ee
n 

a 
ch

an
ge

 in
 t

he
 e

st
im

at
es

 u
se

d 
to

 d
et

er
m

in
e 

th
e

as
se

t’s
 r

ec
ov

er
ab

le
 a

m
ou

nt
 s

in
ce

 t
he

 la
st

 im
pa

irm
en

t 
lo

ss
 w

as
 r

ec
og

ni
se

d.
 If

 t
ha

t 
is

 t
he

 c
as

e 
th

e 
ca

rr
yi

ng
 a

m
ou

nt
 o

f t
he

as
se

t 
is

 in
cr

ea
se

d 
to

 it
s 

re
co

ve
ra

bl
e 

am
ou

nt
. T

ha
t 

in
cr

ea
se

d 
am

ou
nt

 c
an

no
t 

ex
ce

ed
 t

he
 c

ar
ry

in
g 

am
ou

nt
 t

ha
t 

w
ou

ld
 h

av
e

be
en

 d
et

er
m

in
ed

, n
et

 o
f d

ep
re

ci
at

io
n,

 h
ad

 n
o 

im
pa

irm
en

t 
lo

ss
 b

ee
n 

re
co

gn
is

ed
 fo

r 
th

e 
as

se
t 

in
 p

rio
r 

ye
ar

s.
 S

uc
h 

re
ve

rs
al

 is
re

co
gn

is
ed

 in
 p

ro
fit

 o
r 

lo
ss

 u
nl

es
s 

th
e 

as
se

t 
is

 c
ar

rie
d 

at
 r

ev
al

ue
d 

am
ou

nt
, i

n 
w

hi
ch

 c
as

e 
th

e 
re

ve
rs

al
 is

 t
re

at
ed

 a
s 

a
re

va
lu

at
io

n 
in

cr
ea

se
. A

fte
r 

su
ch

 a
 r

ev
er

sa
l t

he
 d

ep
re

ci
at

io
n 

ch
ar

ge
 is

 a
dj

us
te

d 
in

 fu
tu

re
 p

er
io

ds
 t

o 
al

lo
ca

te
 t

he
 a

ss
et

’s
re

vi
se

d 
ca

rr
yi

ng
 a

m
ou

nt
, l

es
s 

an
y 

re
si

du
al

 v
al

ue
, o

n 
a 

sy
st

em
at

ic
 b

as
is

 o
ve

r 
its

 r
em

ai
ni

ng
 u

se
fu

l l
ife

.

Ta
xa

tio
n

C
ur

re
nt

 t
ax

 is
 t

he
 t

ax
 c

ur
re

nt
ly

 p
ay

ab
le

 b
as

ed
 o

n 
ta

xa
bl

e 
pr

of
it 

fo
r 

th
e 

pe
rio

d.

D
ef

er
re

d 
in

co
m

e 
ta

xe
s 

ar
e 

ca
lc

ul
at

ed
 u

si
ng

 t
he

 li
ab

ilit
y 

m
et

ho
d 

on
 t

em
po

ra
ry

 d
iff

er
en

ce
s.

 D
ef

er
re

d 
ta

x 
is

 g
en

er
al

ly
 p

ro
vi

de
d

on
 t

he
 d

iff
er

en
ce

 b
et

w
ee

n 
th

e 
ca

rr
yi

ng
 a

m
ou

nt
s 

of
 a

ss
et

s 
an

d 
lia

bi
lit

ie
s 

an
d 

th
ei

r 
ta

x 
ba

se
s.

 H
ow

ev
er

, d
ef

er
re

d 
ta

x 
is

 n
ot

pr
ov

id
ed

 o
n 

th
e 

in
iti

al
 r

ec
og

ni
tio

n 
of

 g
oo

dw
ill,

 n
or

 o
n 

th
e 

in
iti

al
 r

ec
og

ni
tio

n 
of

 a
n 

as
se

t 
or

 li
ab

ilit
y 

un
le

ss
 t

he
 r

el
at

ed
tr

an
sa

ct
io

n 
is

 a
 b

us
in

es
s 

co
m

bi
na

tio
n 

or
 a

ffe
ct

s 
ta

x 
or

 a
cc

ou
nt

in
g 

pr
of

it.
 T

em
po

ra
ry

 d
iff

er
en

ce
s 

in
cl

ud
e 

th
os

e 
as

so
ci

at
ed

w
ith

 s
ha

re
s 

in
 s

ub
si

di
ar

ie
s 

an
d 

jo
in

t 
ve

nt
ur

es
 u

nl
es

s 
re

ve
rs

al
 o

f t
he

se
 t

em
po

ra
ry

 d
iff

er
en

ce
s 

ca
n 

be
 c

on
tr

ol
le

d 
by

 t
he

 G
ro

up
an

d 
it 

is
 p

ro
ba

bl
e 

th
at

 r
ev

er
sa

l w
ill 

no
t 

oc
cu

r 
in

 t
he

 fo
re

se
ea

bl
e 

fu
tu

re
. I

n 
ad

di
tio

n,
 t

ax
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es

 a
va

ila
bl

e 
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 b
e 

ca
rr

ie
d 
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ar
d
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 w

el
l a

s 
ot
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r 
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m
e 
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x 

cr
ed
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o 
th

e 
G

ro
up

 a
re

 a
ss

es
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d 
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r 
re
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gn

iti
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s 
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fe
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ed

 t
ax
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ss

et
s.

D
ef

er
re

d 
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x 
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ie
s 
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e 

pr
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id
ed
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 fu

ll,
 w
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o 
di
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ou

nt
in

g.
 D

ef
er

re
d 

ta
x 

as
se

ts
 a

re
 r
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og

ni
se

d 
to

 t
he

 e
xt

en
t 

th
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pr
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ab
le

 t
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t 
th

e 
un

de
rly
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g 

de
du
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le
 t
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ra
ry

 d
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er
en

ce
s 

w
ill 
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 a
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e 

to
 b

e 
of
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et

 a
ga

in
st

 fu
tu

re
 t

ax
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m

e.
C

ur
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nd
 d

ef
er

re
d 

ta
x 
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se
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e 

ca
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t 
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x 
ra
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s 
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 e
xp
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d 
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 a
pp
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 t

o 
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r 

re
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ec
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e
pe

rio
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at
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n,
 p

ro
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d 
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 e
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r 

su
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nt

iv
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te
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en
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 d

ef
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e 

re
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f t
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 t
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 c
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h 
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al
ua
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r 
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 c
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e 
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e 
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o 
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co
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th
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 c
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pr
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en
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e 
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Le
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e 
pa
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en
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lu
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 c
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se

rv
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es
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h 
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e 

an
d 

m
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nt
en

an
ce

) a
pp
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le
 t

o 
op
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g 

le
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es
 w

he
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su
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nt
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lly
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ll 

th
e 

be
ne

fit
s 

an
d 
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 o
f o

w
ne
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m
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n 
w

ith
 t

he
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ss
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 r
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og
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se
d 
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n 
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pe
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e 
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t 
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e
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s 
ov
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he
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e 
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ye
e 

b
en

ef
its

D
ef

in
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 c
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n 
pe
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n 
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e

Th
e 
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n 
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s 
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d 
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t 
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in
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pr
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 c
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 p
ay
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th
e 

sc
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m
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f t
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tin

g 
pe

rio
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E
q

ui
ty

-s
et

tle
d

 s
ha
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-b
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ed

 p
ay

m
en

t

A
ll 

sh
ar

e-
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se
d 

pa
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en
t 
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ra
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em

en
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 r
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og
ni

se
d 
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ro
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ia

l s
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m
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go
od

s 
an

d 
se
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ic
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d 
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r 
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e 
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an
t 
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-b
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 p
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e 
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ir 
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ch

ol
es

 o
pt

io
ns

pr
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e
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 b
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ra
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ed
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t
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lu
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s 
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e 
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 o
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t 
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s.

A
ll 

eq
ui
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at
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m
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1.
 A

cc
o

un
ti

ng
 p

o
lic

ie
s

(c
on

tin
ue

d)

E
q

ui
ty

-s
et

tle
d

 s
ha

re
-b

as
ed

 p
ay

m
en

t 
(c

o
nt

in
ue

d
)

If 
ve

st
in

g 
pe

rio
ds

 o
r 

ot
he

r 
no

n-
m

ar
ke

t 
ve

st
in

g 
co

nd
iti

on
s 

ap
pl

y,
 t

he
 e

xp
en

se
 is

 a
llo

ca
te

d 
ov

er
 t

he
 v

es
tin

g 
pe

rio
d,

 b
as

ed
 o

n
th

e 
be

st
 a

va
ila

bl
e 

es
tim

at
e 

of
 t

he
 n

um
be

r 
of

 s
ha

re
 o

pt
io

ns
 e

xp
ec

te
d 

to
 v

es
t. 

E
st

im
at

es
 a

re
 s

ub
se

qu
en

tly
 r

ev
is

ed
 if

 t
he

re
 is

an
y 

in
di

ca
tio

n 
th

at
 t

he
 n

um
be

r 
of

 s
ha

re
 o

pt
io

ns
 e

xp
ec

te
d 

to
 v

es
t 

di
ffe

rs
 fr

om
 p

re
vi

ou
s 

es
tim

at
es

. A
ny

 c
um

ul
at

iv
e

ad
ju

st
m

en
t 

pr
io

r 
to

 v
es

tin
g 

is
 r

ec
og

ni
se

d 
in

 t
he

 c
ur

re
nt

 p
er

io
d.

 N
o 

ad
ju

st
m

en
t 

is
 m

ad
e 

to
 a

ny
 e

xp
en

se
 r

ec
og

ni
se

d 
in

 p
rio

r
pe

rio
ds

 if
 s

ha
re

 o
pt

io
ns

 u
lti

m
at

el
y 

ex
er

ci
se

d 
ar

e 
di

ffe
re

nt
 t

o 
th

at
 e

st
im

at
ed

 o
n 

ve
st

in
g.

U
po

n 
ex

er
ci

se
 o

f s
ha

re
 o

pt
io

ns
 t

he
 p

ro
ce

ed
s 

re
ce

iv
ed

 n
et

 o
f a

tt
rib

ut
ab

le
 t

ra
ns

ac
tio

n 
co

st
s 

ar
e 

cr
ed

ite
d 

to
 s

ha
re

 c
ap

ita
l a

nd
,

w
he

re
 a

pp
ro

pr
ia

te
, s

ha
re

 p
re

m
iu

m
.

F
in

an
ci

al
 a

ss
et

s

Fi
na

nc
ia

l a
ss

et
s 

ar
e 

di
vi

de
d 

in
to

 t
he

 fo
llo

w
in

g 
ca

te
go

rie
s:

 lo
an

s 
an

d 
re

ce
iv

ab
le

s;
 fi

na
nc

ia
l a

ss
et

s 
at

 fa
ir 

va
lu

e 
th

ro
ug

h 
pr

of
it

or
 lo

ss
; a

nd
 a

va
ila

bl
e-

fo
r-

sa
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 fi
na

nc
ia

l a
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et
s.

 F
in

an
ci

al
 a

ss
et

s 
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e 
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ed
 t

o 
th

e 
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ffe
re

nt
 c

at
eg

or
ie

s 
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 m
an

ag
em

en
t 
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in

iti
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og
ni

tio
n,

 d
ep

en
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ng
 o

n 
th

e 
pu

rp
os

e 
fo

r 
w

hi
ch

 t
he

y 
w

er
e 

ac
qu

ire
d.

 

A
ll 

fin
an

ci
al
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ss

et
s 

ar
e 

re
co

gn
is
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he
n 

th
e 

G
ro

up
 b

ec
om

es
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 p
ar
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 t

o 
th

e 
co

nt
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ct
ua

l p
ro
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si
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 t

he
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st
ru

m
en
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Fi

na
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ia
l a

ss
et

s 
ot

he
r 

th
an

 t
ho

se
 c

at
eg

or
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ed
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s 
at

 fa
ir 

va
lu

e 
th

ro
ug

h 
pr

of
it 

an
d 

lo
ss

 a
re
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iti

al
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ec

og
ni

se
d 

at
 fa

ir 
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lu
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pl
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fin
an
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 c

os
ts

. F
in

an
ci

al
 a

ss
et

s 
ca

te
go

ris
ed

 a
s 

at
 fa

ir 
va

lu
e 
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ro

ug
h 

pr
of

it 
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 r
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og
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se
d 
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t 

fa
ir 

va
lu

e 
w
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an
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he

 G
ro

up
 In

co
m

e 
S

ta
te

m
en

t.

Fi
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et
s 

at
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ir 
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lu
e 

th
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ug
h 

pr
of
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ss

 in
cl
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fin
an
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ss
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s 
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 e
ith

er
 c
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ss
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s 
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ld

 fo
r 

tr
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in
g 
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re
de

si
gn

at
ed

 b
y 

th
e 

en
tit

y 
as

 a
t 

fa
ir 

va
lu

e 
th

ro
ug

h 
pr

of
it 

or
 lo

ss
 u

po
n 

in
iti

al
 r

ec
og

ni
tio

n.
 S

ub
se

qu
en

t 
to

 in
iti

al
 r
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og

ni
tio

n,
 th

e
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an
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al
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ss
et
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in

cl
ud

ed
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 t
hi

s 
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re
 m

ea
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d 
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ir 
va
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w
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 c
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 G
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up
In

co
m
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e-

fo
r-

sa
le

 a
re

 in
iti

al
ly

re
co

gn
is

ed
 in

 O
th

er
 C

om
pr

eh
en

si
ve

 In
co

m
e 

th
en

 r
e-

cl
as

si
fie

d 
fro

m
 e

qu
ity

 t
o 

pr
of

it 
or

 lo
ss

 w
he

n 
th

ey
 a

re
 s

ol
d.

 

Lo
an

s 
an

d 
re

ce
iv

ab
le

s 
ar

e 
no

n-
de

riv
at

iv
e 

fin
an

ci
al

 a
ss

et
s 

w
ith

 fi
xe

d 
or

 d
et

er
m

in
ab

le
 p

ay
m

en
ts

 t
ha

t 
ar

e 
no

t 
qu

ot
ed

 in
 a

n
ac

tiv
e 

m
ar

ke
t. 

Tr
ad

e 
re

ce
iv

ab
le

s 
an

d 
lo

an
s 

to
 a

ss
oc

ia
te

 a
re

 c
la

ss
ifi

ed
 a

s 
lo

an
s 

an
d 

re
ce

iv
ab

le
s.

 L
oa

ns
 a

nd
 r

ec
ei

va
bl

es
 

ar
e 

m
ea

su
re

d 
su

bs
eq

ue
nt

 t
o 

in
iti

al
 r

ec
og

ni
tio

n 
at

 a
m

or
tis

ed
 c

os
t 

us
in

g 
th

e 
ef

fe
ct

iv
e 

in
te

re
st

 m
et

ho
d,

 le
ss

 p
ro

vi
si

on
 

fo
r 

im
pa

irm
en

t. 
A

ny
 c

ha
ng

e 
in

 t
he

ir 
va

lu
e 

th
ro

ug
h 

im
pa

irm
en

t 
or

 r
ev

er
sa

l o
f i

m
pa

irm
en

t 
is

 r
ec

og
ni

se
d 

in
 t

he
 G

ro
up

 
In

co
m

e 
S

ta
te

m
en

t.

P
ro

vi
si

on
 a

ga
in

st
 t

ra
de

 r
ec

ei
va

bl
es

 is
 m

ad
e 

w
he

n 
th

er
e 

is
 o

bj
ec

tiv
e 

ev
id

en
ce

 t
ha

t 
th

e 
G

ro
up

 w
ill 

no
t 

be
 a

bl
e 

to
 c

ol
le

ct
 a

ll
am

ou
nt

s 
du

e 
to

 it
 in

 a
cc

or
da

nc
e 

w
ith

 t
he

 o
rig

in
al

 t
er

m
s 

of
 t

ho
se

 r
ec

ei
va

bl
es

. T
he

 a
m

ou
nt

 o
f t

he
 w

rit
e 

do
w

n 
is

 d
et

er
m

in
ed

as
 t

he
 d

iff
er

en
ce

 b
et

w
ee

n 
th

e 
as

se
t’s

 c
ar

ry
in

g 
am

ou
nt

 a
nd

 t
he

 p
re

se
nt

 v
al

ue
 o

f e
st

im
at

ed
 fu

tu
re

 c
as

h 
flo

w
s,

 d
is

co
un

te
d 

at
th

e 
or

ig
in

al
 e

ffe
ct

iv
e 

in
te

re
st

 r
at

e.

In
te

re
st

 a
nd

 o
th

er
 c

as
h 

flo
w

s 
re

su
lti

ng
 fr

om
 h

ol
di

ng
 fi

na
nc

ia
l a

ss
et

s 
ar

e 
re

co
gn

is
ed

 in
 t

he
 G

ro
up

 In
co

m
e 

S
ta

te
m

en
t,

re
ga

rd
le

ss
 o

f h
ow

 t
he

 r
el

at
ed

 c
ar

ry
in

g 
am

ou
nt

 o
f f

in
an

ci
al

 a
ss

et
s 

is
 m

ea
su

re
d.

