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Important Notice
This Information Memorandum of the UK Agricultural Land Cell of Braemar Group PCC 
Limited (the “Company”) has been prepared to comply with the terms of Rule 2.06 
and Rule 2.13 of The Authorised Collective Investment Schemes (Class B) Rules 2013 as 
issued by the Guernsey Financial Services Commission (the “Commission”) pursuant to 
the Protection of Investors (Bailiwick of Guernsey) Law, 1987, as amended from time to 
time (the “Investors Law”).

Definitions of all capitalized terms used in this notice but not defined herein can be found 
at pages 5 to 7 of this Information Memorandum. 

The Company is an open-ended investment company incorporated in Guernsey with 
registration number 48236 on 19 December 2007. The Company was established as a 
Protected Cell Company and is governed by the provisions of The Companies (Guernsey) 
Law 2008, as amended from time to time (the “Guernsey Companies Law”). Persons 
investing in and dealing with a Cell of the Company shall only have recourse to, and their 
interest shall be limited to, the assets from time to time attributable to the relevant Cell and 
they shall have no recourse to the assets of any other Cell or, except as provided under the 
Guernsey Companies Law, against any non-Cellular Assets of the Company. 

The Company has been authorised by the Commission as an authorised Class B open-
ended collective investment scheme under the Investors Law. In giving this authorisation 
the Commission does not vouch for the financial soundness of the Company or for the 
correctness of any statements made or opinions expressed with regard to it. Investors in the 
Company are not eligible for payment of any compensation under the Collective Investment 
Schemes (Compensation of Investors) Rules 1988 made under the Investors Law. 

The distribution of this Information Memorandum and the offering of Shares in the UK 
Agricultural Land Cell of the Company may be restricted in certain jurisdictions. It is the 
responsibility of any person wishing to make an application hereunder to satisfy himself 
or herself as to the full observance of the laws of the relevant jurisdiction in connection 
herewith, including the obtaining of any Governmental or other consent that may be 
required or other formalities needed to be observed or the payment of any transfer or 
other taxes required to be paid. In particular, the Shares have not been registered under 
the United States Securities Act of 1933, as amended, and none of the Shares may be 
offered, sold, transferred, acquired or delivered directly or indirectly in the United States 
of America, its territories, or possessions and all areas subject to its jurisdiction or to any 
US person as defined in the Company’s Articles of Association. The Company has not 
been, and will not be, registered under the United States Investment Company Act of 
1940, as amended. 

This Information Memorandum is not available to the general public in the United 
Kingdom (the “UK”). It may be issued by Brooks Macdonald Funds Limited, which is 
authorised and regulated in the UK by the Financial Conduct Authority, on a confidential 
basis, to a limited number of sophisticated investors and to other persons authorised 
pursuant to the Financial Services & Markets Act 2000 (“FSMA”) for the sole purpose 
of providing information about a potential investment in the Company. The Company 
referred to in this Information Memorandum constitutes an “unregulated collective 
investment scheme” for the purposes of the restriction on the promotion of unregulated 
schemes under section 238 of the FSMA and, accordingly, Shares of the Company 
cannot be marketed in the UK to the general public by any FCA authorised person. 
Pursuant to the FSMA, the only categories of person in the UK to whom this Information 
Memorandum is being distributed by Brooks Macdonald Funds Limited are: (i) persons 
authorised under the FSMA; and (ii) qualifying institutions or corporations and other 
categories of investor to whom unregulated collective investment schemes can be 
marketed without contravening the FSMA (“Exempt Recipients”). The transmission of 
this Information Memorandum to any other person in the UK is unauthorised and may 
contravene the FSMA. Brooks Macdonald Funds Limited acts solely for the Company 
in issuing this Information Memorandum. Brooks Macdonald Funds Limited has not 
authorised any other person to provide any information or make any representation 
or communication concerning the Company and if given or made such information, 
representation or communication must not be relied upon. Any communication of this 
Information Memorandum, any part of it or its use in any presentation by any third party 
FCA authorised (or exempt) entity (including solicitors, financial advisers, accountants or 
other relevant professionals) (each a “Professional Adviser”) to their clients is on the basis 
that the Professional Adviser considers that subscription by such clients in the Company is 
suitable for them. Any such communication of this Information Memorandum or part of 
it and that communication’s compliance with FSMA and the rules of the FCA are the sole 
responsibility of the relevant Professional Adviser. This Information Memorandum may 
not be passed on in whole or in part by any Professional Adviser to any other potential 
investor. In such circumstances, the Professional Adviser and not Brooks Macdonald 
Funds Limited has communicated this Information Memorandum. Investment in the 
Company will only be available to Exempt Recipients and persons to whom Exempt 
Recipients may promote interests in the Company in accordance with the Conduct of 

Business Sourcebook of the FCA (“Exempt Recipient Customers”). Applications from 
persons other than Exempt Recipients and Exempt Recipient Customers will be rejected.

This Information Memorandum is a confidential document and should only be discussed 
by potential investors with their professional advisers, it should not be distributed, 
published or reproduced, in whole or in part, nor should its contents be disclosed by 
recipients to any other person.

This Information Memorandum does not constitute an offer or solicitation by anyone in 
any jurisdiction in which such an offer or solicitation is not authorised or to any person 
to whom it is unlawful to make such an offer or solicitation. No person may treat this 
Information Memorandum as constituting an invitation to them, unless in a relevant 
territory such an invitation could lawfully be made to them without compliance with any 
registration or any other legal requirements. 

The issued Shares in the capital of the UK Agricultural Land Cell are admitted to the official list 
of the Channel Islands Securities Exchange Authority Limited. This Information Memorandum 
constitutes the Listing Document for the purposes of the Listing Rules of CISEA. 