A
 fi

na
nc

ia
l a

ss
et

 is
 d

er
ec

og
ni

se
d 

on
ly

 w
he

re
 t

he
 c

on
tr

ac
tu

al
 r

ig
ht

s 
to

 t
he

 c
as

h 
flo

w
s 

fro
m

 t
he

 a
ss

et
 e

xp
ire

, o
r 

th
e 

fin
an

ci
al

as
se

t 
is

 t
ra

ns
fe

rr
ed

 a
nd

 t
ha

t 
tr

an
sf

er
 q

ua
lif

ie
s 

fo
r 

de
re

co
gn

iti
on

. A
 fi

na
nc

ia
l a

ss
et

 is
 t

ra
ns

fe
rr

ed
 if

 t
he

 c
on

tr
ac

tu
al

 r
ig

ht
s 

to
re

ce
iv

e 
th

e 
ca

sh
 fl

ow
s 

of
 t

he
 a

ss
et

 h
av

e 
be

en
 t

ra
ns

fe
rr

ed
 o

r 
th

e 
G

ro
up

 r
et

ai
ns

 t
he

 c
on

tr
ac

tu
al

 r
ig

ht
s 

to
 r

ec
ei

ve
 t

he
 c

as
h

flo
w

s 
of

 t
he

 a
ss

et
, b

ut
 a

ss
um

es
 a

 c
on

tr
ac

tu
al

 o
bl

ig
at

io
n 

to
 p

ay
 t

he
 c

as
h 

flo
w

s 
to

 o
ne

 o
r 

m
or

e 
re

ci
pi

en
ts

. A
 fi

na
nc

ia
l a

ss
et

th
at

 is
 t

ra
ns

fe
rr

ed
 q

ua
lif

ie
s 

fo
r 

de
re

co
gn

iti
on

 if
 t

he
 G

ro
up

 t
ra

ns
fe

rs
 s

ub
st

an
tia

lly
 a

ll 
th

e 
ris

ks
 a

nd
 r

ew
ar

ds
 o

f o
w

ne
rs

hi
p 

of
 th

e
as

se
t, 

or
 if

 t
he

 G
ro

up
 n

ei
th

er
 r

et
ai

ns
 n

or
 t

ra
ns

fe
rs

 s
ub

st
an

tia
lly

 a
ll 

th
e 

ris
ks

 a
nd

 r
ew

ar
ds

 o
f o

w
ne

rs
hi

p 
bu

t 
do

es
 t

ra
ns

fe
r

co
nt

ro
l o

f t
ha

t 
as

se
t.
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ep
or

t 
an

d 
A

cc
ou

nt
s 

20
12

481.
 A

cc
o

un
ti

ng
 p

o
lic

ie
s

(c
on

tin
ue

d)

F
in

an
ci

al
 li

ab
ili

tie
s

Fi
na

nc
ia

l l
ia

bi
lit

ie
s 

ar
e 

ob
lig

at
io

ns
 t

o 
pa

y 
ca

sh
 o

r 
ot

he
r 

fin
an

ci
al

 a
ss

et
s 

an
d 

ar
e 

re
co

gn
is

ed
 w

he
n 

th
e 

G
ro

up
 b

ec
om

es
 a

pa
rt

y 
to

 t
he

 c
on

tr
ac

tu
al

 p
ro

vi
si

on
s 

of
 t

he
 in

st
ru

m
en

t.

A
ll 

fin
an

ci
al

 li
ab

ilit
ie

s 
ar

e 
re

co
rd

ed
 a

t 
am

or
tis

ed
 c

os
t 

us
in

g 
th

e 
ef

fe
ct

iv
e 

in
te

re
st

 m
et

ho
d,

 w
ith

 in
te

re
st

-r
el

at
ed

 c
ha

rg
es

re
co

gn
is

ed
 a

s 
an

 e
xp

en
se

 in
 fi

na
nc

e 
co

st
 in

 t
he

 G
ro

up
 In

co
m

e 
S

ta
te

m
en

t. 
Fi

na
nc

e 
ch

ar
ge

s,
 in

cl
ud

in
g 

pr
em

iu
m

s 
pa

ya
bl

e
on

 s
et

tle
m

en
t 

or
 r

ed
em

pt
io

n 
an

d 
di

re
ct

 is
su

e 
co

st
s,

 a
re

 c
ha

rg
ed

 t
o 

th
e 

G
ro

up
 In

co
m

e 
S

ta
te

m
en

t 
on

 a
n 

ac
cr

ua
ls

 b
as

is
us

in
g 

th
e 

ef
fe

ct
iv

e 
in

te
re

st
 m

et
ho

d 
an

d 
ar

e 
ad

de
d 

to
 t

he
 c

ar
ry

in
g 

am
ou

nt
 o

f t
he

 in
st

ru
m

en
t 

to
 t

he
 e

xt
en

t 
th

at
 t

he
y 

ar
e 

no
t

se
tt

le
d 

in
 t

he
 p

er
io

d 
in

 w
hi

ch
 t

he
y 

ar
is

e.

Fi
na

nc
ia

l l
ia

bi
lit

ie
s 

ar
e 

ca
te

go
ris

ed
 a

s 
at

 fa
ir 

va
lu

e 
th

ro
ug

h 
pr

of
it 

or
 lo

ss
 w

he
re

 t
he

y 
ar

e 
cl

as
si

fie
d 

as
 h

el
d-

fo
r-

tr
ad

in
g 

or
de

si
gn

at
ed

 a
s 

at
 fa

ir 
va

lu
e 

th
ro

ug
h 

pr
of

it 
or

 lo
ss

 o
n 

in
iti

al
 r

ec
og

ni
tio

n 
(in

cl
ud

in
g 

de
fe

rr
ed

 p
ur

ch
as

e 
co

ns
id

er
at

io
n)

. F
in

an
ci

al
lia

bi
lit

ie
s 

ar
e 

de
si

gn
at

ed
 a

s 
at

 fa
ir 

va
lu

e 
th

ro
ug

h 
pr

of
it 

or
 lo

ss
 w

he
re

 t
he

y 
el

im
in

at
e 

or
 s

ig
ni

fic
an

tly
 r

ed
uc

e 
a 

m
ea

su
re

m
en

t 
(o

r
re

co
gn

iti
on

) m
is

m
at

ch
.

A
 fi

na
nc

ia
l l

ia
bi

lit
y 

is
 d

er
ec

og
ni

se
d 

on
ly

 w
he

n 
th

e 
ob

lig
at

io
n 

is
 e

xt
in

gu
is

he
d,

 t
ha

t 
is

, w
he

n 
th

e 
ob

lig
at

io
n 

is
 d

is
ch

ar
ge

d 
or

ca
nc

el
le

d 
or

 e
xp

ire
s.

C
as

h 
an

d
 c

as
h 

eq
ui

va
le

nt
s

C
as

h 
an

d 
ca

sh
 e

qu
iv

al
en

ts
 c

om
pr

is
e 

ca
sh

 in
 h

an
d 

an
d 

de
m

an
d 

de
po

si
ts

, t
og

et
he

r 
w

ith
 o

th
er

 s
ho

rt
-t

er
m

, h
ig

hl
y 

liq
ui

d
in

ve
st

m
en

ts
 t

ha
t 

ar
e 

re
ad

ily
 c

on
ve

rt
ib

le
 in

to
 k

no
w

n 
am

ou
nt

s 
of

 c
as

h 
an

d 
w

hi
ch

 a
re

 s
ub

je
ct

 t
o 

an
 in

si
gn

ifi
ca

nt
 r

is
k 

of
ch

an
ge

s 
in

 v
al

ue
.

D
iv

id
en

d
s

D
iv

id
en

d 
di

st
rib

ut
io

ns
 p

ay
ab

le
 t

o 
eq

ui
ty

 s
ha

re
ho

ld
er

s 
ar

e 
in

cl
ud

ed
 in

 o
th

er
 s

ho
rt

 t
er

m
 fi

na
nc

ia
l l

ia
bi

lit
ie

s 
w

he
n 

th
e 

di
vi

de
nd

s
ar

e 
ap

pr
ov

ed
 in

 a
 g

en
er

al
 m

ee
tin

g 
pr

io
r 

to
 t

he
 y

ea
r 

en
d 

da
te

.

E
q

ui
ty

A
n 

eq
ui

ty
 in

st
ru

m
en

t 
is

 a
 c

on
tr

ac
t 

w
hi

ch
 e

vi
de

nc
es

 a
 r

es
id

ua
l i

nt
er

es
t 

in
 t

he
 a

ss
et

s 
af

te
r 

de
du

ct
in

g 
al

l l
ia

bi
lit

ie
s.

 E
qu

ity
co

m
pr

is
es

 t
he

 fo
llo

w
in

g:

‘S
ha

re
 c

ap
ita

l’ 
re

pr
es

en
ts

 t
he

 n
om

in
al

 v
al

ue
 o

f e
qu

ity
 s

ha
re

s;

‘S
ha

re
 p

re
m

iu
m

’ r
ep

re
se

nt
s 

th
e 

ex
ce

ss
 o

ve
r 

no
m

in
al

 v
al

ue
 o

f t
he

 fa
ir 

va
lu

e 
of

 c
on

si
de

ra
tio

n 
re

ce
iv

ed
 fo

r 
eq

ui
ty

 s
ha

re
s,

ne
t 

of
 e

xp
en

se
s 

of
 t

he
 s

ha
re

 is
su

e;

‘T
re

as
ur

y 
sh

ar
es

’ r
ep

re
se

nt
 t

he
 p

ur
ch

as
e 

of
 t

he
 C

om
pa

ny
’s

 o
w

n 
sh

ar
es

 a
nd

 a
re

 d
ed

uc
te

d 
fro

m
 t

ot
al

 e
qu

ity
 a

s 
tr

ea
su

ry
sh

ar
es

 u
nt

il 
th

ey
 a

re
 s

ol
d 

or
 c

an
ce

lle
d 

w
he

re
 s

uc
h 

sh
ar

es
 a

re
 s

ub
se

qu
en

tly
 s

ol
d 

or
 r

e-
is

su
ed

, a
ny

 c
on

si
de

ra
tio

n 
re

ce
iv

ed
is

 in
cl

ud
ed

 in
 t

ot
al

 e
qu

ity
;

‘S
pe

ci
al

 r
es

er
ve

’ r
ep

re
se

nt
s 

th
e 

su
rp

lu
s 

cr
ea

te
d 

by
 t

he
 t

ra
ns

fe
r 

of
 a

n 
am

ou
nt

 fr
om

 t
he

 s
ha

re
 p

re
m

iu
m

 t
o 

re
ct

ify
 t

he
de

fic
it 

on
 t

he
 p

ro
fit

 a
nd

 lo
ss

 r
es

er
ve

; a
nd

‘P
ro

fit
 a

nd
 lo

ss
 r

es
er

ve
’ r

ep
re

se
nt

s 
re

ta
in

ed
 p

ro
fit

s.

N
ot

es
 t

o 
th

e 
gr

ou
p 

fin
an

ci
al

 s
ta

te
m

en
ts

 (c
on

tin
ue

d)
fo

r 
th

e 
ye

ar
 e

nd
ed

 3
0 

Ju
ne

 2
01

2
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R
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A
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ou
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2.
 F

in
an

ci
al

 r
is

k 
m

an
ag

em
en

t
F

in
an

ci
al

 r
is

k 
fa

ct
o

rs

Th
e 

G
ro

up
’s

 a
ct

iv
iti

es
 e

xp
os

e 
it 

to
 a

 v
ar

ie
ty

 o
f f

in
an

ci
al

 r
is

ks
: c

re
di

t 
ris

k;
 li

qu
id

ity
 r

is
k;

 c
as

h 
flo

w
 r

is
k;

 a
nd

 fa
ir 

va
lu

e 
in

te
re

st
-

ra
te

 r
is

k.
 T

he
 G

ro
up

’s
 o

ve
ra

ll 
ris

k 
m

an
ag

em
en

t 
pr

og
ra

m
m

es
 fo

cu
s 

on
 t

he
 u

np
re

di
ct

ab
ilit

y 
of

 fi
na

nc
ia

l m
ar

ke
ts

 a
nd

 s
ee

k 
to

m
in

im
is

e 
po

te
nt

ia
l a

dv
er

se
 e

ffe
ct

s 
on

 t
he

 G
ro

up
’s

 fi
na

nc
ia

l p
er

fo
rm

an
ce

.

R
is

k 
m

an
ag

em
en

t 
is

 c
ar

rie
d 

ou
t 

ce
nt

ra
lly

 u
nd

er
 p

ol
ic

ie
s 

ap
pr

ov
ed

 b
y 

th
e 

B
oa

rd
 o

f D
ire

ct
or

s.

(a
) C

re
di

t 
ris

k

Th
e 

G
ro

up
 h

as
 n

o 
si

gn
ifi

ca
nt

 c
on

ce
nt

ra
tio

ns
 o

f c
re

di
t 

ris
k.

 It
 h

as
 p

ol
ic

ie
s 

in
 p

la
ce

 t
o 

en
su

re
 t

ha
t 

sa
le

s 
of

 p
ro

du
ct

s 
an

d
se

rv
ic

es
 a

re
 m

ad
e 

to
 c

us
to

m
er

s 
w

ith
 a

n 
ap

pr
op

ria
te

 c
re

di
t 

hi
st

or
y.

Th
e 

G
ro

up
’s

 e
xp

os
ur

e 
to

 c
re

di
t 

ris
k 

is
 li

m
ite

d 
to

 t
he

 c
ar

ry
in

g 
am

ou
nt

 o
f f

in
an

ci
al

 a
ss

et
s 

re
co

gn
is

ed
 a

t 
th

e 
ye

ar
 e

nd
 d

at
e,

 a
s

su
m

m
ar

is
ed

 b
el

ow
:

Th
e 

G
ro

up
’s

 p
ol

ic
y 

is
 t

o 
de

al
 w

ith
 c

re
di

tw
or

th
y 

co
un

te
rp

ar
tie

s.

Th
e 

G
ro

up
’s

 m
an

ag
em

en
t 

co
ns

id
er

s 
th

at
 a

ll 
th

e 
ab

ov
e 

fin
an

ci
al

 a
ss

et
s 

th
at

 a
re

 n
ot

 im
pa

ire
d 

fo
r 

ea
ch

 o
f t

he
 r

ep
or

tin
g 

da
te

s
un

de
r 

re
vi

ew
 a

re
 o

f g
oo

d 
cr

ed
it 

qu
al

ity
.

S
om

e 
of

 t
he

 G
ro

up
’s

 fi
na

nc
ia

l a
ss

et
s 

ar
e 

se
cu

re
d 

by
 c

ol
la

te
ra

l.

Th
e 

cr
ed

it 
ris

k 
fo

r 
liq

ui
d 

fu
nd

s 
an

d 
ot

he
r 

sh
or

t-
te

rm
 fi

na
nc

ia
l a

ss
et

s 
is

 c
on

si
de

re
d 

ne
gl

ig
ib

le
, s

in
ce

 t
he

 c
ou

nt
er

pa
rt

ie
s 

ar
e

re
pu

ta
bl

e 
ba

nk
s 

w
ith

 h
ig

h 
qu

al
ity

 c
re

di
t 

ra
tin

gs
.

(b
) L

iq
ui

di
ty

 r
is

k

P
ru

de
nt

 li
qu

id
ity

 r
is

k 
m

an
ag

em
en

t 
im

pl
ie

s 
m

ai
nt

ai
ni

ng
 s

uf
fic

ie
nt

 c
as

h 
ba

la
nc

es
 a

nd
 e

ns
ur

in
g 

av
ai

la
bi

lit
y 

of
 fu

nd
in

g 
th

ro
ug

h
an

 a
de

qu
at

e 
am

ou
nt

 o
f c

re
di

t 
fa

ci
lit

ie
s.

 T
he

 G
ro

up
 a

im
s 

to
 m

ai
nt

ai
n 

fle
xi

bi
lit

y 
in

 fu
nd

in
g 

by
 k

ee
pi

ng
 c

re
di

t 
lin

es
 a

va
ila

bl
e.

 T
he

G
ro

up
 a

ls
o 

pu
rc

ha
se

s 
pr

op
er

ty
 u

nd
er

 d
ef

er
re

d 
co
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 c
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 b
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at
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 b
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 d
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 t
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 b
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 b
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f o
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 m
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l r
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 c
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bi
lit

ie
s 

w
ith

in
 t
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D
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re
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re
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m
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lu
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 m
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bl
e

in
fo
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 s
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g 
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er
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g 
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 d
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s 

m
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n 
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 b
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fic
an
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l j
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m
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sp
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 p
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in
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e 
le

ve
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st
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at
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e 
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s
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up
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r 
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 b
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x 

w
ill 

be
 p

ai
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m
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 d
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er
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de
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ffe
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 p
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d 
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ch
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 d

et
er

m
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n 
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e.

(c
) F

ai
r 

va
lu

e 
of

 d
er

iv
at

iv
es

 a
nd

 o
th

er
 fi

na
nc

ia
l i

ns
tr

um
en

ts

Th
e 

fa
ir 

va
lu

e 
of

 in
st

ru
m

en
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 t
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t 
ar

e 
no

t 
tr
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ed

 in
 a

n 
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tiv
e 

m
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 d
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at
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ro
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dg
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en
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f m
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nd
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e 
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m

pt
io

ns
 th
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re
 m
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nl
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d 
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 m

ar
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t c
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tio
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 e
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in
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(d
) I

nv
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en

t 
pr

op
er

tie
s

P
ro

pe
rt

ie
s 

ar
e 
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si
fie

d 
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 in
ve

st
m

en
t 

pr
op

er
tie

s 
if 

th
er

e 
ar

e 
si

gn
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ca
nt
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en
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nd

 t
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nt
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n 
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 t
o 

ho
ld
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ho
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 p

ro
pe

rt
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s
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im
e 
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an
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ve
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.e
. n

ot
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 d
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 d
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 d
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 d
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 d
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 p

o
lic

ie
s

In
ve

nt
or

ie
s 

Th
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G
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w
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f c
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 b
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e
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 p
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 b
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, b
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 p
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f p
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PART 6

PRINCIPAL BASES AND ASSUMPTIONS

Set out below are the principal bases and Assumptions used in calculating the illustrative financial statistics 
contained in the sections: Summary, Risk Factors and Placing Statistics and Part 1 of this document in 
relation to the ZDP Shares. For the avoidance of doubt, the Assumptions have not been used in preparing the 
working capital statement set out in paragraph 16 of Part 7 of this document.