At a Royal Court of Guernsey hearing on 20 December 2013, the scheme of arrangement 
between the Channel Islands Stock Exchange, LBG (“CISX”), the Channel Islands 
Securities Exchange Limited (“CISEL”) and the Channel Islands Securities Exchange 
Authority Limited (“CISEA”) was approved and accordingly the business of CISX has 
been acquired by CISEA. 

All securities that were listed on the Official List of CISX have been transferred in accordance 
with Listing Rule 2.6A of the CISX Listing Rules and are now listed on the Official List of CISEA. 
The issuers of such securities shall be subject to the Listing Rules of CISEA together with any 
other laws, rules, regulations or requirements applying to such issuers. 

Neither the admission of the Shares to the Official List nor the approval of the Listing 
Document pursuant to the listing requirements of the CISEA shall constitute a warranty 
or representation by the CISEA as to the competence of the service providers to or any 
other party connected with the Company or the UK Agricultural Land Cell, the adequacy 
and accuracy of the information contained in the Listing Document or the suitability of 
the issuer for investment or for any other purpose. Listing of the Shares on the CISEA does 
not, however, imply that there will be an active market in the Shares.

Appleby Securities (Channel Islands) Limited, as sponsor to the listing on the CISEA, is 
acting for the Company and for no one else in connection with the offer for subscription 
and will not be responsible to anyone other than the Company for providing the 
protections afforded to customers of Appleby Securities (Channel Islands) Limited or for 
affording advice in relation to the contents of this Information Memorandum or any 
other matters referred to herein. Appleby Securities (Channel Islands) Limited is not 
responsible for verification of the facts, opinions or other material in this Information 
Memorandum. This Information Memorandum includes particulars given in compliance 
with the Listing Rules of the CISEA for the purpose of giving information with regard to 
the Company. The Directors, whose names appear on page 4, accept full responsibility 
for the information contained in this Information Memorandum and confirm, having 
made all reasonable enquiries, that, to the best of their knowledge and belief, the 
information contained in the Information Memorandum is in accordance with the facts 
and there are no other facts the omission of which would make any statement herein 
misleading. The Directors accept responsibility accordingly. 

Prospective investors should not treat the contents of this Information Memorandum as 
advice relating to legal, taxation, investment or any other matters. Prospective investors 
should inform themselves as to: 

(a)  the legal requirements within their own countries for the purchase, holding, 
redemption or other disposal of Shares; 

(b) any foreign exchange restrictions which they might encounter; and 

(c)  the tax and other consequences which may apply in their own countries relevant to 
the purchase, holding, redemption or other disposal of Shares

Prospective investors must rely upon their own representatives, including their own 
legal advisers and accountants, as to legal, tax and related matters concerning the UK 
Agricultural Land Cell of the Company and an investment therein. 

Investment in the UK Agricultural Land Cell should be viewed as a long-term investment. 
The assets in which the Fund invests are illiquid and liquidity cannot be assured on a 
Dealing Day. 

Past performance is not necessarily an indication of future returns, the value of property 
and of an investment in the Company can go down as well as up.

The attention of Investors is drawn to the section entitled “Risk factors” on pages 
26 to 29.

This revised and updated Information Memorandum is dated 14 September 2015.

Information Memorandum
In respect of an offer for subscription of 

up to 25,000,000 Redeemable Ordinary Shares in the capital of the UK Agricultural Land Cell 
of £0.0001 each designated as Redeemable A Ordinary Shares

and
up to 25,000,000 Redeemable Ordinary Shares in the capital of the UK Agricultural Land Cell

 of £0.0001 each designated as Redeemable B Ordinary Shares
each at the relevant NAV per Share at each monthly Dealing Day
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Management & administration
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KPMG LLP
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Royal Bank of Canada (Channel Islands) Limited
PO Box 48
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PO Box 56
Regency Court
Glategny Esplanade
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Beachcroft LLP
3 Hardman Street
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PricewaterhouseCoopers CI LLP
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St. Peter Port
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Paul Martin Duquemin
William Martin Robinson
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Humberts Limited
Connaught House
1-3 Mount Street
London W1K 3NB

Valuation Agent
Strutt & Parker LLP
13 Hill Street
London W1J 5LQ

Advisers on UK Property Law
Taylor Vinters
Merlin Place
Milton Road
Cambridge CB4 0DP

PricewaterhouseCoopers CI LLP
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Definitions
“Accounting Date” 
31 March in each year

“Act”
Income and Corporation Taxes Act 1988 of the UK (as 
amended from time to time)

“Administrator” 
JTC (Guernsey) Limited or such administrator as may be 
appointed from time to time by the Company

“AIM” 
The Alternative Investment Market of the London Stock 
Exchange plc

“Application Form” 
The application form which is available from the Promoter, 
whose address is on page 4, or by download from  
www.brooksmacdonald.com/funds

“Articles” 
Articles of Association, or, as the case may be, Incorporation 
of the Company from time to time

“A Shares” 
The Redeemable A Ordinary Shares (formerly named 
“Redeemable Ordinary Shares”) in the capital of the UK 
Agricultural Land Cell

“Auditor” 
PricewaterhouseCoopers CI LLP or such auditor as may be 
appointed from time to time by the Company, in accordance 
with the Articles

“Board” 
The board of Directors

“Brooks Macdonald Funds”
Brooks Macdonald Funds Limited, a company incorporated 
in England and Wales with registration number 5730097, the 
Promoter of the Company

“B Shares” 
The Redeemable B Ordinary Shares in the capital of the UK 
Agricultural Land Cell

“Business Day” 
Any day, other than Saturday or Sunday or a bank holiday in 
England and/or Guernsey