There can be no guarantee that the Assumptions set out below will be realised. In particular, the amounts 
raised by the Placing may differ from the assumed amounts as the Placing is not being underwritten; market 
gains or losses between 30 June 2012 and the date of Admission will affect the amount of Inland’s assets at 
Admission; costs will be incurred in investing the net proceeds of the Placing. Accordingly, no reliance should 
be placed on the illustrative financial statistics derived from the Assumptions set out below. The attention of 
prospective investors is also drawn to the Risk Factors set out in this document. The Assumptions used are:

1.	 Gross Proceeds of £8.5 million are raised pursuant to the Placing;

2.	 The total estimated costs of implementing the Placing are £0.42 million;

3.	 No allowance is made for the costs of investing the net proceeds of the Placing in inventories;

4.	� The capital accrual of a ZDP Share is 7.3 per cent, per annum, compounded monthly from 20 December 
2012 (the anticipated date of Admission) up to (but excluding) 10 April 2019. The Final Capital 
Entitlement of 155.90 pence per ZDP Share is payable on 10 April 2019;

5.	� The Cover Ratio illustration in this document of the ZDP Shares is calculated as the ratio of (i) the 
gross assets (excluding intangibles and cash) of the Inland Group as at 30 June 2012, plus the net 
proceeds of the Placing as if invested in inventories, less the trade creditors of the Inland Group 
as at 30 June 2012 to (ii) the Inland Group’s borrowings net of cash as at 30 June 2012 and amount 
required to pay the Final Capital Entitlement of the ZDP Shares. Amounts of deferred consideration 
of up to 60 per cent. of the purchase price of sites is treated as a trade creditor and any excess deferred 
consideration is treated as Financial Indebtedness. The initial cover on an alternative basis is also 
shown in paragraph 4 of Part 2;

6.	� The Wipe-out Hurdle is calculated as the required annual rate of decline in tangible assets resulting in 
no Final Capital Entitlement being paid on the ZDP Final Payment Date and is expressed as a negative 
percentage;

7.	� The Hurdle Rate is calculated as the required annual rate of decline in tangible assets to pay the Final 
Capital Entitlement or the Issue Price (as applicable) in full and is expressed as a negative percentage;

8.	� There are no changes to the number of ZDP Shares prior to the winding-up of ZDPCo and the 
repayment of the ZDP Shares;

9.	 No changes occur in any relevant taxation law and practice;

10.	 There are no changes to generally accepted accounting practices relevant to Inland or ZDPCo; and

11.	 Inland has an indefinite life.
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PART 7

ADDITIONAL INFORMATION

1.	 Responsibility

1.1.	 ZDPCo, Inland, ZDPCo’s Directors and the Inland Directors (whose names appear on page 25 of 
this document) accept responsibility for the information contained in this document. To the best 
of the knowledge of ZDPCo, Inland, ZDPCo’s Directors and the Inland 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 contains no omission likely to affect its import.

2.	 Information on ZDPCo

2.1.	 ZDPCo was incorporated in England and Wales on 22 November 2012 with registered number 
8303612 under the Companies Act 2006 as a company limited by shares with the name Inland ZDP 
PLC which is its current legal and commercial name.

2.2.	 On 26 November 2012, ZDPCo obtained a certificate pursuant to section 761 of the Act entitling it to 
trade and do business.

2.3.	 Since its incorporation, ZDPCo has not commenced operations, nor carried on any significant 
business and no accounts of ZDPCo have been made up.

2.4.	 The principal legislation under which ZDPCo was formed and operates, and under which the ZDP 
Shares are issued, is the Act. ZDPCo is not authorised by the FSA.

	 ZDPCo is domiciled in England. The registered office of ZDPCo is at 2 Anglo Office Park, 67 White 
Lion Road, Amersham, Buckinghamshire HP7 9FB; Tel. No.: +44 (0)1494 762450.

2.5.	 The life of ZDPCo is limited and it will be wound up on 10 April 2019.

3.	 Information on Inland

3.1.	 Inland was incorporated in England and Wales on 16 June 2005 under the name Inland Limited with 
registered number 5482990 under the Companies Acts 1985 (as amended) as a company with limited 
liability. Inland re-registered as a public limited company on 12 April 2006 under the name of Inland 
PLC. On 23 November 2011, it changed its name to Inland Homes PLC.

3.2.	 The principal legislation under which Inland operates is the Act. It is also subject to the AIM Rules for 
Companies published by London Stock Exchange and the Disclosure and Transparency Rules which 
require the disclosure of interests in shares carrying voting rights representing 3 per cent. or more of 
the total voting rights capable of being cast in general meeting.

3.3.	 Inland is domiciled in England. The registered office of Inland is at 2 Anglo Office Park, 67 White 
Lion Road, Amersham, Buckinghamshire HP7 9FB; Tel. No.: +44 (0)1494 762450.

3.4.	 The principal activity of Inland is that of a holding company of a group of companies that deal in real 
estate.
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4.	 Share Capital of ZDPCo

4.1.	 The issued share capital of ZDPCo as at the date of this document is as follows:

Amount (£) Nominal Value Number
Ordinary Shares 50,000 £1 each 50,000
ZDP Shares Nil £0.1 each Nil

4.2.	 The issued and fully paid share capital of ZDPCo immediately following Admission is expected to be 
as follows:

Amount (£) Nominal Value Number
Ordinary Shares 50,000 £1 each 50,000
ZDP Shares 850,000 £0.1 each 8,500,000

4.3.	 The ZDPCo Directors have been authorised, pursuant to ZDPCo’s Articles of Association, to allot 
the  ZDP Shares up to a maximum nominal amount of £1,200,000, such authority to expire on 
21 November 2017.

4.4.	 The ZDP Shares will be in registered form and, from Admission, will be capable of being held in 
uncertificated form and title to such shares may be transferred by means of a relevant system (as 
defined in the CREST Regulations). Where ZDP Shares are held in certificated form, share certificates 
will be sent to the registered members or their nominated agent (at their own risk) within 10 days of 
completion of the registration process or transfer, as the case may be, of the ZDP Shares. Where 
ZDP Shares are held in CREST, the relevant CREST stock account of the registered members will be 
credited.

4.5 	 As the ZDP Shares are to be admitted to the Official List (by way of a standard listing under Chapter 
14 of the Listing Rules), ZDPCo will be subject to the Disclosure Rules and Transparency Rules. 
However, for the purposes of continuing obligations and the application of the Disclosure Rules 
and Transparency Rules on an ongoing basis, ZDPCo will be subject to the Disclosure Rules and 
Transparency Rules to a reduced extent as ZDPCo will be considered to be an issuer of “preference 
shares” (as defined in the Listing Rules) for the purposes of the Disclosure Rules and Transparency 
Rules. Accordingly, DTR 4 (Periodic financial reporting) and DTR 6 (Access to information) 
will apply to ZDPCo but with a reduced application that is specified in the Disclosure Rules and 
Transparency Rules to apply to an issuer of preference shares. Additionally, DTR 5 (Vote holder and 
issuer notification rules) will not apply to ZDPCo at all.

5.	 Share Capital of Inland

5.1.	 The issued share capital of Inland as at the date of this document is, and immediately following 
Admission is expected to be, as follows:

Authorised Issued and fully paid
Number Nominal Value Number Nominal Value 

Ordinary Shares of 10 p each 239,990,000 £23,999,000 182,999,484 £18,299,948
Redeemable shares of 
£1 each 1,000 £1,000 980 £980
Deferred shares of 10p each 180 £18

	 As at the date of this document, Inland held 1,325,000 of its Ordinary Shares in treasury, accordingly 
the number of issued Ordinary Shares outside treasury as at the date of this document is 181,674,484.

Annex I:
21.1.1
Annex III: 
4.1
4.4

Annex III:
4.3

Annex I: 
21.1.1
Annex III: 
4.1 
4.4 
 
 
 
 
 
 
Annex I 
21.1.3



141

5.2.	 Inland Ordinary Shares subject to options as at the date of this document are:

Share option scheme
Exercise 

price pence Number Dates exercisable
Company unapproved 50.0p 710,000 28 March 2010 to 27 March 2017
Company unapproved 16.5p 705,000 17 December 2012 to 16 December 2019
Company unapproved 18.25p 3,000,000 22 November 2013 to 21 November 2020
Company unapproved 17.5p 305,000 25 June 2015 to 24 June 2022

5.3.	 As at 1 July 2009, Inland’s authorised share capital all of which is in registered form, was £24,000,000 
divided into 239,990,000 Ordinary Shares of 10p each and 1,000 redeemable shares of £1 each of 
which 162,150,079 Ordinary Shares, 980 redeemable shares and 180 deferred shares had been issued 
fully paid or credited as fully paid. Since then there have been the following changes in the authorised 
and issued share capital of Inland:

5.3.1	� On 9 July 2009, 5,280,000 new Ordinary Shares were issued by way of a placing at a price of 
10 pence each to raise gross proceeds of £528,000;

5.3.2	� On 30 July 2009, 7,385,000 new Ordinary Shares were issued by way of a placing at a price 
of 10 pence each to raise gross proceeds of £738,500;

5.3.3	� On 24 May 2010, 8,184,405 new Ordinary Shares were issued by way of a placing at a price 
of 18.5 pence per share, to raise gross proceeds of approximately £1,514,000.

5.4.	 Inland remains subject to the continuing obligations of the AIM Rules and the provisions of section 
561 of the Act (which confers on shareholders rights of pre-emption in respect of the allotment of 
equity securities which are, or are to be, paid up in cash) apply to the authorised but unissued share 
capital of Inland which is not the subject of disapplication.

6.	 Mandatory Bids, Squeeze-Out and Sell-Out Rules

6.1	 Mandatory bid

	 The City Code on Takeovers and Mergers (the “City Code”) applies to ZDPCo and Inland. Under the 
City Code, if an acquisition of ordinary shares were to increase the aggregate holding of the acquirer 
and any parties acting in concert with it to ordinary shares carrying 30 per cent. or more of the voting 
rights in ZDPCo or Inland, the acquirer and, depending on the circumstances, persons acting in 
concert with the acquirer (“concert parties”), if any, would be required (except with the consent of the 
Panel on Takeovers and Mergers) to make a cash offer for shares not already owned by the acquirer or 
its concert parties (if any) at a price not less than the highest price paid for shares by its concert parties 
(if any) during the previous 12 months or (where there has been no acquisition of shares of the relevant 
class) at a comparable price agreed by the Panel. A similar obligation to make such a mandatory 
cash offer would also arise on the acquisition of shares by a person holding (together with its concert 
parties, if any) shares carrying at least 30 per cent. but not more than 50 per cent. of the voting rights 
in ZDPCo or Inland if the effect of such acquisition were to increase the percentage of the aggregate 
voting rights held by the acquirer and its concert parties (if any).

6.2	 Squeeze-out rules

	 Under the Act, if a person (the offeror) who has made a general offer to acquire the ordinary shares 
were to acquire or unconditionally contract to acquire, not less than 90 per cent. in value of the 
ordinary shares to which the offer relates, the offeror could then compulsorily acquire the remaining 
ordinary shares. In order to do so, the offeror would have to send a statutory notice to outstanding 
ordinary shareholders within three months of the last day on which the offer can be accepted telling 
them that the offeror wishes to acquire their ordinary shares and send a statutory declaration to 
ZDPCo or Inland stating that the conditions for the giving of the notice have been satisfied. Six 
weeks later, the offeror must send a copy of the statutory notice together with, if the ordinary shares 
are registered, an executed instrument of transfer of the outstanding shares in the offeror’s favour to 
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ZDPCo or Inland and pay the consideration to ZDPCo or Inland, as appropriate, which would hold 
the consideration on trust for outstanding ordinary shareholders. The consideration offered to those 
ordinary shareholders whose shares are compulsorily acquired must, in general, be the same as the 
consideration that was available under the general offer.

6.3	 Sell-out rules

	 The Act gives minority ordinary shareholders, a right to be bought out in certain circumstances by a 
person who has made a general offer as described in paragraph 6.2 above. If, at any time before the end 
of the period within which the general offer can be accepted, the offeror has acquired, or contracted 
to acquire, ordinary shares representing not less than 90 per cent. in value of all the ordinary shares 
in ZDPCo or Inland, any ordinary shareholder to which the general offer relates who has not accepted 
the general offer can, by a written communication to the offeror, require it to acquire the shareholder 
shares. The offeror is required to give each shareholder notice of his right to be bought out within one 
month of that right arising. The offeror may impose a time limit on the rights of minority shareholders 
to be bought out, but that period cannot end less than three months after the end of the acceptance 
period. If a shareholder exercises his rights, the offeror is entitled and bound to acquire those shares 
on the terms of the offer or on such other terms as may be agreed.

7.	 Articles of Association of ZDPCo

A summary of the main provisions of the Articles is set out below:

7.1	 Objects

	 ZDPCo’s memorandum and articles of association do not contain an objects clause. Accordingly, 
ZDPCo has unlimited objects.

7.2	 Life

7.2.1	 The Company (which in this paragraph 7 means ZDPCo) shall have a fixed life and shall be 
placed into voluntary liquidation following a general meeting on 10 April 2019 convened for 
the purposes of passing a winding-up resolution, such a resolution being a special resolution 
either at that general meeting or any other general meeting for the purposes of considering 
winding up the Company (a “Winding-Up Resolution”).

7.2.2	 The vote on any Winding-Up Resolution shall be taken on a poll.  Each shareholder voting 
against the Winding-Up Resolution shall have one vote per share.  Each shareholder voting 
for the Winding-Up Resolution shall have such total number of votes for each share held by 
them that the aggregate number of votes cast in favour of the Winding-Up Resolution is four 
times the number of votes cast against the Winding-Up Resolution.

7.2.3	 In addition to the foregoing, in the event of a change of control of the Parent, the Directors shall, 
within 20 days of such change of control, convene a general meeting of ZDP Shareholders 
at which they shall propose a special resolution (the “Continuation Resolution”) that the 
Company continue in existence. At the same time as convening that meeting, the Directors 
shall: (i) convene a general meeting of the Company at which only Ordinary Shareholders shall 
be entitled to vote and shall propose an ordinary resolution (the “Ordinary Resolution”) that 
the Company continue in existence; and (ii) convene a general meeting of the Company and 
shall propose a Winding-Up Resolution which shall be conditional on both the Continuation 
Resolution and the Ordinary Resolution not being passed. For the purposes of this Article, a 
change of control shall be deemed to occur where a person or any person acting in concert with 
it (as such term is defined in the Takeover Code) becomes interested in and exercises voting 
control over shares representing 50 per cent. or more of the issued ordinary share capital of 
the Parent (the “Controller”). The votes attached to any ZDP Shares owned or controlled by 
the Controller or any person acting in concert with the Controller shall be disregarded for the 
purposes of determining whether the Continuation Resolution has been passed.
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7.2.4	 The Directors shall also convene a general meeting of ZDP Shareholders at which they shall 
propose a Continuation Resolution (but not, for the avoidance of doubt, an Ordinary Resolution) 
if an event of default occurs under the Loan Note or in the event of a breach of the Contribution 
Agreement, in each case within 20 days of such default or breach or, if later, the date by 
which it may be remedied in accordance with Loan Note and/or Contribution Agreement has 
expired. At the same time as convening that meeting, the Directors shall propose a Winding-Up 
Resolution, conditional on the Continuation Resolution not being passed.

7.3	 Share rights

	 The holders of the ordinary shares and the ZDP Shares shall have the following rights:-

7.3.1	 As to dividends:

(a)	� the ZDP Shares carry no rights to receive dividends out of the revenue or any other 	
profits of ZDPCo;

(b)	� the ordinary shares carry the right to receive the profits of ZDPCo available for distribution 
and determined to be distributed by way of interim and/or final dividends and at such time 
as the ZDPCo Directors may determine.

7.3.2	 As to winding-up, the assets of ZDPCo available for distribution to members in accordance 
with the Act shall be applied as follows:

(a)	� first there shall be paid to the holders of the ZDP Shares an amount equal to 100p per ZDP 
Share as increased each day from 20 December 2012 up to and including 10 April 2019 at the 
daily compound rate which results in a final entitlement of 155.9p on 10 April 2019;

(b)	� second, there shall be paid to the holders of the ordinary shares the surplus assets of ZDPCo 
available for distribution.

7.3.3	 As to voting:

(a)	 ZDP Shares

	 (i)	 t�he holders of the ZDP Shares shall have the right to receive notice of general 
meetings of both ZDPCo and, for information only, Inland but shall not have the 
right to attend or vote either at any general meeting of Inland or of ZDPCo unless 
in respect of ZDPCo only the business of the meeting includes any resolution to 
vary, modify or abrogate any of the special rights attached to the ZDP Shares or 
any resolution to wind up ZDPCo and at any meeting where any such business is 
to be considered such holders shall be entitled to vote on resolutions in relation to 
such business alone; and

	 (ii)	� where by virtue of the provisions of sub-paragraph 7.3.3 (a)(i) above the holders 
of the ZDP Shares are entitled to vote, every such holder present in person or by a 
duly authorised representative (if a corporation) at a meeting shall, subject always 
to paragraph 7.2, in relation to such business, have one vote in respect of every 
ZDP Share held by him;

(b)	 ordinary shares

	 (i)	� the holders of the ordinary shares shall have the right to receive notice of and 
attend and vote at general meetings of ZDPCo; and

	 (ii)	� each holder of ordinary shares being present in person or by a duly authorised 
representative (if a corporation) at a meeting shall upon a show of hands have one 
vote and upon a poll each such holder present in person or by proxy or by a duly 
authorised representative (if a corporation) shall have one vote in respect of every 
ordinary share held by him;
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7.4	 Class rights

7.4.1	 Subject to paragraphs 7.4.2 and 7.4.3 below, ZDPCo shall not without the previous sanction 
of a special resolution of the holders of the ZDP Shares passed at a separate general meeting 
of such holders convened and held in accordance with the provisions of these Articles:

(a)	� issue and shall, so far as it is able, procure that no other member of the Group shall, issue 
(other than to Inland or any directly or indirectly wholly owned subsidiary thereof), further 
shares or securities, or rights to subscribe for or to convert or exchange any securities into 
shares or securities save that there may be issued at any time shares, securities or rights to 
subscribe for or to convert or exchange into shares, and shares may be reclassified as such 
other shares, provided that in any event the Cover Test is satisfied immediately following 
such issue;

(b)	� pass a resolution amending Article 49 (as described in paragraph 7.2 above) or releasing the 
ZDPCo Directors from their obligation to convene a general meeting on 10 April 2019 at 
which a resolution will be proposed requiring ZDPCo to be wound up voluntarily;

(c)	� pass, and shall so far as it is able, procure that no other member of the Group shall pass, 
a resolution to reduce the capital of ZDPCo or any member of the Group in any manner, 
including any resolution authorising the directors of the relevant company to purchase shares 
in such company save that the relevant company may without such sanction take authority 
to make, and effect, purchases of its own shares provided that, in any event, the Cover Test 
would be met immediately following any such purchase;

(d)	� permit ZDPCo or permit any other member of the Group either to increase the aggregate 
principal amount of monies borrowed by ZDPCo or any other member of the Group (excluding 
monies borrowed by any one of such companies from any other of them but including monies 
borrowed from bankers for temporary purposes only and in the ordinary course of business) 
such that the limits and the restrictions stated in the articles of association of Inland would 
be breached or amend such limits and restrictions;

(e)	� pass a resolution resulting in less than two individuals from the Board of Directors of the 
Parent being on the Board of Directors of ZDPCo as constituted from time to time;

(f)	� pass, and shall, so far as it is able, procure that no other member of the Group shall pass, any 
resolution which authorises the directors of the relevant company to pay a dividend or other 
distribution or make a capital distribution or otherwise make a payment in cash or kind to the 
shareholders of the relevant company, save that no such sanction shall be required provided 
that in any event the Cover Test is satisfied immediately following such payment or making 
of dividend provided that in the case of the payment of any dividend or other distribution 
or the making of any capital distribution or otherwise the making of a payment in cash or 
kind by a member of the Group to shareholders who are also members of the Group, this 
provision shall not be breached if the Cover immediately prior to the making of the payment 
or distribution is not reduced as a result of the making of it; or

(g)	� make any variation of the terms of the Loan Note or Contribution Agreement which, at 
the time of being made, could reasonably be considered to be materially prejudicial to the 
interests of the holders of the ZDP Shares.

	� For the purpose of this sub-paragraph 7.4.1, the “Cover Test” is that the ZDP Directors are satisfied 
(after consulting ZDPCo’s auditors in cases of doubt) that, in their opinion, were the actions detailed 
in this sub-paragraphs 7.4.1 (a), (c) and (f) above (each an “Action”) to take place on the date specified 
by the ZDP Directors for such calculation (the “Calculation Date”) those ZDP Shares in issue 
immediately thereafter would have Cover not less than 1.8 times. In calculating such Cover, the 
ZDPCo Directors shall:

Annex 1
21.2.3



145

	 (i)	� use the figures set out in the most recent consolidated management accounts of 
Inland and its subsidiaries in accordance with international generally accepted 
accounting practices approved for use in the European Union prepared as at a date 
within the three months prior to the Calculation Date;

	 (ii)	� assume that the Action had been undertaken at the end of the month prior to the 
Calculation Date;

	 (iii)	� aggregate the capital entitlements of the existing ZDP Shares and the capital 
entitlements of any new ZDP Shares or reclassified shares or securities or rights;

	 (iv)	� aggregate the capital entitlements of the existing ZDP Shares and the capital 
entitlements of any new ZDP Shares (or any other shares ranking as to capital in 
priority thereto or pari passu therewith) to be issued or reclassified as aforesaid, in 
each case as at the Calculation Date; and

	 (v)	� make such other adjustments as they consider appropriate.

7.4.2	 notwithstanding sub-paragraphs 7.3.3 (a) and 7.4.1 above, if any offer is made (whether by 
ZDPCo or any other person, including proposals for a reduction or cancellation of capital, 
capitalisation issue, share purchase or repurchase and/or redemption of shares of the relevant 
class or any shares issued in substitution therefor) to all the holders of ZDP Shares, (other 
than the offeror and/or persons acting in concert with the offeror) which becomes or is 
declared unconditional in all respects (or would so become or be declared subject only to 
the passing of any Recommended Resolution (as defined below)) prior to 10 April 2019, 
and which enables the holders of the ZDP Shares to receive no later than 10 April 2019 an 
amount in cash not less than that to which the Directors estimate (so far as practicable at 
the time and on the basis of such assumptions as they may reasonably deem appropriate) 
that the ZDP holders would otherwise have been entitled on a winding-up of ZDPCo in 
accordance with the Articles on the date of such cash payment applying the rate at which 
the premium over the issue price accrues up to 10 April 2019 (whether or not such offer is 
accepted in any particular case and ignoring any option to receive alternative consideration) 
and such offer is recommended by the ZDP Directors and stated to be, in the opinion of a 
financial adviser appointed by the ZDP Directors, fair and reasonable the provisions of sub-
paragraph 7.4.4 below shall apply to the holders of ZDP Shares in relation to any resolution or 
resolutions (a “Recommended Resolution”) proposed at any general meeting of ZDPCo or at 
any separate meeting of the holders of ZDP Shares save that the provisions of sub-paragraph 
7.4.4 below shall cease as regards such shareholders if either the ZDP Directors consider that 
the aforementioned offer is unlikely to be honoured or the offeror breaches a material term 
of the offer or otherwise manifests an intention not to implement the offer;

7.4.3	 notwithstanding sub-paragraphs 7.3.3 (a) and 7.4.1 above, if at any time on or before 10 April 
2019 a resolution (a “Reconstruction Resolution”) is proposed at any general meeting of 
ZDPCo or at any separate meeting of any class(es) of shareholders (including the meeting 
to be convened to consider the winding-up of ZDPCo) to sanction any form of arrangement 
for the transfer of all or part of ZDPCo’s assets to another entity or any proposals for a 
reduction or cancellation of capital, capitalisation issue, share purchase or repurchase and/
or redemption of any shares (including, without limitation, any further resolutions which 
the ZDP Directors consider to be necessary or desirable for the purposes of effecting such 
proposals) and which enables the holders of the ZDP Shares to receive, no later than 10 April 
2019, an amount in cash not less than that to which the ZDP Directors estimate (so far as 
practicable at the time and on the basis of such assumptions as they may reasonably deem 
appropriate) that such holders would otherwise have been entitled on a winding-up of ZDPCo 
in accordance with the Articles on 10 April 2019 then (ignoring any option to receive their 
entitlements otherwise than in cash) provided such arrangement or proposal is recommended 
by the ZDP Directors and stated to be, in the opinion of a financial adviser appointed by the 
ZDP Directors, fair and reasonable, the provisions of sub-paragraph 7.4.4 below shall apply 
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to the holders of the shares in relation to such resolution(s) save that such provisions shall 
cease as regards such shareholders if the arrangement is not implemented in accordance with 
its terms; and

7.4.4	 Where this sub-paragraph 7.4.4 applies in respect of any resolution, the holders of ZDP Shares 
present in person, by a duly authorised representative (if a corporation) or by proxy and 
entitled to vote, and who shall vote in favour of such resolution shall collectively have four 
times the number of votes cast against any such resolution and the previous sanction of the 
ZDP Shareholders by way of a special resolution shall not be required in any case provided 
that where, notwithstanding the foregoing, such sanction is required in any case by law, all 
ZDP Shareholders present in person, by a duly authorised representative (if a corporation) or 
by proxy and entitled to vote at such meeting and who shall vote in favour of any resolutions 
recommended by the Directors shall collectively (in respect of the rights attached to all such 
shares) have four times the number of votes cast against the resolution. The vote on any 
Recommended Offer Resolution or Reconstruction Resolution shall be taken on a poll.

7.5 	 Variation of rights

	 Subject to the provisions of the Act as amended and every other statute for the time being in force 
concerning companies and affecting ZDPCo (the “Statutes”), if at any time the share capital of ZDPCo 
is divided into different classes of shares, the rights attached to any class may be varied either with 
the consent in writing of the holders of three-quarters in nominal value of the issued shares of that 
class (excluding any treasury shares) or with the sanction of a special resolution passed at a separate 
meeting of the holders of the shares of that class (but not otherwise) and may be so varied either whilst 
ZDPCo is a going concern or during or in contemplation of a winding-up. At every such separate 
general meeting the necessary quorum shall be at least one person holding or representing by proxy 
at least one-third in nominal value of the issued shares of the class in question (but at any adjourned 
meeting any holder of shares of the class present in person or by proxy shall be a quorum), any holder 
of shares of the class present in person or by proxy may demand a poll and every such holder shall 
on a poll have one vote for every share of the class held by him. Where the rights of some only of the 
shares of any class are to be varied, the foregoing provisions apply as if each group of shares of the 
class differently treated formed a separate class whose rights are to be varied.

7.6	 Transfers of shares

	 A share in certificated form may be transferred by means of an instrument of transfer in any usual 
form or any other form approved by the ZDPCo Directors, which is executed by or on behalf of 
the transferor and, where the share is not fully paid, by or on behalf of the transferee. A share in 
uncertificated form may be transferred by means of the relevant electronic system concerned.

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

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

●	 is in respect of only one class of share; and

●	 is not in favour of more than four transferees.

	 The Directors may refuse to register a transfer of a share in uncertificated form in any case where 
ZDPCo is entitled to refuse to register the transfer under the CREST Regulations provided that such 
refusal does not prevent dealings in the shares from taking place on an open and proper basis.
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	 If the ZDPCo Directors refuse to register a transfer of a share, they shall within two months after the 
date on which the transfer was lodged with ZDPCo or, in the case of an uncertificated share, the date 
on which the appropriate instruction was received by or on behalf of ZDPCo in accordance with the 
CREST Regulations send to the transferee notice of refusal.

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

7.7	 Alteration of share capital

	 ZDPCo may by ordinary resolution:

(i)	� consolidate and divide all or any of its share capital into shares of larger nominal value than 
its existing shares;

(ii)	� sub-divide its shares, or any of them, into shares of smaller nominal value than its existing 
shares; and

(iii)	� determine that, as between the shares resulting from such a sub-division, one or more shares 
may, as compared with the others, have any such preferred, deferred or other rights or be 
subject to any such restrictions, as ZDPCo has power to attach to unissued or new shares.

7.8	 Restrictions on rights: failure to respond to a section 793 notice

	 If a shareholder, or any other person appearing to be interested in shares held by that shareholder, 
fails to provide the information requested in a notice given to him under section 793 of the Act by 
ZDPCo in relation his interest in shares (the “default shares”) within 28 days of the notice (or, where 
the default shares represent at least 0.25 per cent. of their class, 14 days of the notice), sanctions shall 
apply unless the ZDPCo Directors determine otherwise. The sanctions available are the suspension of 
the right to attend or vote (whether in person or by representative or proxy) at any general meeting or 
any separate meeting of the holders of any class or on any poll and, where the default shares represent 
at least 0.25 per cent. of their class (excluding treasury shares), the withholding of any dividend 
payable in respect of those shares and the restriction of the transfer of any shares (subject to certain 
exceptions).

7.9	 Untraced shareholders

	 Subject to various notice requirements, ZDPCo may sell any of a shareholder’s shares if, during 
a period of 12 years, at least three dividends (either interim or final) on such shares have become 
payable and no cheque for amounts payable in respect of such shares has been presented and no 
warrant or other method of payment has been effected and no communication has been received by 
ZDPCo from the shareholder or person concerned.

7.10	 Appointment of ZDPCo Directors

	 Unless ZDPCo determines otherwise by ordinary resolution, the number of ZDPCo Directors (other 
than alternate ZDPCo Directors) shall not be subject to any maximum but shall not be less then two.

	 Subject to the Articles, ZDPCo may by ordinary resolution appoint a person who is willing to act as, 
and is permitted by law to do so, to be a ZDPCo Director either to fill a vacancy or as an additional 
ZDPCo Director. The ZDPCo Directors may appoint a person who is willing to act, and is permitted 
by law to do so, to be a ZDPCo Director, either to fill a vacancy or as an additional ZDPCo Director.

7.11	 Powers of ZDPCo Directors

	 The business of ZDPCo shall be managed by the ZDPCo Directors who, subject to the provisions of 
the Articles and to any directions given by special resolution to take, or refrain from taking, specified 
action, may exercise all the powers of ZDPCo.
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	 Any ZDPCo Director may appoint any other ZDPCo Director, or any other person approved by 
resolution of the ZDPCo Directors and willing to act and permitted by law to do so, to be an alternate 
ZDPCo Director.

7.12	 Voting at board meetings

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

	 Questions arising at a meeting of the ZDPCo Directors shall be decided by a majority of votes. In the 
case of an equality of votes, the chairman of the meeting shall have a second or casting vote.

7.13	 Restrictions on voting

	 Subject to any other provision of the Articles, a ZDPCo Director shall not vote at a meeting of the 
ZDPCo Directors on any resolution concerning a matter in which he has, directly or indirectly, a 
material interest (other than an interest in shares, debentures or other securities of, or otherwise 
in or through, ZDPCo) unless his interest arises only because the case falls within certain limited 
categories specified in the Articles.

7.14	 ZDPCo Directors’ interests

	 Subject to the provisions of the Act and provided that the ZDPCo Director has disclosed to the 
other ZDPCo Directors the nature and extent of any material interest of his, a ZDPCo Director, 
notwithstanding his office, may be a party to, or otherwise interested in, any transaction or 
arrangement with ZDPCo or in which ZDPCo is otherwise interested and may be a ZDPCo Director 
or other officer of, or employed by, or a party to any transaction or arrangement with, or otherwise 
interested in, any body corporate in which ZDPCo is interested.

7.15	 Indemnity

	 Subject to the provisions of the Act, ZDPCo may indemnify any person who is a ZDPCo Director, 
secretary or other officer of ZDPCo, against (a) any liability whether in connection with any 
negligence, default, breach of duty or breach of trust by him in relation to ZDPCo or any associated 
company or (b) any other liability incurred by or attaching to him in the actual or purported execution 
and/or discharge of his duties and/or the exercise or purported exercise of his powers and/or otherwise 
in relation to or in connection with his duties, powers or office; and purchase and maintain insurance 
for any person who is a ZDPCo Director, secretary, or other officer or auditor of ZDPCo in relation 
to anything done or omitted to be done or alleged to have been done or omitted to be done as ZDPCo 
Director, secretary, officer or auditor.

7.16 	 General Meetings

	 In the case of the annual general meeting, twenty-one clear days’ notice at the least shall be given to 
all the members and to the auditors. All other general meetings shall also be convened by not less than 
twenty-one clear days’ notice to all those members and to the auditors unless ZDPCo offers members 
an electronic voting facility and a special resolution reducing the period of notice to not less than 
fourteen clear days has been passed in which case a general meeting may be convened by not less than 
fourteen clear days’ notice in writing.

	 No business shall be transacted at any meeting unless a quorum is present. One person entitled to 
vote upon the business to be transacted, being a shareholder or a proxy for a shareholder or a duly 
authorised representative of a corporation which is a shareholder shall be a quorum.
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	 A shareholder is entitled to appoint another person as his proxy to exercise all or any of his rights 
to attend and to speak and vote at a meeting of ZDPCo. A shareholder may appoint more than one 
proxy in relation to a meeting, provided that each proxy is appointed to exercise the rights attached 
to a different share or shares held by him. Subject to the provisions of the Act, any corporation (other 
than ZDPCo itself) which is a shareholder may, by resolution of its directors or other governing body, 
authorise such person(s) to act as its representative(s) at any meeting of ZDPCo, or at any separate 
meeting of the holders of any class of shares. Delivery of an appointment of proxy shall not preclude 
a shareholder from attending and voting at the meeting or at any adjournment of it.

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

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

8.	 Objects and Articles of Inland

	 The provisions contained in clause 4(a) of Inland’s memorandum of association determining its 
objects state that Inland’s main activity is that of a general commercial company and the provisions of 
clause 4(c) of Inland’s memorandum of association specifically state Inland has as one of its objects 
to “purchase or by any other means acquire freehold, leasehold or any other property for any estate 
or interest whatever, movable or immovable or any interest in such property, and to sell, lease, let on 
hire, develop such property, or otherwise turn the same to the advantage of Inland”.

	 In this paragraph 8, references to the “Company” refer to Inland.

	 The articles of association of Inland adopted pursuant to a special resolution of the Company passed 
on 26 November 2008 (“Articles”) include provisions to the following effect:

8.1	 General Meetings

8.1.1 	 The Board may call general meetings whenever and at such times and places as it shall determine. On 
the requisition of members pursuant to the provisions of the Act, the Board shall promptly convene an 
extraordinary general meeting in accordance with the requirements of the Act. If there are insufficient 
directors in the United Kingdom to call a general meeting, the directors in the United Kingdom 
capable of acting may convene a general meeting in the same manner as nearly as possible as that in 
which meetings may be convened by the Board.

8.1.2 	 An annual general meeting and a general meeting called for the passing of a resolution shall be called 
by at least 21 clear days’ notice. All other general meetings shall be called by at least 14 clear days’ 
notice. Subject to the provisions of the Articles and to any restrictions imposed on any shares, the 
notice shall be given to all the members, to each of the directors and to the auditors.

8.1.3 	 The notice shall specify the time and place of the meeting and, in the case of special business, the 
general nature of that business. All business that is transacted at a general meeting shall be deemed 
special. All business transacted at an annual general meeting shall be deemed special except:

8.1.3.1	� the consideration and adoption of the accounts and balance sheet and the reports of the 
directors and auditors and other documents required to be annexed to the accounts;

8.1.3.2	 the declaration or sanction of dividends;

8.1.3.3	� the re-appointment of directors and the appointment of directors in place of those retiring 
and not offering themselves for appointment or otherwise ceasing to hold office;

8.1.3.4	� the appointment and re-appointment of auditors and the fixing, or determination of the 
manner of the fixing, of their remuneration;
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8.1.3.5	� the grant, renewal or variation of the authorities of Inland in general meeting required by the 
Acts in relation to the allotment of shares in accordance with article 9;

8.1.3.6	 the grant or renewal of the authorities of Inland to repurchase its own shares; and

8.1.3.7	 the renewal or regranting of an existing authority for a scrip dividend alternative.