“Cell” or “Fund” 
A cell of the Protected Cell Company created for the purpose 
of segregating and protecting Cellular Assets in the manner 
provided by the Guernsey Companies Law including, as the 
context requires, the UK Agricultural Land Cell, and the term 
“Cells” shall be construed accordingly

“Cellular Assets” 
The assets of the Company attributable to a Cell pursuant to 
the Guernsey Companies Law

“CGT” 
Capital Gains Tax, a tax levied in the UK on capital gains

“CISEA” 
The Channel Islands Securities Exchange Authority Limited

“Classes” 
All the classes of Shares in the capital of the UK Agricultural 
Land Cell in issue from time to time and for the time being 
and “Class” shall mean any one of them

“Class B Rules”
The Authorised Collective Investment Schemes (Class B) Rules 
2013 as issued by the Commission pursuant to the Investors 
Law as applicable to the Company (as amended from time 
to time)

“Commission” 
The Guernsey Financial Services Commission

“Company” 
Braemar Group PCC Limited

“Custodian” 
Royal Bank of Canada (Channel Islands) Limited or such other 
custodian as may be appointed from time to time by or on 
behalf of the Company

“Dealing Day” 
The Subscription Day and/or the Redemption Day, as the 
context requires

“Directors”
Directors of the Company

“Disposal Costs”
The costs incurred where, in order to effect a Redemption, a 
disposal is required of underlying interests in the Portfolio as 
set out more fully on pages 18 and 19

“FCA” 
Financial Conduct Authority

“FSMA” 
The Financial Services and Markets Act 2000 (as amended 
from time to time)

“GAV” or “Gross Asset Value”
The gross asset value, being the aggregate value of all assets 
of the UK Agricultural Land Cell before deducting all liabilities 
of the UK Agricultural Land Cell as at the date of the relevant 
Dealing Day 

“Guernsey Companies Law” 
The Companies (Guernsey) Law 2008 (as amended from time 
to time)

“HMRC” 
Her Majesty’s Revenue & Customs 

“Humberts”
Humberts Limited, a company incorporated in England and 
Wales with registration number 6522558
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“Information Memorandum” or “Listing Document”
This document

“Introducing Adviser” 
A professional adviser who has introduced the Company to 
his or her client

“Investor” 
Any person, vehicle or company which invests in the UK 
Agricultural Land Cell and the term “Investors” shall be 
construed accordingly

“Investors Law”
The Protection of Investors (Bailiwick of Guernsey) Law, 1987 
(as amended from time to time)

“KPMG”
KPMG LLP, the tax advisers to the Company

“Lending Bank” 
A lending bank to the UK Agricultural Land Cell or any of its 
SPVs as may be appointed from time to time by or on behalf 
of the Company

“Market Value” or “MV” 
The value of the Portfolio on each Dealing Day

“Member” 
A holder of shares in the Company

“Minimum Redemption” 
In relation to a Redemption of Shares of a Class, the minimum 
amount which may be redeemed at any time (currently in the 
amounts set out below, which may be varied from time to 
time by the Directors):

         Minimum Redemption Proceeds
 (excluding any Redemption Fee)
A Shares     £3,000;
B Shares     £3,000.

“Minimum Subscription” 
In relation to a Subscription of Shares of a Class, the 
minimum amount which may be initially subscribed for 
Shares (currently in the amounts set out below) and/or the 
minimum subscription amount per additional investment by a 
Shareholder (currently in the amounts set out below), which 
may be varied from time to time by the Directors):

         Initial Additional
 Subscription  Investment
A Shares     £10,000 £3,000;
B Shares     £10,000 £3,000.

“NAV” 
In relation to the UK Agricultural Land Cell or any Class of Shares 
(as the case may be) the net asset value, being the aggregate 
value of all assets of the UK Agricultural Land Cell or the Class 
after deducting all liabilities of the UK Agricultural Land Cell or 
the Class as at the date of the relevant Dealing Day

“NAV per Share” 
The NAV of the relevant Class of Share divided by the number 
of Shares of that Class in issue from time to time

“Nominal Shares” 
Shares issued at par to the Administrator for the purpose of 
redemption of Redeemable Ordinary Shares

“Non-Qualified Person” 
Any of the following or any person holding Shares on behalf 
of a person (i) who is a US Person (unless such person is a 
US Person who acquired shares pursuant to a transaction 
in respect of which the Directors and Administrator are 
satisfied is exempt from registration under the United States 
Securities Act of 1933 and state securities laws and that such 
transaction would not require the Cell to register under the 
US Investment Company Act of 1940) or (ii) who is in breach 
of any laws or regulations of any jurisdiction by virtue of his 
holding of Shares or (iii) whose ownership of Shares may, in 
the opinion of the Directors and the Administrator, subject 
the Cell or its Shareholders to adverse tax or regulatory 
consequences or other fiscal or pecuniary disadvantage.

“Non-redeemable Shares” 
Any shares of £0.0001 each in the capital of the Company 
issued to Brooks Macdonald Funds Limited or its nominee and 
designated as “Non-redeemable Shares”

“Official List” 
The official list of the CISEA

“Portfolio” 
The portfolio of property held on behalf of the UK Agricultural 
Land Cell as described in this Information Memorandum.