8.1.4 	� In the case of an annual general meeting, the notice shall specify the meeting as such. In the case of 
a meeting to pass a special resolution, the notice shall specify the intention to propose the resolution 
as a special resolution.

8.1.5 	� The accidental omission or failure due to circumstances beyond Inland’s control to give notice of 
a meeting, or to send a form of proxy with a notice where required by the Articles, to any person 
entitled to receive it, or the non-receipt of a notice of meeting or form of proxy by that person, shall 
not invalidate the proceedings at that meeting.

8.2	 Notices to shareholders

8.2.1 	� Subject to the provisions of the 2006 Act, Inland will be entitled to send or supply documents, notices 
or information to its shareholders by making the same available on a website or by other means of 
electronic communication. Should such document or information be made available on a website, 
shareholders will be notified of such publication, together with other information enabling the 
shareholder to access the document.

8.2.2	 Inland will otherwise be permitted to send or supply notices or documents to its shareholders by other 
means, including electronic communications, in accordance with the provisions of the Act and the 
2006 Act (together the “Acts”) and the Articles.

8.2.3	 No provision of the Articles will prohibit a shareholder from requesting that Inland provide, at no 
extra cost to the shareholder, a hard copy of any document or notice sent or supplied by Inland.

8.3	 Rights attaching to the Ordinary Shares

8.3.1	 Dividends

8.3.1.1	� Subject to the provisions of the Acts, Inland may by ordinary resolution declare dividends in 
accordance with the respective rights of the members, provided that no dividend shall exceed 
the amount recommended by the Board and no dividend shall be payable in respect of any 
shares of Inland held as treasury shares.

8.3.1.2	� Except as otherwise provided by the rights attached to shares, all dividends shall be declared 
and paid according to the amounts paid up on the shares on which the dividend is paid. Except 
as otherwise provided by the rights attached to shares, all dividends shall be apportioned and 
paid proportionately according to the amounts paid up on the shares during any portion or 
portions of the period in respect of which the dividend is paid.

8.3.1.3	� Subject to the provisions of the Acts, the Board may declare and pay interim dividends if 
it considers that the profits of Inland available for distribution justify such payments. If 
the board acts in good faith, it is not liable to holders of shares with preferred rights for 
any loss arising from the payment of interim dividends on any shares ranking after those 
with preferred rights. No dividend or other monies payable in respect of a share shall carry 
a right to receive interest from Inland unless otherwise provided by the rights attached to 
those shares.

8.3.1.4	� The Board may, with the authority of an ordinary resolution of Inland, direct that payment of 
any dividend be satisfied in whole or in part by the distribution of specific assets, including 
without limitation paid up shares or debentures of another company.
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8.3.1.5	� The Board may, with the authority of an ordinary resolution of Inland, offer any shareholder 
the right to elect to receive further Ordinary Shares credited as fully paid instead of cash 
in respect of any dividend or part thereof. The board may implement and maintain one or 
more share dividend or distribution reinvestment plans, including or instead of offering scrip 
dividends in accordance with the Articles.

8.3.1.6	� Any dividend which has remained unclaimed for 12 years from the date when it became due 
for payment shall, if the board so resolves, be forfeited and shall cease to be owed by Inland.

8.3.1.7	� Inland may cease sending dividend warrants and cheques by post or otherwise to a member 
if such instruments have been returned undelivered to, or left uncashed by, that member on at 
least two consecutive occasions, or, following one such occasion, reasonable enquiries have 
failed to establish any new address of the registered holder.

8.3.2	 Voting rights

8.3.2.1	� Subject to any rights or restrictions as to voting attached to any shares, on a show of hands 
every member who is present in person shall have one vote and, on a poll, every member 
present in person or by proxy shall have one vote for every share of which he is the holder.

8.3.2.2	� No member shall be entitled to attend or to vote at a general meeting or at a separate meeting 
of the holders of any class of shares in the capital of Inland, either in person or by proxy, in 
respect of any share held by him if any calls or other monies due and payable in respect of 
such share remain unpaid.

8.3.3	 Rights attaching to Ordinary Shares on a distribution of assets

8.3.3.1	� On a winding-up of Inland, with the sanction of a special resolution and any other sanction 
required by law, the liquidator may divide amongst the members in kind the whole or any 
part of the assets of Inland in such manner as he may determine, or transfer the whole or 
any part of the assets to trustees on such trusts for the benefit of the members as he, with the 
same authority, determines. The liquidator shall not, however (except with the consent of the 
member concerned), distribute to a member any asset to which there is attached a liability or 
potential liability for the owner.

8.4	 Transfers of Ordinary Shares

8.4.1	 Transfers of Ordinary Shares may be effected by an instrument of transfer in any usual form or in 
any other form approved by the Board. The instrument of transfer of a share shall be signed by or on 
behalf of the transferor and, unless the share is fully paid, by or on behalf of the transferee or, if held 
in uncertificated form, must be made by means of a relevant system.

8.4.2	 The Board may, in its absolute discretion and without giving any reason therefor, refuse to register 
any transfer of a certificated share which is not fully paid, provided that such refusal does not prevent 
dealings in the share from taking place on an open and proper basis. The board may also refuse to 
register any instrument of transfer of a certificated share if:

(i)	 it is in respect of more than one class of shares;

(ii)	 it is not duly stamped (if required);

(iii)	� it is not delivered for registration to the office or such other place as the Board may from time 
to time determine, accompanied by the certificate to which it relates;

	� and the Board may refuse to register any allotment or transfer of shares, in its absolute discretion and 
without giving any reason therefore, which is in favour of:

(i)	 a child, bankrupt or person of unsound mind; or

(ii)	 more than four joint allottees or transferees.
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8.5.	 Rights attaching to redeemable shares and deferred shares

8.5.1	 Rights attaching to redeemable shares

8.5.1.1	 The redeemable shares do not confer a right to be paid a dividend.

8.5.1.2	� On a return of capital on winding-up (but not otherwise), the holders of the redeemable shares 
shall be entitled to participate in the Company’s assets available for distribution among the 
members in accordance with article 5.8.

8.5.1.3	� The holders of the redeemable shares have the right to receive notice of and to attend general 
meetings of the Company, and shall be entitled in general meetings of the Company to one 
vote per redeemable share held.

8.5.2	 Rights attaching to deferred shares

	 Deferred shares shall not confer the right to be paid a dividend or to receive notice of or to attend 
or vote at a general meeting. On a winding up, after the distribution of the first £10,000,000,000 of 
the assets of the Company, the holders of the deferred shares (if any) shall be entitled to receive an 
amount equal to the nominal value of such deferred shares pro rata to their respective holdings. The 
deferred shares shall not, save as referred to in article 5.11, be transferable. Automatic conversion of a 
redeemable share into a deferred share is deemed to confer irrevocable authority on the board at any 
time to do all or any of the following without obtaining the sanction of the holder of any or all of the 
deferred shares:

8.5.2.1	� to appoint a person to execute on behalf of each holder of deferred shares an instrument of 
transfer for or an agreement to transfer (or both) all or some of the deferred shares, without 
making a payment to the holder, to such person as the board may decide, as custodian;

8.5.2.2	� to purchase all or some of the deferred shares (subject to the provisions of the Acts) for a price 
of 1 pence for all the deferred shares purchased, without obtaining the sanction of the holder;

8.5.2.3	� for the purposes of any such purchase, to appoint any person to execute on behalf of the 
holder of deferred shares a contract for the sale to the Company of any such deferred shares 
by him or her; and

8.5.2.4	 to cancel all or any of the same so purchased in accordance with the Acts.

8.6	 Disclosure of interests in shares

8.6.1	 If any member or other person appearing to be interested in shares of Inland has been duly served with 
a notice under section 793 of the 2006 Act and is in default for the prescribed period in supplying to 
Inland the information thereby required, or, in purported compliance with such a notice, has made a 
statement which is false or inadequate in a material particular, then the board may impose restrictions 
upon the relevant shares.

8.6.2	 The restrictions available to the board are the suspension of voting or other rights conferred by 
membership in relation to meetings of Inland in respect of the relevant shares and, additionally, in 
the case of a shareholding representing at least 0.25 per cent. of the class of shares concerned, the 
withholding of payment of dividends on, and the restriction on transfers of, the relevant shares.

8.7	 Changes in share capital

8.7.1	 Subject to the provisions of the Acts and without prejudice to any rights attached to any existing 
shares or class of shares, any share may be issued with such rights or restrictions as Inland may by 
ordinary resolution determine or, subject to and in default of such determination, as the Board shall 
determine. Subject to the provisions of the Acts, Inland may issue shares which are, or at the option of 
Inland or the holder are liable, to be redeemed. Subject to the provisions of the Acts and the Articles, 
unissued shares are at the disposal of the board.
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8.7.2	 Subject to the provisions of the Acts Inland may, by ordinary resolution, increase its share capital; 
consolidate and divide all or any of its share capital into shares of a larger amount than its existing 
shares; subdivide its shares, or any of them, into shares of a smaller amount than is fixed by the 
memorandum of association; or cancel any shares which have not been taken or agreed to be taken by 
any person and diminish the amount of its share capital by the amount of the shares so cancelled.

8.7.3	 Subject to the provisions of the Acts, Inland may, by special resolution, reduce its authorised and 
issued share capital, any capital redemption reserve and any share premium account in any way and 
may also, subject to the Acts, and the rights attached to any class of shares, purchase its own shares.

8.8	 Variation of rights

8.8.1	 Subject to the provisions of the Acts, all or any of the rights attached to any class of shares may (unless 
further conditions are provided by the terms of issue of the shares of that class) be varied or abrogated 
in such manner as may be provided by such rights or, in the absence of such provision, either with the 
consent in writing of the holders of three-quarters in nominal value of the issued shares of that class 
or with the sanction of an extraordinary resolution passed at a separate general meeting of holders of 
the shares of the class (but not otherwise).

8.8.2	 The rights attaching to any shares or class of shares are not, unless otherwise expressly provided, 
deemed to be varied or abrogated by the creation or issue of shares ranking pari passu with, or 
subsequent to, them or by the purchase or redemption by Inland of any of its own shares in accordance 
with the Acts and the Articles.

8.9	 Lien and forfeiture

Inland will have a first and paramount lien (enforceable by sale) on every partly paid share (including 
dividends payable on such a share) for all monies payable to Inland in respect of such share. The Board 
may call any monies unpaid on shares and may forfeit shares on which calls payable are not duly paid. The 
forfeiture shall include all dividends or other monies payable in respect of the forfeited shares which have 
not been paid before the forfeiture.

8.10	 Directors’ interests

A director shall not vote at, or count towards the quorum in relation to, a meeting of the Board or a committee 
of the Board on any resolution of the Board concerning a matter in which he has an interest (otherwise than 
by virtue of his interest in shares, debentures or other securities of, or otherwise in or through, Inland) unless 
his interest arises only because the case falls within one or more of the following paragraphs:

8.10.1	 any transaction or arrangement in which he is interested by virtue of an interest in shares, debentures 
or other securities of the Company or otherwise in or through the Company;

8.10.2	the giving of a guarantee, security or indemnity in respect of money lent, or obligations incurred 
by him or any other person, at the request of, or for the benefit of, Inland or any of its subsidiary 
undertakings;

8.10.3	the giving of a guarantee, security or indemnity in respect of a debt or obligation of Inland or any of 
its subsidiary undertakings for which he has assumed responsibility (in whole or in part whether alone 
or jointly with others) under a guarantee or indemnity or by the giving of security;

8.10.4	an indemnification by Inland in relation to the performance of his duties on behalf of Inland or any of 
its subsidiary undertakings;

8.9.5	 a contract, arrangement, transaction or proposal concerning an offer of shares, debentures or other 
securities of Inland or any of its subsidiary undertakings for subscriptions or purchase, in which 
offer he is or may be entitled to participate as a holder of securities or in the underwriting or sub-
underwriting of which he is to participate;
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8.10.6	any arrangementor transaction concerning any other body corporate in which he is interested, within 
the meaning of Part VI of the Act, directly or indirectly, whether as an officer or shareholder or 
otherwise, provided that he or any person connected with him is not the holder of or beneficially 
interested in shares representing one per cent or more of either any class of the equity share capital of 
such body corporate or of the voting rights available to members of the relevant body corporate;

8.10.7 	any arrangement for the benefit of the employees of Inland or any of its subsidiaries undertakings 
which does not award him any privilege or benefit not generally accorded to the employees to whom 
the arrangement relates; and

8.9.8	 any contract concerning any insurance which Inland is empowered to purchase or maintain for, or for 
the benefit of, any directors of Inland or for persons who include directors of Inland.

8.11	 Remuneration of Directors

8.11.1	 The remuneration of the directors who do not hold executive office for their services (excluding 
amounts payable under any other provisions of the Articles) shall not exceed in aggregate £200,000 
per annum or such higher amount as Inland may from time to time by ordinary resolution determined. 
Subject thereto, each such director shall be paid a fee (which shall be deemed to accrue from day to 
day) at such rate as may from time to time be determined by the board. Any director who is appointed 
to any executive office shall be entitled to receive such remuneration as the Board may determine.

8.11.2	 Any director not holding executive office and who serves on any committee of the Board or who 
devotes special attention to the business of Inland, or who otherwise performs special services which 
in the opinion of the directors are outside the scope of the ordinary duties of a director, may (without 
prejudice to section 8.10.1 above) be paid such reasonable additional remuneration for such services 
by way of additional fees, salary, percentage of profits or otherwise, as the Board may from time to 
time determine.

8.11.3	 The Board may provide benefits, whether by the payment of gratuities, pensions, death or disability 
benefits or otherwise, for any past or present director (or other employee of Inland or any subsidiary 
or associated company), or any member of his family, or any person who is or was dependent on him 
and may contribute to any fund and pay premiums for the purchase or provision of such benefit.

8.11.4	 The directors shall be entitled to be repaid by Inland all reasonable travelling, hotel and other expenses 
properly incurred in the performance of his duties as a director, including in attending meetings of the 
Board or committees of the Board or general meetings.

8.12	 Appointment of Directors

8.12.1	Directors may be appointed by Inland by ordinary resolution or by the Board. A director appointed 
by the board holds office only until the next annual general meeting and is not taken into account in 
determining the directors who are to retire by rotation at that meeting. Unless and until otherwise 
determined by ordinary resolution, the number of directors shall not be less than two and shall not be 
subject to any maximum.

8.12.2	A director shall not be required to hold any shares of Inland by way of qualification.

8.13	 Retirement of Directors by rotation

At each annual general meeting after the date of adoption of the Articles, one-third of the directors (or the 
number nearest to one-third) subject to retirement will retire by rotation and be eligible for re-election. The 
directors to retire will be those who have been longest in office since their last appointment or reappointment 
or, in the case of those who were appointed or reappointed on the same day, will (unless they otherwise 
agree) be determined by lot.
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8.14	 Alternate Directors

8.14.1	 Any director (other than an alternate director) may appoint any other director, or any other person 
approved by resolution of the board and willing to act, to be an alternate director and may remove 
from office an alternate director so appointed by him. Such alternate directors shall be entitled to 
receive notice of all meetings of the Board and of all meetings of committees of the Board of which 
his appointor is a member.

8.14.2	A director or any other person may act as alternate director to represent more than one director, and 
an alternate director shall be entitled at meetings of the Board or any committee of the Board to one 
vote for every director whom he represents (and who is not present) in addition to his own vote (if 
any) as a director, but he shall count as only one for the purpose of determining whether a quorum 
is present.

8.14.3	An alternate director may be repaid by Inland such expenses as might properly have been repaid to 
him if he had been a director but shall not be entitled to receive any fees from Inland in respect of his 
services as an alternate director.

8.14.4	An alternate director shall cease to be an alternate director (i) if his appointor ceases to be a director; 
but, if a director retires by rotation or otherwise but is re-appointed or deemed to have been re-
appointed at the meeting at which he retires, any appointment of an alternate director made by him 
which was in force immediately prior to his retirement shall continue after his re-appointment; or 
(ii) on the happening of any event which, if he were a director, would cause him to vacate his office 
as director.

8.15	 Directors’ Meetings

8.15.1	 Subject to the provisions of the Articles, the Board may regulate its proceedings as it thinks fit. The 
quorum for meetings of the board of directors, unless so fixed at any number, shall be two. A person 
who holds office only as an alternate director shall, if his appointor is not present, be counted in the 
quorum. Directors’ meetings may be held by telephone and directors so deemed to be present shall be 
entitled to vote and be counted in a quorum accordingly.

8.15.2 	All acts done by a meeting of the Board, or of a committee of the Board, or by a person acting as a 
director or alternate director, shall, notwithstanding that it be afterwards discovered that there was a 
defect in the appointment of any director or any member of the committee or alternate director or that 
any of them were disqualified from holding office, or had vacated office, or were not entitled to vote, 
be as valid as if every person had been duly appointed and was qualified and had continued to be a 
director or, as the case may be, an alternate director and had been entitled to vote.

8.16	 Borrowing Powers

Subject to the provisions of the Articles, the Directors may exercise all the powers of the Company to borrow 
money, to mortgage or charge all or any part of the undertaking, property, assets (present and future) and 
uncalled capital, to issue debentures and other securities, and to give security, either outright or as collateral 
security for any debt, liability or obligation of Inland, or of a third party.
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9.	 Other Directorships

9.1	 In addition to their directorships of ZDPCo and/or Inland, as appropriate and of subsidiaries of 
Inland, the ZDPCo Directors and Inland Directors hold or have held the following directorships and 
are or were members of the following partnerships, within the past five years:

Name Current directorships/partnerships Previous directorships/partnerships
Terry Roydon Hansom Property Company Limited St. Helen’s School Ltd

PPS Group Limited McCann Homes Holdings Limited 
(in liquidation)

Hawksmead Limited
Larkfleet Limited MHL Realisations Ltd (formerly McCann 

Homes Ltd, in liquidation)
Dom Development S.A Magnum Fine Wines Ltd
Kimberly Enterprises N.V. 
(formerly Engel East Europe N.V.)

Robust Details Limited

Bravirocha-Sociedade de Apoio e 
Manutenção a Rocha Brava, Lda

Adama Holding Public Ltd.

Arte e Renovação-Sociedade 
Imobilíaria, Lda
Lusitagus-Comerçio Internaçional, Lda
RilaDev o.o.d. 

Stephen Wicks Stephen Wicks Developments Limited Amersham Homes Unlimited (dissolved) 
Bryanstone House (Leominster) 
Management Company Limited 
(dissolved)

Highlands Village Limited Chancery Lane Properties Unlimited 
(dissolved)

Prime Assets Limited Horsham Homes Unlimited (dissolved)
Howarth Homes plc Logic Homes Ltd 
Cedar Green Homes Limited
Development Funding Ltd
Harvey Road (Rickmansworth) Ltd

Nishith Malde Highlands Village Limited Amersham Homes Unlimited (dissolved)
Prime Assets Ltd Carina Capital Limited
Howarth Homes plc EiRx Pharma Limited (dissolved)
Energiser Investments plc Horsham Homes Unlimited (dissolved)
World Life Sciences Limited SLR Holdings Limited
Urco Limited SLR Management Limited
Development Funding Limited Chancery Lane Properties Unlimited 

(dissolved)
Cedar Green Homes Limited
Double Helix Partnership
Harvey Road (Rickmansworth) 
Limited
Hamworthy Investments Limited

Paul Brett Fulmer Developments Limited Fulmer Estates Ltd (dissolved)

Simon Bennett Citicourt & Co Limited EiRx Pharma Limited (dissolved)
Energiser Investments plc Kamstar Limited (in liquidation)
Incremental Capital LLP Carina Capital Ltd (dissolved)
Saba Capital Partners LLP
Urco Limited
World Life Sciences Limited
Development Funding Limited
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9.2	 Terry Roydon was a director until May 2011 of McCann Homes Holdings Ltd and MHL Realisations 
Ltd (formerly McCann Homes Limited) which went into creditors’ voluntary liquidation in May 2011. 
The management worked out the assets with the agreement of Bank of Scotland so that at the point 
of liquidation most creditors had been paid except the bank itself, which was owed £55,238,373. A 
progress report in respect of MHL Realisations Ltd dated 10 July 2012 shows that £74,676 will be paid 
to unsecured creditors and that the Bank of Scotland has received £215,260.51 since the liquidators 
were appointed.

9.3	 Nishith Malde and Simon Bennett were directors of EiRx Pharma Limited when it was placed in 
members’ voluntary liquidation on 12 August 2008. A declaration of solvency was filed on 14 August 
2008. There was no shortfall to creditors.

9.4	 Save as disclosed in paragraphs 9.2 and 9.3 above, within the period of five years preceding the date 
of this document none of the ZDPCo Directors and Inland Directors:

9.4.1	 has any convictions in relation to fraudulent offences;

9.4.2	 has been a director or senior manager (who is relevant to establishing that a company has the 
appropriate expertise and experience for the management of that company) of any company 
at the time of any bankruptcy, receivership or liquidation of such company; or

9.4.3	 has received any official public incrimination and/or sanction by any statutory or regulatory 
authorities (including designated professional bodies) or has been disqualified by a court 
from acting as a director of a company or from acting in the management or conduct of the 
affairs of a company.

9.5	 None of the ZDPCo Directors and Inland Directors has any potential conflicts of interest between 
their duties to ZDPCo and Inland and their private interests or other duties.

10.	 Directors’ Remuneration

10.1	 The aggregate of the remuneration (including any contingent or deferred compensation) paid and 
benefits in kind granted to the Inland Directors by Inland in respect of the financial year ended 30 
June 2012 was £1.203m made up as follows:

Salary/fees 
£000

Bonus 
£000

Benefits 
£000

Pension 
£000

Total 
remuneration 

£’000
Executive Directors
S D Wicks 315 115 28 — 458
N Malde 263 115 25 50 453
P Brett 179 16 11 18 224
Non-executive Directors
T Roydon 38 — — — 38
S Bennett 30 — — — 30

10.2	 The total amount set aside or accrued by Inland to provide pension, retirement or similar benefits in 
respect of the financial year ended 30 June 2013 is £68,000.

Annex I: 
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11.	 Directors’ and Other Interests

11.1	 As at the date of this document, no ZDPCo Director held any interest in the share capital of ZDPCo.

11.2	 If the Placing Agreement becomes unconditional and all placing commitments to subscribe for ZDP 
Shares in the Placing are honoured in full, the following Placee will hold more than 5 per cent. of the 
ZDP Shares in issue:

Placee Placing commitment 
(‘000 of ZDP Shares)

Percent of ZDP Shares 
expected to be issued

Premier Fund Managers Ltd 4,094 48
Walker Crips Stockbrokers * 1,448 17
Brewin Dolphin Ltd * 866 10
Brooks MacDonald Asset Management Ltd 850 10

* indicates combined holdings in respect of independently managed funds

	 None of the Shareholders referred to in this paragraph 11.2 has different voting rights from any other 
holder of Shares in respect of any Shares held by them.

11.3	 The table below sets out the interests of the Inland Directors in the share capital of Inland and the 
percentage interest in the issued shares of the relevant class not held in treasury as at the date of 
this document:

Inland 
Ordinary 

Shares

per 
cent.

Inland 
redeemable 

shares

per 
cent.

S D Wicks + 16,237,332 8.94 490 50.00
N Malde + 11,072,400 6.09 392 40.00
P Brett+ 3,444,214 1.90 98 10.00
T Roydon 325,000 0.02 — —
S Bennett 110,000 0.01 — —

+ indicates a director of ZDPCo

The Inland Directors hold options to acquire Ordinary Shares in Inland as follows:

Name Date of grant Exercise dates Number Exercise price
S Wicks 22 Nov 2010 22 Nov 2013 to 21 Nov 2020 1,500,000 18.25p
N Malde 22 Nov 2010 22 Nov 2013 to 21 Nov 2020 1,500,000 18.25p
P Brett 8 Mar 2007 28 Mar 2010 to 27 Mar 2017 700,000 50.00p
P Brett 17 Dec 2009 17 Dec 2012 to 16 Dec 2019 400,000 16.50p

11.4	� As at the date of this document, no options over ZDPCo’s shares were outstanding or had been granted 
to the ZDPCo Directors or Inland Directors and save as disclosed in paragraph 5.2, 11.3 and 13 of this 
Part 7, no options over Inlands’ shares were outstanding or had been granted to the Inland Directors.

11.5	� Save as set out in this Part 7, following the Placing no ZDPCo Director or Inland Director has (or 
in the case of the Placing, will have) any interest in the share capital of ZDPCo, Inland or any of 
its subsidiaries.

11.6	� Following the Placing, Inland will continue to hold all of the voting rights in ZDPCo. ZDPCo does 
not, and will not following the Placing, have any shareholders whose interests in ZDPCo’s capital or 
voting rights are required to be notified under the Disclosure and Transparency Rules.

Annex I: 
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11.7	 So far as is known to Inland by virtue of the notifications made to it pursuant to the Act and/or the 
Disclosure and Transparency Rules, as at the Latest Practicable Date) the following persons (other than 
the Inland Directors) held directly or indirectly three per cent. or more of Inland’s total voting rights:

Name
Number of voting 

rights held
per cent. of 

voting rights
Mark Dixon 24,000,000 13.21
Karoo Investment Fund SCA SICAV SIF 22,700,000 12.49
Anthony Brett 11,500,000 6.33
Henderson Global Investors Ltd 10,098,143 5.56
Unique Ltd 5,652,329 3.11

	� Save as set out in this Part 7, Inland is not aware of any other person who holds as shareholder (within 
the meaning of the Disclosure Rules and Transparency Rules), directly or indirectly, three per cent. or 
more of the voting rights of Inland.

11.8	� None of the shareholders referred to in paragraphs 11.3 or 11.7 above have different voting rights from 
any other holder of shares in respect of any shares held by them.

11.9	� Inland is not aware of any person who directly or indirectly, jointly or severally, owns or could exercise 
control over Inland.

11.10	� ZDPCo is not aware of any person (other than Inland) who immediately following Admission will 
directly or indirectly, jointly or severally, own or could exercise control over ZDPCo.

12.	 Service contracts and Letters of Appointment

12.1	 Inland Directors’ service contracts

12.1.1	� Nishith Malde and Stephen Wicks entered into service agreements with Inland on 8 March 2007. 
Each of these agreements is terminable by either party giving the other 12 months’ written notice. 
The agreements do not provide for any payment of benefits to N Malde or S Wicks upon termination 
of their employment.

	� Paul Brett entered into a service agreement with Inland on 26 November 2012. This agreement is 
terminable by either party giving the other three months’ written notice. The agreement does not 
provide for any payment of benefits to P Brett upon termination of his employment.

	� The agreements referred to above have subsequently been amended as agreed with the remuneration 
committee and currently provide for the following:

Director Annual salary Position Period served
Stephen Wicks £275,000 Chief Executive Since 1 September 2005
Nishith Malde £275,000 Finance Director Since 1 September 2005
Paul Brett £187,000 Land Director Since 1 August 2005

12.1.2 	�Each of the agreements referred to in 12.1.1 above contains confidentiality provisions and restrictive 
covenants on the part of the relevant director that, during the term of the agreement and for a period 
of 6 months thereafter, the director shall not, without the prior approval of the Inland Board, be 
concerned with any business that competes with the Group nor solicit any Land Agents or Relevant 
Housebuilders (as such terms are defined therein) or employees of the Group.
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12.1.3	�In addition, the following benefits and emoluments are also granted to each of N Malde, S Wicks and 
P Brett under the terms of the agreements referred to in 12.2.1 above:

(i)	� in respect of S Wicks and N Malde a contribution by Inland of a sum equal to 20 per cent. 
of those directors’ annual salary in respect of a personal pension scheme; and a contribution 
by Inland of a sum equal to 10 per cent. of P Brett’s annual salary to his personal pension 
scheme;

(ii)	� fully expensed company car or annual car allowance of £20,000 for S Wicks and N Malde 
and £9,600 for P Brett;

(iii)	� entitlement to annual discretionary bonus, up to a maximum of 100 per cent. of basic salary;

(iv)	� contribution by Inland of a sum equal to the premiums necessary to provide N Malde, S 
Wicks and P Brett (including each of their spouses and dependent children) with private 
health care insurance;

(v)	� entitlement to participate, at Inland’s expense, in a permanent health and death in service 
insurance scheme; and

(vi)	� 25 days holiday entitlement and statutory sick pay.

12.1.4	� The aggregate amount of the remuneration paid and benefits in kind granted to N Malde, S Wicks and 
P Brett in respect of the period ended 30 June 2012 was £1,135,000.

12.2	� Inland Directors’ letters of appointment

12.2.1	�Pursuant to a letter of appointment dated 8 March 2007, Hansom Property Company Limited will 
provide the services of Terry Roydon to Inland as Non executive chairman. The letter of appointment 
governs the terms of appointment of Mr Roydon as non executive director and chairman of Inland, 
for an initial three year term, in consideration for the payment of an annual fee to Hansom Property 
Company Limited of £30,000, and sets out the responsibilities and duties required of Mr Roydon, 
including attendance at Inland Board meetings and his appointment to the remuneration and audit 
committees of the Inland Board. The letter of appointment also contains provisions protecting 
confidential information relating to the Group. The terms of Mr Roydon’s appointment has 
subsequently been extended to 8 March 2013 and the annual fee increased to £45,000.

12.2.2	�Pursuant to a letter of appointment dated 8 March 2007, Incremental Capital LLP will provide the 
services of Simon Bennett to Inland as a non executive director. The letter of appointment governs the 
terms of appointment of Mr Bennett as Non executive director of Inland, for an initial three year term, 
in consideration for the payment of an annual fee to Incremental Capital LLP of £25,000, and sets out 
the responsibilities and duties required of Mr Bennett, including attendance at Inland Board meetings 
and his appointment to the remuneration and audit committees of the Inland Board. The letter of 
appointment also contains provisions protecting confidential information relating to the Group. The 
terms of Mr Bennett’s appointment has subsequently been extended to 8 March 2013 and the annual 
fee increased to £35,000.

12.3	� ZDPCo Directors’ Letters of Appointment

	 Each of the ZDPCo Directors entered into a letter of appointment with ZDPCo on the date of this 
document. Under the letters of appointment, each ZDPCo Director has agreed, to act as a director of 
ZDPCo on the terms of his service agreement with Inland (described in paragraph 12.1 of this Part 7). 
No additional remuneration is payable to the ZDPCo Directors in respect of the provision of services 
to ZDPCo and Inland will be responsible for all and any amounts which may become payable to the 
ZDPCo Directors in respect of expenses for which they are entitled to be reimbursed under the terms 
of their service agreements (described in paragraph 12.1 of this Part 7) as directors of a wholly owned 
subsidiary of Inland. The letters of appointment are conditional on Admission.
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13.	 Share Incentive Scheme Arrangements

	 The Inland Group has adopted the following share incentive schemes in order to enable employees to 
share in the success of Inland and to promote employee motivation and retention.

	 Inland operates two schemes for the benefit of its employees and officers, namely the Incentive Share 
Scheme and the Share Option Scheme:

	 Incentive Share Scheme

	� £1,000 in nominal value of a class of shares (of par value £1.00) have been designated as “redeemable 
shares” (the “Incentive Shares”).

	� As at the Latest Practicable Date, 980 Incentive Shares exchangeable for a total of 11,123,494 Inland 
Ordinary Shares, which were conditionally allotted on 8 March 2007 are currently in issue and are 
held by the following Executive Directors as follows:

Name of Executive Number of Incentive Shares 
Stephen Desmond Wicks 490
Nishith Malde FCA 392
Paul Brett 98 

	� The Incentive Shares do not entitle their holders to receive any dividends and carry one vote per 
share in general meetings. On a return of capital, holders will receive £1.00 per share unless the 
performance conditions described below are met, in which event the entitlement of holders will be 
enhanced as described below.

	� In the event that (i) the return to holders of Inland Ordinary Shares (calculated as dividends received, 
together with the increase in share price in excess of 50p exceeds 10 per cent. per annum compounded 
annually; and (ii) the relevant holder of Incentive Shares has not voluntarily ceased to be employed by 
or engaged to provide services to Inland or any Group company or been dismissed for cause then the 
following provisions will apply:

(i)	 on a takeover (including a takeover effected by a scheme of arrangement) the holders of the 
Incentive Shares will become entitled to redeem their shares at a price which is calculated so as to 
attribute to all the Incentive Shares the difference between the takeover offer price per share and 
35p (or such other sum as is agreed with HM Revenue & Customs) multiplied by 11,123,494; or

(ii) 	 on a winding up, the assets attributable to the Incentive Shares will likewise be calculated 
to be such amount as would represent the difference between the amount attributable to 
each Ordinary Share and 35p (or such other sum as is agreed with HM Revenue & Customs) 
multiplied by 11,123,494.

	 Share Option Scheme

	� Inland has also adopted a share option scheme for the benefit of the Inland Group’s employees. As at 
the Latest Practicable Date, there were 4,670,000 options outstanding over Inland Ordinary Shares.

	� Options granted pursuant to the Share Option Scheme are subject to an aggregate limit of 10 per cent. 
of the issued share capital of Inland from time to time, less 11,123,494 Inland Ordinary Shares.

	� The Inland Board may attach such performance conditions to the options as it thinks fit, and such 
conditions may be measured over a continuous period of time commencing no earlier than the 
financial year during which the option is granted.

	� In the event of any capitalisation, rights issue, consolidation, subdivision, reduction or other variation 
to the share capital of Inland, the Inland Board shall determine any adjustments necessary to the 
number of Inland Ordinary Shares comprised in an option and the exercise price in respect of such 
Inland Ordinary Shares under this share option scheme.

Annex I
17.3



162

	� The exercise price in respect of the options shall not be less than (i) the Market Value of an Inland 
Ordinary Share at the date of grant of the option; or (ii) if greater, the nominal value of an Inland 
Ordinary Share. For the purposes of determining the exercise price “Market Value” shall be (i) where 
the Inland Ordinary Shares are traded on AIM, the average of the closing mid-market quotation of 
Inland Ordinary Shares on the Official List (AIM) of the London Stock Exchange for the three dealing 
days prior to the date of grant of an option; and (ii) where the Inland Ordinary Shares are not listed on 
AIM, the value of an Inland Ordinary Share as determined by the Inland Board in its absolute discretion, 
having regard to the provisions of Part VIII of the Taxation of Chargeable Gains Act 1992.

	� Options granted to employees of Inland or its subsidiaries shall vest on a takeover or winding-up of 
Inland or, if earlier, three years from the date of grant. The Inland Board may otherwise provide for 
different vesting schedules in respect of options granted.

14.	 Organisational Structure and Subsidiaries

14.1	� Inland is the holding company of the Group, the principal activities of which are described in 
paragraph 3 of Part 1 above.