“Promoter” 
Brooks Macdonald Funds Limited

“Property Adviser” 
Humberts or such other property adviser as may be appointed 
by the Company on behalf of the UK Agricultural Land Cell

“Protected Cell Company” or “PCC” 
The Company governed as a protected cell company by the 
provisions of the Guernsey Companies Law

“Qualified Holder” 
Any person other than a Non-Qualified Person

“Redeemable Ordinary Shares” or “Shares” 
The redeemable ordinary shares of £0.0001 each in the 
capital of the UK Agricultural Land Cell, issued and designated 
either as Redeemable A Ordinary Shares or Redeemable B 
Ordinary Shares, the rights of which are set out in the Articles 
and in this Information Memorandum

“Redemption” 
A redemption of Shares by an Investor

“Redemption Day” 
The last Business Day in each month (or such other or 
additional days as the Directors may determine) representing 
the dates on which Shares may be redeemed
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“Redemption Fee” 
Where Disposal Costs are incurred, a Redemption Fee shall be 
charged to redeeming Shareholders pro rata as follows:

R = DC x RA/GP

Where:
R is the Redemption Fee
DC is the Disposal Costs

RA is the number of the A Shares being redeemed multiplied 
by the most recently published NAV per A Share plus the 
number of B Shares being redeemed multiplied by the most 
recently published NAV per B Share

GP is the gross proceeds from the sale of the asset or assets 
required to be disposed of to effect the Redemption

A full explanation of the Redemption Fee is set out on pages 
18 and 19

“Redemption Notice” 
Written request by an Investor to redeem Shares or, where 
the context requires, a notice served by the Directors upon a 
Shareholder who is not a Qualified Holder in accordance with 
the provisions of the Articles

“Redemption Notice Period” 
By no later than 5pm (Guernsey time) the first Business Day 
of the month prior to the month in which the Redemption 
Day is intended to occur. By way of example, for redemption 
on the last Business Day of March notice would have to be 
received by no later than 5pm (Guernsey time) 1 February

“Redemption Price” 
NAV per Share of the relevant Class corresponding to the 
relevant Redemption Day, less any Redemption Fee, if applicable

“Redemption Proceeds” 
The amount payable to a Shareholder on Redemption 
calculated by reference to the Redemption Price, the number 
of Shares redeemed and any deductions required to be made

“Relevant Shares”
Any shares that are subject to the issue of a Redemption Notice

“RICS” 
The Royal Institution of Chartered Surveyors

“Shareholder”
A registered holder of either A Shares or B Shares, as the 
context may dictate

“Special Purpose Vehicle” or “SPV” 
A company incorporated as a wholly owned subsidiary of the 
UK Agricultural Land Cell, formed to facilitate the acquisition 
of properties 

“Sponsor” 
Appleby Securities (Channel Islands) Limited or such other 
listing sponsor as may be appointed from time to time by or 
on behalf of the Company in respect of the listing of Shares 
on any stock exchange

“Sterling”
The lawful currency of the UK

“Subscription”
Monies subscribed by an Investor to purchase Shares in the 
UK Agricultural Land Cell

“Subscription Day”
The last Business Day in each month (or such other or 
additional days as the Directors may determine) representing 
the dates on which Shares may be issued

“Subscription Notice Period”
Prior to 5pm (Guernsey time) on the 24th day of the month 
in which the Subscription is to be dealt or, if not a Business 
Day, the preceding Business Day

“Subscription Price”
NAV per Share of the relevant Class corresponding to the 
relevant Subscription Day

“Supplements” 
Any and all supplementary offering documents issued by the 
Company from time to time in respect of the offer of Shares

“UCITS” 
Undertakings for Collective Investments in Transferable Securities

“UK” 
United Kingdom

“UK Agricultural Land Cell” 
The specific Cell, being the UK Agricultural Land Cell, of the 
Company that entitles Investors to participation in the Portfolio

“US Person”
Means as defined in the Articles

“Valuation Agent” 
The independent valuer appointed by the Directors from time 
to time, the current being Strutt & Parker LLP

“Valuation Date” 
The last Business Day in each month (or such other or 
additional days as the Directors may determine)
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Executive summary Introduction
This summary should be read in conjunction with and in the 
context of the Information Memorandum as a whole and is in 
respect of the UK Agricultural Land Cell.

The UK Agricultural Land Cell has been established to provide 
a listed and diversified exposure to UK agricultural land 
through the acquisition of agricultural land and associated 
buildings for tenancy.

Investment in the UK Agricultural Land Cell should be viewed 
as a long-term investment. The assets in which the Fund 
invests are illiquid and liquidity cannot be assured on a 
Dealing Day. 

The total return from investment in agricultural land in the 
UK has out performed the majority of other mainstream asset 
classes over the ten years to 31 December 2014. It is regarded 
as a defensive and counter-cyclical asset.

The UK Agricultural Land Cell gives investors the opportunity 
to invest, via a collective arrangement, in the UK agricultural 
land market, by acquiring farmland and related buildings, 
which are managed as a portfolio of tenanted property, with 
the potential for capital growth. 

The Directors believe that the growth in UK land values in 
recent years has been driven by a number of factors, all of 
which the Directors believe to be sustainable in the long-term:

•  a secure way of investing at a time of instability in 
financial markets and banks;

•  farmers expanding their holdings to achieve economies 
of scale;

•  increased interest from the investment community in bare 
land (farmland not including houses) as an alternative 
asset class;

•  a very low proportion of the UK’s agricultural land is put 
up for sale each year; and

•  growing demand for bio-ethanol and bio-diesel – both 
made using crop products

The UK Agricultural Land Cell is designed to provide long-
term capital growth through investing in agricultural land in 
the UK.

Channel Islands Securities 
Exchange Authority Limited
The A Shares were first admitted to the Official List of the 
CISEA on 30 May 2008 and the B Shares were first admitted 
to the Official List of the CISEA on 11 October 2010. The 
CISEA has approved the listing of up to 25,000,000 A Shares 
and up to 25,000,000 B Shares of the UK Agricultural Land 
Cell by way of an offer for subscription. 