14.2	 Inland has the following significant undertakings, each of which is (save where otherwise stated) 
incorporated in England and Wales and, save for Howarth Homes plc, is wholly-owned, either directly 
or indirectly, by Inland and consolidated into the annual financial statements of Inland:

Company name Country of 
registration

Principal activity Holding Class of 
shares

Inland Limited England & Wales Real estate development 100 per cent. Ordinary
Poole Investments plc England & Wales Real estate investment 100 per cent. Ordinary
Inland Housing Limited England & Wales Real estate development 100 per cent. Ordinary
Inland Finance Limited England & Wales Provision of alternative 

finance
100 per cent. Ordinary

Inland Developments Limited England & Wales Real estate development 100 per cent. Ordinary
Inland Homes (Essex) Limited England & Wales Real estate development 100 per cent. Ordinary
Inland Homes Developments 
Limited

England & Wales Real estate development 100 per cent. Ordinary

Inland New Homes Limited England & Wales Dormant 100 per cent. Ordinary
Howarth Homes plc England & Wales Housebuilder 33 per cent. Ordinary
Inland ZDP PLC England & Wales Non trading 100 per cent. Ordinary

14.3	 ZDPCo is a wholly owned subsidiary of Inland. ZDPCo has no subsidiaries.

15.	 United Kingdom Taxation

15.1	 General

	 The information contained in this document in relation to UK tax matters is a summary of the UK 
taxation matters which the Directors consider should be brought to the attention of prospective 
holders of ZDP Shares. These statements are intended to apply only as a general guide to current 
UK tax law and to the current published practice of HM Revenue & Customs, both of which are 
subject to change, possibly with retrospective effect. Furthermore, they are intended to apply only to 
ZDP Shareholders who are resident, and in the case of individuals, ordinarily resident in the UK for 
UK tax purposes, who hold ZDP Shares as investments and who are the beneficial owners of their 
ZDP Shares. The information is intended by way of a general guide only and does not constitute 
legal or tax advice. The tax position of prospective ZDP Shareholders, and the benefit of any of the 
tax treatments outlined below, will depend on individual circumstances as well as on tax rates and 
reliefs all of which can change; this is recognised by the use of the word “generally” throughout this 
section. Prospective investors should consult their own professional advisers on the potential tax 
consequences of acquiring, holding and disposing of ZDP Shares.
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	 Inland

15.2 	 UK corporation tax

	 The Board intends to continue to conduct Inland’s affairs so as to satisfy the conditions for approval as 
an investment trust under section 1159 to the Corporation Tax Act 2010. In respect of each accounting 
period for which approval is granted, Inland will be exempt from UK taxation on its capital gains. 
However, capital gains made in other jurisdictions may be liable to tax in those jurisdictions.

	 Inland will be liable to UK corporation tax on its income in the normal way with dividends from UK 
resident companies and (as a result of legislation which took effect from 1 July 2009) non- UK resident 
companies being generally exempt from corporation tax. Income arising from overseas investments 
may be subject to foreign withholding tax at the relevant country’s applicable rate, but double taxation 
relief may be available.

	 ZDP Shareholders

15.3 	 UK Capital Gains Tax

	 The ZDP Shares will constitute chargeable assets for UK capital gains tax purposes, and accordingly ZDP 
Shareholders who are resident or ordinarily resident in the UK may, depending on their circumstances, 
be liable to UK tax on capital gains realised on a disposal of their ZDP Shares. Gains arising to holders 
of ZDP Shares who are dealing in securities may be treated as income and taxed as such.

(a)	 UK Individual Shareholders

	 In the case of an individual ZDP Shareholder, any gains realised on the sale of their ZDP Shares 
to third parties or the disposal of their ZDP Shares in the course of the winding up of ZDPCo will 
generally be calculated for UK tax purposes based on the disposal proceeds received less the sum of 
the base cost of their ZDP Shares plus incidental selling expenses.

	 An individual ZDP Shareholder who is resident or ordinarily resident in the UK for taxation purposes 
will benefit from an annual exemption which, in the tax year 2012/13, exempts the first £10,600 of 
any gain from the sum charged to capital gains tax. Individuals should note that the annual exemption 
is an annual exemption available in respect of total chargeable gains for an individual for the relevant 
tax year. The exemption may not be transferred between spouses.

	� For such individuals, gains realised on the sale or disposal of their ZDP Shares which exceed their 
annual capital gains tax exemption will, subject where relevant to the availability of relief for losses, 
be liable to tax at the rate of 28 per cent. (or at the rate of 18 per cent. where total income and gains of 
the individual for the relevant tax year do not exceed the income tax basic rate limit (£34,370 for the 
tax year 2012/13)).

	 UK individual ZDP Shareholders should note that proceeds (over and above the Issue Price) received 
on a redemption or repurchase of the ZDP Shares by ZDPCo other than in the course of a winding 
up of ZDPCo would be treated as a distribution to ZDP Shareholders and so subject to income tax 
in the UK at the prevailing rate for dividends or distributions received from UK companies. Any 
amounts taxable as income in the hands of a ZDP Shareholder are excluded from the charge to capital 
gains tax.

(b)	 UK Corporate Shareholders

	 Subject to application of the provisions discussed in the following paragraph, ZPD Shareholders 
within the charge to UK corporation tax should be subject to UK corporation tax on chargeable gains 
realised on the sale, redemption or other disposal of their ZDP Shares (the current rate of corporation 
tax is 24 per cent. and reducing by 1 per cent. each tax year until it reaches 22 per cent. in tax year 
2014/15). Any gains realised by ZDP Shareholders within the charge to corporation tax will generally 
be calculated by reference to the disposal proceeds received less the sum of the base cost of their ZDP 
Shares plus indexation allowance and incidental selling expenses.
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	 ZDP Shareholders within the charge to UK corporation tax should, however, note the provisions of 
Chapter 2A (Disguised Interest) and Chapter 6A (Shares Accounted for as Liabilities) of Part 6 to the 
Corporation Tax Act 2009. Where these provisions apply, sums paid to such ZDP Shareholders on 
the sale, redemption or other disposal of their ZDP Shares will not be treated as capital receipts but 
will instead be treated as a return economically equivalent to a return on an investment at interest 
and will be taxed under the UK loan relationship regime (with any credits or debits to be brought 
into account for tax purposes by such a holder of ZDP Shares determined according to the relevant 
accounting treatment). Shareholders who may be affected by these provisions should consult their 
own professional tax advisers.

(c)	 Non-UK Shareholders

	 ZDP Shareholders who are neither resident nor ordinarily resident (nor temporarily non-resident) in 
the UK and do not carry on a trade, profession or vocation through a branch, agency or other form or 
permanent establishment in the UK with which the ZDP Shares are connected will not normally be 
liable to UK taxation on capital gains arising on the sale, redemption or other disposal of their ZDP 
Shares. However, non-UK ZDP Shareholders will need to take appropriate professional tax advice 
about their individual tax positions.

	 Individuals who were previously resident or ordinarily resident in the UK and who subsequently 
dispose of their ZDP Shares during a period of non residence, may suffer a capital gains tax charge if 
they do not remain non-UK resident for at least five complete tax years. If they do not do so, the gain 
will crystallise in the tax year of their return. Gains arising to individuals in the year they leave the 
UK or return to the country may also be taxed.

15.4	 UK Inheritance Tax (IHT)

	 UK domiciled individuals are chargeable to IHT in respect of property situated anywhere in the 
world. Non-UK domiciled individuals are chargeable only to IHT in respect of property situated in 
the UK.

	 Registered shares are generally situated where they are registered unless they are transferrable to 
more than one jurisdiction (and in such cases they are situated in the country in which they are likely 
to be dealt with in the normal course of affairs). Where property is regarded as situated in the UK for 
IHT purposes, a gift of such property by, or on the death of an individual holder of such property may 
(subject to certain exemptions and reliefs) give rise to a liability to IHT. This is regardless of whether 
or not the individual holder is domiciled or deemed to be domiciled in the UK and whether or not the 
holder is resident and/or ordinarily resident in the UK for tax purposes. For IHT purposes, a transfer 
of assets at less than full market value will be treated as a gift and particular rules apply where the 
donor reserves or retains some interest or benefit in the property being transferred. A gift of an asset 
is potentially exempt from IHT and falls outside the individual’s estate provided the donor lives for 
seven years.

15.5	 UK stamp duty and stamp duty reserve tax

	 No stamp duty or stamp duty reserve tax will generally arise on the issue of the ZDP Shares. Subject 
to the following, any transfer of ZDP Shares will be liable to ad valorem stamp duty (currently at 
0.5 per cent., with a rounding up to a multiple of £5). If an agreement to transfer such shares is not 
completed before the seventh day of the calendar month following the month in which the agreement 
becomes unconditional, there is a liability to stamp duty reserve tax (currently at the rate of 0.5 per 
cent.) on the actual consideration paid, though this charge does not apply if a corresponding stock 
transfer form is subsequently stamped within 6 years.

	 Under the CREST system for paperless transfers, no stamp duty or stamp duty reserve tax will arise 
on the transfer of shares into the paperless system unless such transfer is made for a consideration in 
money or money’s worth, in which case a liability to stamp duty reserve tax (usually at a rate of 0.5 
per cent.) will arise. Paperless transfers within CREST are liable to stamp duty reserve tax (usually at 
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a rate of 0.5 per cent. of the actual consideration paid) rather than stamp duty. The liability to pay any 
stamp duty reserve tax is that of the purchaser or transferee and in practice stamp duty is usually paid 
by the transferee. Stamp duty reserve tax on relevant transactions settled within the CREST system, 
or reported to it for regulatory purposes, is collected by CREST.

16.	 Working Capital

	 Inland is of the opinion that, taking into account the bank facilities available, the Inland Group has 
sufficient working capital for its present requirements, that is, for at least 12 months from the date of 
this document.

	 ZDPCo is of the opinion that it has sufficient working capital for its present requirements, that is, for 
at least 12 months from the date of this document.

17.	 Significant Change

	 The following significant changes in the financial or trading position of the Group between 30 June 
2012 and the Latest Practicable Date have occurred:

(i)	 the sale of a total of 213 plots and completed homes for total consideration of £13.35 million;

(ii)	 the repayment of over £4.8 million of loans and payment of £1.5 million in deferred 
consideration;

(iii)	 the receipt of £3.5 million of new loans;

(iv)	 the grant of an improved planning consent at Queensgate Farnborough was received for 276 
residential units. The revised consent included a reduction of affordable units from 35 per 
cent. to 20 per cent. and no changes to the S106 contributions; 

(v)	 the receipt of detailed planning permission for 127 residential plots (including 14 affordable 
units) for the northern part of St John’s Hospital, Chelmsford; 

(vi)	 an agreement with The Defence Infrastructure Organisation, which forms part of the 
Ministry of Defence, South Bucks District Council (SBDC) and Buckinghamshire County 
Council to formulate a detailed Development Brief for the future of the Defence School of 
Languages site at Wilton Park, Beaconsfield, Buckinghamshire; and

(vii)	 a conditional development agreement for the Ashford Hospital site, Middlesex with a national 
housebuilder in November 2012. Under the development agreement, Inland is providing 
the consented land into the venture whilst the housebuilder will fund and carry out the 
construction and manage the sales of the completed units; and

(viii) 	 On 6 December 2012, Inland obtained a resolution to grant planning consent for 268 residential 
homes and 108,000 sq. ft. of commercial space at its site at Poole.

	 Save for the foregoing there has been no significant change in the financial or trading position of 
the Group since 30 June 2012, being the date to which the latest audited financial information was 
published. There has been no significant change in the financial or trading position of ZDPCo since 
22 November 2012, the date of its incorporation.

18.	 Litigation

	 There are no governmental, legal or arbitration proceedings (including any such proceedings which 
are pending or threatened of which Inland or ZDPCo is aware), during a period covering at least the 
previous 12 months which may have, or have had in the recent past significant effects on Inland or 
the Inland Group’s financial position or profitability. There are no governmental, legal or arbitration 
proceedings (including any such proceedings which are pending or threatened of which ZDPCo is 
aware), since the date of its incorporation which may have, or have had in the recent past significant 
effects on ZDPCo’s financial position or profitability.
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19.	 Material Contracts

	 The following contracts (not being contracts entered into in the ordinary course of business) have 
been (or, immediately following Admission, will be) entered into by a member of the Group within 
the two years immediately preceding the date of this document and are, or may be, material or have 
been entered into at any time by any member of the Group and contain provisions under which any 
member of the Group has an obligation or entitlement which is, or may be, material to the Group as at 
the date of this document:

19.1	 Loan Note

	 On Admission, an interest-free secured loan note will be issued by Inland to ZDPCo in an aggregate 
principal amount equal to the gross proceeds of the ZDP Shares. The Loan Note will be repayable at 
par on 10 April 2019 unless an event of default requires it to be repaid earlier. Pursuant to the Loan 
Note, Inland will undertake to ZDPCo that for so long as the Loan Note remains outstanding it shall:

(a)	 for so long as it is the holder of all the issued ordinary share capital of ZDPCo, not vote to 
pass a resolution at any general meeting of ZDPCo relating to any matters which would 
require the previous sanction of a special resolution passed at a separate general meeting of 
the holders of the ZDP Shares in accordance with the Articles unless such previous sanction 
has first been obtained from ZDP Shareholders;

(b)	 not (and shall, so far as it is able, procure that none of its subsidiary undertakings (excluding 
ZDPCo) shall) enter into any transaction which, if it were entered into by ZDPCo, would 
require the previous sanction of a special resolution passed at a separate general meeting of 
the holders of ZDP Shares under the Articles or otherwise as required by law, without such 
previous sanction having first been obtained;

(c)	 not, except with the previous sanction of a special resolution passed at a separate general 
meeting of the holders of ZDP Shares or as required by law:

	 (i)	� pass, and shall procure that no other member of the Group shall pass, any resolution 
which authorises the directors of the relevant company to pay a dividend or other 
distribution or make a capital distribution or otherwise make a payment in cash or 
kind to the shareholders of the relevant company; 

	 (ii)	� pass, and shall procure that no other member of the Group shall pass, a resolution to 
reduce the capital of Inland or any member of the Group in any manner, including 
any resolution authorising the directors of the relevant company to purchase shares 
in such company;

	 (iii)	� issue, and shall procure that no other member of the Group shall issue (other 
than to ZDPCo or to any directly or indirectly wholly owned subsidiary thereof) 
further shares or securities, or rights to subscribe for or to convert or exchange any 
securities into shares or securities ranking pari passu with or in priority to the ZDP 
Shares

		  ((c)(i) to (iii), each, an “Action”) 

	� save that the previous sanction of the holders of the ZDP Shares will not be required in 
the event that the Cover Test as summarised in paragraph 4 of Part 2 of this document (as 
defined in the Articles) will be satisfied immediately following such Action provided that 
in the case of the payment of any dividend or other distribution or the making of any capital 
distribution or otherwise the making of a payment in cash or kind by a member of the Group 
to shareholders who are also members of the Group, this provision shall not be breached if 
the Cover immediately prior to the making of the payment or distribution is not reduced as a 
result of the making of it;
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(d)	 not, except with the previous sanction of a special resolution passed at a separate general 
meeting of the holders of the ZDP Shares or as required by law:

	 (i)	� make any variation of the terms of the Loan Note or the Contribution Agreement 
which, at the time of being made, could reasonably be considered to be materially 
prejudicial to the interests of the holders of the ZDP Shares; or

	 (ii)	� for so long as it is the holder of all of the issued ordinary shares of ZDPCo pass a 
resolution amending article 49 of the Articles or releasing the board of directors of 
ZDPCo from its obligation to convene a general meeting on 10 April 2019 (or earlier 
in order to enable ZDPCo to make the payment of the Final Capital Entitlement 
on the ZDP Final Payment Date) at which a resolution will be proposed requiring 
ZDPCo to be wound up voluntarily; or

	 (iii)	� pass a resolution the effect of which is to make a fundamental change to the 
business model of Inland which would, in any event, amount to a fundamental 
change for the purposes of the AIM Rules for Companies published by the London 
Stock Exchange;

(e)	� except with the previous sanction of a special resolution passed at a separate general meeting 
of the holders of the ZDP Shares or as required by law or the UK Listing Authority, ensure 
that at least two individuals from the Board of Directors of Inland sit on the Board of Directors 
of ZDPCo as constituted from time to time;

(f)	 except with the previous sanction of a special resolution passed at a separate general meeting 
of the holders of the ZDP Shares or as required by law (i), restrict the borrowings of Inland 
and shall exercise all voting and other rights or powers of control exercisable by Inland in 
relation to its subsidiaries so as to procure (as regards the subsidiaries, to such extent possible) 
that the aggregate principal amount from time to time outstanding in respect of all monies 
borrowed by Inland and its subsidiaries does not exceed the limit (if any) specified in the 
articles of association of Inland; (ii) procure that if Inland’s Gearing Ratio amounts to 40 per 
cent. or more at any time or would do so by virtue of borrowing or incurring indebtedness 
for the purposes which are restricted below, it will not and no member of its Group shall 
incur any further borrowings or indebtedness of any kind for the purposes of acquiring 
any new assets (including, without limit, property or sites for development) provided that 
the restriction contained herein shall not apply to borrowings or indebtedness incurred 
for developing existing sites, for general working capital purposes or for the purposes of 
paying off amounts owed under the Loan Note and/or Contribution Agreement or other pre-
existing financial liabilities of the Group and financial liabilities as it may be necessary or 
desirable to complete development and other work before marketing assets for sale to reduce 
borrowings; and (iii) procure that whenever a Group Company (here a Relevant Company) 
pays money to a vendor of some real estate (held directly or indirectly) where such real estate 
has been acquired on terms permitting the Relevant Company to pay by way of deferred 
consideration and the vendor has security in respect of that real estate pending payment in 
full or otherwise of the deferred consideration in circumstances where the vendor has no 
recourse to any other assets of a Group/Relevant Company in respect of that real estate, as 
and when the security of any part of that real estate becomes free of such security (each such 
part being Free Real Estate) the Relevant Company shall charge within 10 Business Days of 
the release of the relevant security the Free Real Estate as first ranking security in favour 
of the Company or ZDPCo; the security so created shall be in respect of the loans to and 
other obligations incurred by the Relevant Company from the Company or ZDPCo for the 
purposes of acquiring and making all payments in respect of the real estate referred to above.

(g)	 have due regard to the interests of the holders of ZDP Shares as described in this document;

(h)	 meet the running costs and other expenses of ZDPCo on demand and/or in accordance with 
the Contribution Agreement; and
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(i)	 not transfer any of the ordinary shares in the capital of ZDPCo which it owns from time 
to time.

	 ZDPCo shall be entitled to call for immediate repayment of the Loan Note if an event of default 
occurs and is not remedied. Events of default include where an order is made or an effective 
resolution is passed for the winding-up of Inland or the winding-up of ZDPCo or if there is a 
material breach of the covenants in the Loan Note which is not remedied within ninety days of 
it occurring. In addition an event of default would occur if the value of the Pledged Assets falls 
below 120 per cent. of the balance due to ZDP Shareholders net of Pledged Cash and Inland is 
unable to demonstrate to the satisfaction of ZDPCo within three months of a Covenant Testing 
Date either that (i) it or another member of its Group has transferred cash to the designated bank 
account charged to ZDPCo or provided first ranking security over tangible assets to ZDPCo 
so that 120 per cent. of the balance due to ZDP Shareholders continues to be supported by first 
charged assets; or (ii) such security shortfall no longer exists; provided that the provision of this 
paragraph shall not apply after 1 January 2019 and if the ZDPCo Directors are not satisfied in 
their absolute discretion that ZDPCo has sufficient cash in its own bank account to fund the 
Final Capital Entitlement as at the ZDP Final Payment Date.

19.2	 Contribution Agreement

	 On Admission, ZDPCo and Inland will enter into an agreement pursuant to which Inland will 
undertake to contribute (by way of gift, capital contribution or otherwise) such funds on the earlier 
to occur of the repayment date (being 10 April 2019), any winding up of ZDPCo or Inland or the 
repayment of the Loan Note such amount (the “Specified Amount”) as when taken together with any 
other amount payable by Inland to ZDPCo, shall result in ZDPCo having sufficient assets to satisfy 
the then current, or as the case may be, final capital entitlement of all of the holders of the ZDP Shares. 
In the event that following payment of the Specified Amount ZDPCo still has ZDP Shares in issue 
whose capital entitlement will continue to increase, it will also contribute, on demand by ZDPCo on 
any one or more occasions (each a “Further Contribution Date”) (by way of gift, capital contribution 
or otherwise) such amount (the “Further Specified Amount”) as when taken together with any other 
amount payable by Inland to ZDPCo, shall result in ZDPCo having sufficient cash funds to satisfy the 
then current, or as the case may be, final capital entitlement of all of the holders of the ZDP Shares. 
Inland will also fund all ongoing operational expenses of ZDPCo on demand including without limit 
management (and, specifically, all and any expenses which may become payable to the directors of 
ZDPCo), accounting, printing, audit and legal fees.

19.3	 Master Security Agreement

	 On or shortly after Admission, ZDPCo and Inland will enter into an agreement governing the basis 
upon which the Pledged Cash and Pledged Assets will be secured in favour of ZDPCo (through a 
combination of fixed and floating charges and security assignments) and the enforcement of that 
security (the “Master Security Agreement”). Provision will be made for other companies within 
the Inland Group to accede to these arrangements and to enter into a supplemental security deed 
as and when one or more of their assets are to be provided as Pledged Assets. Inland and other 
Group companies providing security will be entitled to substitute assets into and out of the security 
arrangements subject to maintaining the required level of security cover described above. Upon the 
occurrence of certain default events ZDPCo will be entitled to restrict dealings in the assets which 
are subject to the security and to exercise normal rights of security enforcement, including disposal, 
in order to realise the value of the assets.

19.4	 The Placing Agreement

	 Pursuant to the Placing Agreement, Libertas and its Registered Representatives have agreed to use 
their reasonable endeavours to procure subscribers for ZDP Shares at the Issue Price.
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	 Libertas and its Registered Representatives will be entitled to receive a corporate finance fee of in 
aggregate £70,000 (£46,000 of which is payable conditional on Admission) and a commission (which 
is payable conditional or Admission) of 2 per cent. of the aggregate value of the ZDP Shares issued 
pursuant to the Placing as well as all reasonable and properly incurred costs, charges and expenses of 
or incidental to the Placing, Admission and the arrangements referred to in, or contemplated by, the 
Placing Agreement (together with any VAT chargeable on them which is payable to Libertas or its 
Registered Representatives).

	 The Placing Agreement is conditional, inter alia, on:

(a)	 this document being approved by the FSA and the publication and filing of this document in 
accordance with the Prospectus Rules; and

(b)	 Admission occurring on or before 8.00 a.m. London time on 20 December 2012 (or such later 
time or date as Libertas, Inland and ZDPCo may agree being no later than 11 January 2013).

	 The Placing Agreement confers on Libertas the right to terminate its obligations prior to Admission 
if, inter alia:

(a)	 any of the warranties given under the Placing Agreement ceases to be true or accurate in any 
material respect or becomes misleading in any material respect;

(b)	 ZDPCo fails to comply in a material respect with any of its obligations under the Placing 
Agreement;

(c)	 there is an outbreak or escalation of hostilities or any attack on or act of terrorism which, 
in the opinion of Libertas (acting reasonably and in good faith), makes it impractical or 
inadvisable to proceed with the Placing;

(d)	 there is any any calamity, crisis or material adverse change in the financial, political, 
economic or stock market conditions or any other economic, financial or political crisis of 
international or national effect which, in the opinion of Libertas (acting reasonably and in 
good faith), makes it impractical or inadvisable to proceed with the Placing.

	 The Placing Agreement also contains:

(a)	 certain customary warranties given on a joint and several basis by Inland and ZDPCo; and

(b)	 customary indemnities given on a joint and several basis by Inland and ZDPCo in favour of 
Libertas.

	 The Placing Agreement is governed by English law.

20.	 Conflicts of Interest

	 Certain Inland Directors are also ZDPCo Directors. In the event that Inland fails to comply with its obligations 
under the Loan Note and/or the Contribution Agreement, the individuals that are directors of both Inland and 
ZDPCo will have a conflict of interest in considering the enforcement of security benefiting ZDPCo.

21.	 Related party transactions

	 There have been and are currently no agreements or other arrangements between members of the 
Group and individuals or entities, that may be deemed to be related parties, for the period from 1 July 
2009 until the date of this document save as disclosed in the financial statements (see note 28 to the 
financial statements of the Inland Group for the year ended 30 June 2010, note 29 to the financial 
statements of the Inland Group for the year ended 30 June 2011 and note 29 to the financial statements 
of the Inland Group for the year ended 30 June 2012), all of which are reproduced in Part 5 of this 
document.

Annex I: 
14.2

Annex I 
19



170

22.	 Consents

	 Libertas has given and has not withdrawn its written consent to the inclusion in this document of its 
name and the references thereto in the form and context in which they appear.

23.	 General

23.1	 Save for the audited financial statements reproduced in Part 5 of this document, the financial 
information concerning the Group contained in this document does not constitute statutory accounts 
within the meaning of section 434(3) of the Companies Act 2006. Full individual accounts of Inland 
and each of its subsidiary undertakings for each financial year to which the financial information 
relates and on which the auditors gave unqualified reports are reproduced in Part 5 and have been 
delivered to the Registrar of Companies. The consolidated financial statements of Inland in respect 
of the three years ended 30 June 2012 were reported on by Grant Thornton LLP, a member of the 
Institute of Chartered Accountants for England and Wales, the auditors of Inland within the meaning 
of section 495 of the Companies Act 2006.

23.2	 The Issue Price which is to be paid in cash represents a premium of 90 pence over the nominal value 
of 10 pence per ZDP Share.

23.3	 On the assumption that the Placing is fully subscribed, the Initial Gross Proceeds of the Placing will 
be £8.5 million, the expenses payable by Inland pursuant to the Placing will be approximately £0.42 
million and the net proceeds of the Placing will be £8.08 million.

23.4	 Inland has a lease over offices at 2 Anglo Office Park, 67 White Lion Road, Amersham, 
Buckinghamshire HP7 9FB, pursuant to which it pays annual rent of £71,687. The lease expires, 
unless renewed or extended, on 29 April 2019, with a break option on 29 April 2014. There are no 
environmental issues relating to the lease.

23.5	 Libertas, which is authorised and regulated by the Financial Services Authority and is a member of 
the London Stock Exchange, and its Registered Representatives are acting exclusively for ZDPCo 
and Inland and no-one else in connection with the Placing and the proposed Admission. Libertas and 
its Registered Representatives will not regard any other person as their customer or be responsible to 
any other person for providing the protections afforded to customers of Libertas and its Registered 
Representatives nor for providing advice in relation to the transactions or arrangements detailed in 
this document. Libertas and its Registered Representatives are not making any representation or 
warranty, express or implied, as to the contents of this document and accordingly without limiting the 
statutory rights of any recipient of this document, no liability is accepted by Libertas or its Registered 
Representatives for the accuracy of any information or opinions contained in this document or for any 
omission of any material information for which it is not responsible.

23.6	 David Floyd, a Registered Representative of Libertas, has a beneficial interest in 115,000 Inland 
Ordinary Shares held in a personal pension scheme. In addition, his personal pension scheme has 
applied for 20,000 ZDP Shares in the Placing.

23.7	 Certain market statistics in Part 1 have been extracted from published third party sources, whose 
names appear in or at the end of the relevant paragraphs. The information in this document which 
has been extracted from published third party sources has been accurately reproduced and that as far 
as Inland and ZDPCo are aware and are able to ascertain from information published by those third 
parties, no facts have been omitted which would render the reproduced information inaccurate or 
misleading.
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24.	 Documents for Inspection

24.1	 Copies of the following documents will be available for inspection on the website of Inland at 
http://www.inlandplc.com/investor_relations/index/ and during normal business hours on any 
weekday (Saturday, Sundays and public holidays excepted) at the registered office of Inland and 
ZDPCo, at 2 Anglo Office Park, 67 White Lion Road, Amersham, Buckinghamshire HP7 9FB and at the 
offices of Libertas Capital Corporate Finance Limited, 17c Curzon Street, London W1J 5HU, up to 
and including the date of Admission:

24.1.1	 the Memorandum and Articles of Association of ZDPCo and Inland;

24.1.2	 the audited consolidated accounts of the Inland Group for the three financial years ended 
30 June 2012;

24.1.4	 the material contracts summarised in paragraphs 19.1 to 19.3 above; and

24.1.5	 this document.

Dated: 14 December 2012
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PART 8 

DEFINITIONS

The following definitions apply throughout this document unless the context requires otherwise:

“Act” the Companies Act 2006

“Admission to Listing” the admission to listing on the Official List (by way of a standard 
listing under Chapter 14 of the Listing Rules) of the ZDP Shares

“Admission to Trading” the admission to trading on the London Stock Exchange’s market 
for listed securities of the ZDP Shares

“Admission” Admission to Listing and Admission to Trading and a reference to 
Admission becoming “effective” is to be construed in accordance 
with the Listing Rules or the Standards (as applicable)

“AIM” a market of that name operated by London Stock Exchange 

“Articles of Association” or  
“Articles”

the articles of association of ZDPCo as adopted by special resolution 
on 14 December 2012 conditional on Admission

“Assets” in the context of the Gearing Ratio and the Cover Ratio, Assets 
means the net sum of (i) consolidated gross assets of the Inland 
Group; (ii)  less intangible assets; (iii) less cash; (iv) less trade 
creditors payable before six months following the ZDP Final 
Payment Date; and (v) less deferred consideration payable for sites 
purchased by Inland Group companies other than (a) any Excess 
Deferred Consideration and (b) any deferred consideration payable 
after six months following the ZDP Final Payment Date

“Assumptions” the assumptions set out in Part 6 of this document

“Capital Entitlement” the amount accrued to each ZDP Share to the date of receipt of cash 
on the winding up of ZDPCo

“Contribution Agreement “ the contribution agreement to be entered into between Inland and 
ZDPCo on the day of Admission described in paragraph 19.2 of Part 7

“C&M” Country & Metropolitan PLC

“Covenant Testing Date” 31 March, 30 June, 30 September and 31 December in each year 
while any ZDP Shares remain in issue

“Cover Ratio” or “Cover” the ratio of (i) Assets to (ii) the sum of the Financial Indebtedness 
and the ZDP Liability as at the ZDP Final Payment Date

“CREST” the system for paperless settlement of trades in listed securities, of 
which Euroclear UK & Ireland Limited is the operator

“CREST Regulations” the Uncertificated Securities Regulations 2001 (SI 2001 No. 3755) 
(as amended)

“Disclosure and Transparency Rules” the disclosure and transparency rules made under Part VI of FSMA 
(as set out in the FSA Handbook) (as amended)

“Excess Deferred Consideration” deferred consideration due to a vendor by the Inland Group in 
respect of any site which represents more than 60 per cent. of the 
initial purchase price of such site excluding amounts payable after 
six months following the ZDP Final Payment Date and excluding 
amounts in respect of which the vendor has no recourse to the assets 
of the Inland Group other than the asset sold by such vendor
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“Excluded Territories” and each an 
“Excluded Territory”

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

“Final Capital Entitlement” 155.9 pence per ZDP Share 

“Financial Indebtedness” the net sum of (i) bank and other borrowings less any cash of the 
Inland Group and (ii) Excess Deferred Consideration; other than any 
such indebtedness which is repayable after six months following the 
ZDP Final Payment Date 

“FSA” the Financial Services Authority acting in its capacity as the 
competent authority for the purposes of Part IV of FSMA

“FSMA” the Financial Services and Markets Act 2000 (as amended)

“Gearing Ratio” the gearing ratio of (i) the sum of the Financial Indebtedness and the 
ZDP Liability to (ii) Assets

“Group” or “Inland Group” Inland and its subsidiaries and subsidiary undertakings, from time 
to time (including, for the avoidance of doubt, ZDPCo)

“Howarth” or “Howarth Homes” Howarth Homes PLC

“Hurdle Rate” the minimum rate of return per annum on Assets at which the Final 
Capital Entitlement is paid in full or, where it is expressed in relation 
to the Issue Price, the minimum rate of return per annum on Assets 
at which the Issue Price is returned on the ZDP Final Payment Date

“IAS” International Accounting Standards

“IFRS” International Financial Reporting Standards

“Initial Cover” the Cover Ratio as at 30 June 2012 on the basis that the Placing was 
effected and the net proceeds invested in inventories on that date

“Initial Gross Proceeds” the aggregate value of the ZDP Shares to be issued or sold pursuant 
to the Placing taken at their Issue Price

“Inland” or “Parent” Inland Homes PLC

“Inland Ordinary Shares” or 
“Ordinary Shares”

ordinary shares of 10 p each in the capital of Inland

“Inland Directors” or 
“Inland Board” or “Directors”

the directors of Inland whose names are set out in paragraph 1.2 of 
Part 4

“ISIN” international securities identification number

“Issue Price” the price of 100 pence per ZDP Share at which ZDP Shares are to be 
issued or sold under the Placing

“Latest Practicable Date” 12 December 2012, being the latest practicable date prior to the 
publication of this prospectus

“Libertas” Libertas Capital Corporate Finance Limited

“Liquid Resources” comprises cash at bank, short term deposits with a maturity of less 
than three months, money market funds and floating rate notes

“Listing Rules” the rules and regulations made by the FSA under Part VI of FSMA

“Loan” the outstanding nominal value from time to time represented by the 
Loan Note
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“Loan Facilities” the loan facilities of the Group from financial lending institutions 
from time to time

“Loan Note” the secured loan note in a nominal amount of £8.5 million to be 
issued by Inland to ZDPCo on Admission

“London Stock Exchange” London Stock Exchange plc

“Master Security Agreement” the security agreement to be entered into between Inland and 
ZDPCo on or shortly after Admission

“NAV” net asset value

“Net Liquid Resources” Liquid Resources less bank borrowings

“Official List” the Official List of the FSA

“Placees” the persons with whom the ZDP Shares are placed pursuant to the 
Placing

“Placing” the placing of up to 8,500,000 ZDP Shares with the Placees

“Placing Agreement” the conditional placing agreement entered into between Libertas, 
Inland and ZDPCo in relation to the Placing dated 14 December 2012

“Placing Letter” the placing letter entered into between Libertas and each Placee 
pursuant to the Placing

“Pledged Assets” all interests in assets of the Inland Group which are the subject to first 
charges in favour of ZDPCo, save for the Pledged Cash

“Pledged Cash” cash held by Inland in the Secured Account subject to a charge in 
favour of ZDPCo

“Poole” Poole Investments PLC

“Prospectus Rules” rules published by the FSA under section 73A FSMA

“Redemption Yield” in respect of a ZDP Share, the annually compounded rate of return 
at which the discounted value of the Final Capital Entitlement 
equates to its actual or assumed value at the date of calculation

“Registrar” or “Receiving Agent” Neville Registrars

“Registered Representatives” DHC Floyd and PB Glover, being registered with FSA as 
representatives of Libertas

“Responsible Persons” ZDPCo, Inland, the ZDPCo Directors and the Inland Directors

“SDRT” stamp duty reserve tax

“Securities Act” the United States Securities Act of 1933 (as amended)

“Secured Account” a bank account to be opened by Inland to hold cash which is subject 
to a first legal charge in favour of ZDPCo

“SEDOL Code” Stock Exchange Daily Official List Code

“Shares” the ordinary shares of £1 each issued by ZDPCo and the ZDP Shares

“Standards” the “Admission and Disclosure Standards” of the London Stock 
Exchange

“UK or United Kingdom”
“Governance Code” or 
“UK Corporate Governance Code”

the United Kingdom of Great Britain and Northern Ireland the UK 
Corporate Governance Code as published by the UK Financial 
Reporting Council

“US” or “United States” United States of America, its territories and possessions, any state 
of the United States and the District of Columbia
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“US Person” has the meaning given to it in Regulation S

“Wipe-out Hurdle” the annual rate of decrease in net assets resulting in no Final Capital 
Entitlement being paid on the ZDP Final Payment Date

“ZDPCo” Inland ZDP PLC, a wholly-owned subsidiary of Inland

“ZDPCo Board” or
“ZDPCo Directors”

the directors of ZDPCo whose names are set out on page 25

“ZDP Liability” for the purposes of the Cover Ratio means the total amount due 
to ZDP Shareholders on the ZDP Final Payment Date and for the 
purposes of the Gearing Ratio means the total accrued capital value 
of the ZDP Shares as at the calculation date of the Gearing Ratio

“ZDP Final Payment Date” 10 April 2019

“ZDP Shareholders” holders of ZDP Shares

“ZDP Share(s)” zero dividend preference shares of 10 pence each

In this document words denoting any gender include both genders (unless the context otherwise requires).