The Share price is published in the UK Financial Times and 
also on Reuters and Bloomberg. As at 30 June 2015, the NAV 
per Share of the A Shares was 126.31p and the NAV per 
Share of the B Shares was 138.29p. The total NAV of the UK 
Agricultural Land Cell as at 30 June 2015 was £7.31m.
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Investment strategy & policy
Investment strategy
The UK Agricultural Land Cell gives investors the opportunity 
to invest, via a collective arrangement, in a portfolio of 
agricultural land and buildings for tenancy, with the potential 
for capital growth, without having to acquire and manage a 
farm directly.

The Directors have invested the subscription monies to date 
and, subject to payment of other costs and expenses of the 
UK Agricultural Land Cell including, where relevant, payment 
of Redemption Proceeds, intend to invest future subscription 
monies in farmland and farm buildings in the UK. The target 
farms are existing arable farms. The land will be tenanted to 
farmers who are expected to grow, predominantly, cereal 
crops to take advantage of the demand for cereals for both 
food and bio-fuel production. 

In January 2009, the UK Agricultural Land Cell acquired 
the freehold of 280 acres of Grade II arable land, known as 
Manor Farm, in Aldeburgh, Suffolk, for £1.37m. The land was 
valued on 30 June 2015 by Strutt & Parker at £2.34m. On 12 
August 2015, a contract was exchanged for completion on 30 
September 2015 for the sale of 118 acres of land at this farm 
for £1.067 million.

In February 2010, the UK Agricultural Land Cell acquired 
the freehold of 304 acres of Grade II arable land, known as 
Eastville, in Spilsby, near Boston in Lincolnshire for £1.535m. 
The land was sold in September 2013 for £3m. 

In October 2010, the UK Agricultural Land Cell acquired the 
freehold of 757 acres of predominantly Grade I Warp arable 
land, together with a grain store and two cottages, known 
as Bunkers Hill Farm, near Gainsborough in Lincolnshire for 
£4.359m. The land and buildings were sold in March 2012 
for approximately £6.1m. 

On 12 January 2012, the UK Agricultural Land Cell acquired 
the freehold of 298 acres of Grade 2 and Grade 3 land, known 
as Home Farm, in Little Steeping, Lincolnshire for £2.021m. 
The land was valued by Strutt & Parker on 30 June 2014 at 
£2.55m. The land was sold in August 2014 for £2.68m.

On 30 April 2012, the UK Agricultural Land Cell acquired 
368 acres of Grade 3 bare land in North Kelsey, Lincolnshire 
known as High Sadney Farm for £1.79m. The land was valued 
by Strutt & Parker on 30 June 2015 at £2.45m.

On 12 September 2012, the UK Agricultural Land Cell 
acquired 286 acres of land of Armigers Farm situated near 
Thaxted, Essex for £2.135m. The land was valued by Strutt & 
Parker on 30 June 2015 at £2.50m. 

The UK Agricultural Land Cell may also invest in listed and 
unlisted companies that own farmland.

Pending investment, unallocated monies shall be held on 
behalf of the UK Agricultural Land Cell in interest-bearing 
bank accounts or through one or more AAA credit rated 
money market or liquidity funds.

The Company currently has no debt facilities and intends 
to finance its working capital needs from its cash resources, 
although it does have the power to borrow for cash 
management purposes. 

It is the Directors’ opinion that the growth in UK land values 
in recent years has been driven by a number of factors, all of 
which the Directors believe to be sustainable in the long term:

•  a secure way of investing at a time of instability in 
financial markets and banks;

•  farmers expanding their holdings to achieve economies 
of scale;

•  increased interest from the investment community in bare 
land (farmland not including houses) as an alternative 
asset class;

•  a very low proportion of the UK’s agricultural land is put 
up for sale each year; and

•  growing demand for bio-ethanol and bio-diesel – both 
made using crop products

The Directors believe that the increasing demand for cereal 
crops, both for food (human and animal) and bio-fuels, will 
ensure that arable farming will be a sustainable business in 
the UK and will support the underlying value of the land on 
which crops are grown.

Over the past 50 years turnover of farmland has fallen from 
around 2.5% to 0.25% of the utilisable agricultural area 
of Great Britain. Farmers rarely sell, except in the event of 
death, divorce, settlement of debts or quitting the industry. 
A high proportion of land is held by the Crown and other 
hereditary estate-holders and charities, such as the RSPB 
and the National Trust. Farmers seeking to expand their 
holdings prefer neighbouring land, so the opportunities for 
expansion are extremely limited. This has provided support 
for agricultural land prices even during periods of crisis in the 
agricultural sector.

Research from Savills shows that the amount of farmland 
being publicly marketed remains relatively low, with 131,000 
acres across Great Britain being marketed in 2014, compared 
with 144,000 acres in 2013. However, a considerable amount 
of land is being sold privately. Demand for farmland has 
remained undiminished, despite recessionary pressures.

The total return from investment in agricultural land in the 
UK has out performed the majority of other mainstream asset 
classes over the ten years ended 31 December 2014. It is 
regarded as a defensive, inflation proof and counter-cyclical 
asset.

The RICS rural land market survey for H2 2014 reports 
that bare farmland prices rose by 8.3% over the year to 31 
December 2014. The RICS reports that demand for farmland 
continues to outpace supply, which is driving up prices and 
supports expectations for further rises in 2015. The report also 
refers to increasing demand from lifestyle buyers, which adds 
to price pressures and supports the expectation of price rises.

Savills predicts that farmland values across Great Britain will 
grow at around 6% per annum over the five years to 2020, 
but that there will be significant variations in the rates of 
growth depending on land and farm type.  
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In the long term, demand for agricultural commodities 
is expected to increase. The fundamental driver for this 
is population growth. According to the UN, the global 
population is expected to grow by 40% by 2050, resulting 
in food consumption doubling during the same period. Over 
the last three decades this pressure has been compounded by 
a switch in emerging economies such as India and China to a 
more westernised diet, which both contains more calories and 
a higher proportion of meat, increasing demand for grain for 
use in animal feed. 

Bio-fuels continue to be promoted by Governments as an 
essential element in the reduction of fossil fuel use and 
carbon emissions. One of Europe’s largest bio-ethanol plants, 
in Humberside, started production at the end of 2012 and 
became fully operational in 2013. This facility requires over 
one million tonnes of feed wheat, most of which is expected 
to be sourced in the UK.

The Directors believe, given that populations continue to 
increase, that developing nations are expected to continue 
to adopt western diets and that fossil fuel reserves continue 
to diminish, the underlying factors driving demand for cereal 
crops, and thus for arable land, are likely to maintain the 
long-term upward trend in arable land prices. 

Investment restrictions
The UK Agricultural Land Cell will invest, via one or more 
SPVs, directly in farmland, by the acquisition of land and 
associated farm buildings. At the time that the UK Agricultural 
Land Cell was established and the A Shares listed in May 
2008, the Directors stated that it was their intention, after 
an initial investment period of two years from listing, that no 
single investment asset should represent more than 25% of 
the Gross Asset Value. As at the date of this document, the UK 
Agricultural Land Cell owns three blocks of agricultural land, 
the largest, by value, of which represents approximately 34% 
of the gross asset value of the Cell.

The UK Agricultural Land Cell may also, either directly or 
through one or more SPVs, take minority interests in funds 
which themselves own farmland or invest in other companies 
or funds that own farmland. 

The Directors do not currently intend to expose the UK 
Agricultural Land Cell to any hedging transactions, although, 
at the sole discretion of the Directors, the UK Agricultural 
Land Cell may utilise hedging, financial and money market 
instruments in the management of its assets and risk.

Borrowing
The amount of borrowing currently contemplated against 
the Portfolio of the UK Agricultural Land Cell is no more than 
10% of its Market Value and is intended solely for liquidity 
purposes. Given the illiquid nature of the asset class, this 
threshold may be breached from time to time. The Directors 
will, in any such situation, and on advice from the Property 
Adviser, consider the long-term benefit to the Portfolio prior 
to determining, in their sole discretion, whether to realise 
assets (together with the timeframe for such realisation) in 
order to reduce borrowing to less than 10% of Market Value.

No forecasts
Historical facts, information and trends gained from 
historic experiences, present facts, circumstances and 
information, and assumptions from all or any of these, do 
not guide the future. Aims, targets, plans, intentions and 
projections referred to are no more than that and so do not 
imply a forecast. Actual results may vary materially from 
any projections in this Information Memorandum. Past 
performance is not necessarily a guide to future performance 
and nothing in this document should be taken as an express 
or implied performance forecast.



12

Investment structure
An Investor’s subscription monies will purchase Shares in the 
UK Agricultural Land Cell, which in turn will invest via one or 
more SPVs. 

Cash awaiting investment shall be held on behalf of the UK 
Agricultural Land Cell in interest-bearing bank accounts or 
through one or more AAA credit rated money market or 
liquidity funds.

Management structure
Directors
The Directors of the Company are:

John Nigel Ward
Mr Ward is an independent non-executive director and 
has over 40 years’ investment and banking experience. He 
currently sits on the boards of several offshore funds and 
companies, including London and CISEA listings, as well as 
the Guernsey Police Complaints Commission. He has a wide 
experience of international investment markets, corporate and 
retail banking, credit and risk analysis, corporate governance, 
and also of the managed funds industry gained at NatWest, 
TSB Bank, Baring Asset Management and Bank Sarasin. He is 
an Associate of the Institute of Financial Services, a member 
of the Institute of Directors and holds the IoD Diploma in 
Company Direction. He is resident in Guernsey.

Paul Martin Duquemin
Mr Duquemin is the Managing Director of JTC (Guernsey) 
Limited. Prior to joining the business which now trades as 
JTC (Guernsey) Limited in 2005, Mr Duquemin had been 
a director of BISYS Fund Services (Guernsey) Limited. He 
has over 25 years’ experience in offshore finance, mostly in 
fund administration with Rothschild Asset Management (CI) 
Limited and BISYS Fund Services (Guernsey) Limited. He is 
a member of the Institute of Directors and holds the IoD 
Diploma in Company Direction. He also currently sits on the 
board of several offshore funds and companies. He is resident 
in Guernsey.

William Martin Robinson
Mr Robinson has been engaged in the financial services 
industry for over 25 years. He is the Chairman of Brooks 
Macdonald Funds. He was previously Chief Executive of 
Henry Cooke Group plc, a stockbroking and investment 
management business that included Henry Cooke Lumsden 
plc and the Solus range of unit trusts, and was a director of 
Brown, Shipley and Company Limited, a private bank. Martin 
is a member of the North West Regional Advisory Group of 
the London Stock Exchange and was its Chairman between 
1996 and 2001. He is a former President of the Manchester 
Society of Chartered Accountants. 

Details of any other directorships that are held and have 
been held in the past five years by the Directors will be made 
available to any holder or potential holder at the registered 
office of the Company.

The aggregate remuneration paid and benefits in kind granted 
to the Directors by the UK Agricultural Land Cell and its SPVs in 
respect of the year ended 31 March 2014, was £31,607.

The aggregate remuneration to be paid to the Directors by 
the UK Agricultural Land Cell and its SPVs in respect of the 
current financial year shall not exceed £60,000. 

Mr Duquemin, as Managing Director of JTC (Guernsey) 
Limited and, as an indirect shareholder of the JTC Group 
of companies, is considered to have an interest in any 
agreement between the Company and JTC (Guernsey) 
Limited. Mr Robinson, as director of Brooks Macdonald 
Funds, is considered to have an interest in any agreement 
between the Company and Brooks Macdonald Funds. Subject 
to those interests, as of the date of this document, there are 
no contracts or arrangements subsisting in which any Director 
is materially interested, neither are there any outstanding 
loans made by the Company to any Directors.

Property Adviser

Humberts was incorporated in England and Wales with 
limited liability on 13 June 2008, although it was first 
established in 1842, and is part of the Chesterton Group 
of companies. Humberts consists of 24 offices across the 
UK, five of which are rural land management and agency 
offices. During 2014, Humberts was involved with the sale 
or acquisition of approximately 2,960 acres of farmland 
and associated houses and buildings, with an aggregate 
consideration of approximately £36m.

The Property Adviser is committed to ensuring that the UK 
Agricultural Land Cell will benefit from “best terms” at all 
times and the Property Adviser may not itself deal in Shares 
without accounting to the Company for profits.

The Property Adviser’s fees are detailed on page 19 and 
are payable by the UK Agricultural Land Cell or by a wholly 
owned subsidiary of the UK Agricultural Land Cell. 
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Administrator
The Administrator is JTC (Guernsey) Limited, a company 
incorporated in Guernsey as Bachmann Asset Management 
Limited with limited liability on 12 March 1993, with its 
registered office at Frances House, Sir William Place, St. Peter 
Port, Guernsey GY1 4EU. It changed its name to Bachmann 
Fund Administration Limited on 31 May 2002 and to 
Ardel Fund Services Limited on 9 August 2010, following 
a partial management buyout on 1 April 2010 and to JTC 
Fund Administration (Guernsey) Limited on 12 April 2013, 
following its acquisition by JTC (Guernsey) Limited. On 1 
November 2013 JTC Fund Administration (Guernsey) Limited 
amalgamated with JTC (Guernsey) Limited. The Administrator 
and its subsidiaries had, at 21 August 2015, over US$56bn 
of assets under administration. The Administrator provides 
third-party fund administration services to a wide range of 
investment funds. The Administrator is licensed in Guernsey 
by the Guernsey Financial Services Commission under 
applicable law to carry on business as an administrator 
of collective investment schemes. The Administrator is 
responsible for the management and administration of the 
Company’s administrative, financial and legal affairs under the 
terms of the Administration Agreement. 

The Administrator’s fees are detailed on page 19 and are 
payable by the UK Agricultural Land Cell.

Custodian
The Custodian is Royal Bank of Canada (Channel Islands) 
Limited, a company incorporated with limited liability 
in Guernsey on 10 July 1973 with its registered office 
and principal place of business at P.O. Box 48, Canada 
Court, Upland Road, St. Peter Port, Guernsey GY1 3BQ. Its 
authorised share capital is 7,500,000 shares of £1 of which 
5,000,000 have been issued and fully paid. The principal 
activities of the Custodian are the provision of banking and 
custody services and its ultimate owner is Royal Bank of 
Canada, a company with limited liability incorporated in 
Halifax, Nova Scotia, Canada in 1869 and with its registered 
office at 1 Place Ville Marie, Montreal, Quebec, Canada. 

The Custodian is licensed under the Banking Supervision 
(Bailiwick of Guernsey) Law, 1994 (as amended) and the 
Investors Law to carry on banking and investment business in 
Guernsey. The Custodian is also licensed under the Banking 
Business (Jersey) Law 1991 and the Financial Services (Jersey) 
Law 1998 to carry on banking business, fund services business 
and investment business in Jersey. The Custodian had, at 
30 June 2015, over US$29.0bn of assets under custody. 
The Custodian is licensed in Guernsey as a Bank and is also 
licensed by the Commission under the Investors Law to 
carry on the business of a Trustee of Collective Investment 
Schemes. The Custodian will provide custody services to the 
Company pursuant to the Custodian Agreement. The fees 
and expenses of the Custodian are paid by the UK Agricultural 
Land Cell.

On 13 July 2015, the Custodian gave written notice of its 
intention and desire to retire as Custodian. The Directors 
are seeking a successor. The Custodian has confirmed that 
it will continue to provide and maintain its custodial role in 
accordance with the agreement dated 19 February 2008 and 

will continue its contractual and regulatory obligations until 
the cessation of its relationship with the UK Agricultural Land 
Cell and until a new custodian has been appointed.

The Custodian will be responsible for all assets held directly 
by the Company. 

The Custodian will receive quarterly valuation reports from 
the Valuation Agent in order to monitor the underlying assets 
and liabilities of the Company.

The Custodian will have no decision-making discretion 
relating to the investments of the Company. The Custodian is 
not responsible for the selection or valuation of investments. 

Save for references to information about the Custodian, it is 
a service provider to the Company, is not responsible for the 
preparation of this document and accepts no responsibility for 
the accuracy of any information contained in this document.

The Custodian has delegated its registrar function to the 
Administrator. The Custodian may appoint sub-custodians, 
agents or delegates (“sub-custodians”) to hold the assets 
of the Company, provided that the Custodian shall exercise 
reasonable skill, care and diligence in the selection of a 
suitable sub-custodian and shall be responsible to the 
Company in respect of the UK Agricultural Land Cell for 
the duration of the sub-custody agreement for satisfying 
itself as to the ongoing suitability of the sub-custodians to 
provide custodial services to the UK Agricultural Land Cell. 
The Custodian will also maintain an appropriate level of 
supervision over the sub-custodians and will make appropriate 
inquiries periodically to confirm that the obligations of the 
sub-custodians continue to be competently discharged.

The Custodian’s fees are detailed on page 19 and are payable 
by the UK Agricultural Land Cell.

Promoter and Distributor 
Brooks Macdonald Funds is regulated and authorised by the 
UK Financial Conduct Authority and has approval from the 
FCA to promote unregulated collective investment schemes. 
In its capacity as Promoter, Brooks Macdonald Funds has 
been appointed to co-ordinate the distribution of the Shares. 
In addition, in its capacity as Distributor, Brooks Macdonald 
Funds will seek to distribute the Shares through financial 
intermediaries and direct to institutional investors. Brooks 
Macdonald Funds creates, promotes and manages a range of 
investment funds, via collective investment schemes. Brooks 
Macdonald Funds is a subsidiary of Brooks Macdonald Group 
plc, an AIM quoted, integrated wealth management group, 
which, at 30 June 2015 had approximately £7.41bn of funds 
under management.

The Promoter’s fees are detailed on page 19 and are payable 
by the UK Agricultural Land Cell.

CISEA Listing Sponsor
The Listing Sponsor is Appleby Securities (Channel Islands) 
Limited, a company affiliated with the Company’s legal 
advisers as to Guernsey law, Appleby, which is one of the 
world’s leading offshore law firms.

The Listing Sponsor’s fees are detailed on page 19 and are 
payable by the UK Agricultural Land Cell.
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Share Classes 
The Company is offering the following Classes of Shares for 
subscription on the terms described below:

A Shares
B Shares

Further information regarding the different Classes of Shares 
offered by the Company is included on page 30.

Subscription procedure
The A Shares were listed on the Official List of the CISEA on 
30 May 2008 and the B Shares were listed on the Official List 
of the CISEA on 11 October 2010. The Shares are available 
for Subscription on any Subscription Day at the Subscription 
Price subject to the Subscription Notice Period. 

The current Minimum Subscription for Shares of each Class is 
as follows:
 Initial subscription Additional investment
A Shares £10,000 £3,000;
B Shares £10,000 £3,000.

However, the Directors, at their discretion, may vary the 
Minimum Subscription from time to time. Shares will be 
issued to two decimal places.

Applications for Shares must be made in writing on the 
Application Form, which is available from the Promoter, 
whose address is set out on page 4, or by download from 
www.brooksmacdonald.com/funds, and submitted by email, 
facsimile or in writing to the Promoter to be received by the 
Promoter on behalf of the Administrator by 5pm (Guernsey 
time) on the 24th day (or, if not a Business Day, the preceding 
Business Day) of the month of the relevant Subscription Day or 
such other date or time as may be determined by the Directors. 
The Directors reserve their discretion to accept Application 
Forms that are received late. Facsimile and email requests must 
be confirmed immediately by sending the original form to the 
Promoter, on behalf of the Administrator. 

The Subscription Days comprise the last Business Day of 
each month (or such other or additional days as may be 
determined by the Directors). An acknowledgement of the 
investment will be made by the issue of a contract note, 
which will be sent to Investors by the Administrator within 
seven Business Days of the relevant Subscription Day. NAVs 
per Share of each Class of the UK Agricultural Land Cell will 
be prepared as at the same dates as the Subscription Days 
and the Subscription Price will be the NAV per Share of the 
relevant Class corresponding to the relevant Subscription 
Day. Applications received after the cut-off time for the 
relevant Subscription Day will be carried forward to the next 
Subscription Day. All payments, comprising cleared monies 
for Shares, must be received on behalf of the UK Agricultural 
Land Cell by 5pm (Guernsey time) on the Business Day prior 
to the relevant Subscription Day. The Directors reserve, in 
their absolute discretion, their right to accept cleared monies 
after this date. However, the application may be held over 
until the Subscription Day immediately following receipt of 
cleared monies. Incomplete applications will be returned to 
the applicant without being logged as received.

The Administrator has no obligation to issue certificates in 
respect of Shares. Title to Shares will be evidenced by entries 
on the register of members, held by the Administrator.

Procedures for the prevention of 
money laundering
Measures aimed towards the prevention of money laundering 
require each Investor to verify his/her identity and source of 
funds and wealth to the Administrator and applicants are 
therefore required to produce the documents as outlined in 
Note A on page 2 of the Application Form, which must be 
attached to the Application Form. This obligation is absolute 
and the Administrator will notify Investors if additional proof 
of identity is required. 

The issue of Shares remains subject at all times to the satisfactory 
completion of all customer due diligence requirements.

Subscription and prevention of money laundering
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Valuation
The NAV per Share of a Class of the UK Agricultural Land Cell will 
be calculated in Sterling (and rounded to four decimal places) 
as at each Valuation Date by the Administrator and will reflect 
the aggregate of the current MVs prepared by the Valuation 
Agent in respect of the land and buildings in the Portfolio. 
The Valuation Agent will update the MVs as at the last day of 
each quarter, except that the first valuation of a farm after its 
acquisition will be performed on the quarter date falling not 
less than six months after its acquisition. The NAV per Share 
of each Class will be published by the Administrator normally 
within five Business Days of the Valuation Date. Valuations will 
be prepared by the Valuation Agent on the assumption of vacant 
possession. The NAV per Share of each Class will reflect all 
assets and liabilities of the UK Agricultural Land Cell attributable 
to that Class of Shares. The appropriateness of this valuation 
methodology will be reviewed as necessary from time to time.

Redemption procedure
Shareholders may apply to have their Shares redeemed on the 
next Redemption Day subject to the following conditions.

With a view to protecting the interests of Shareholders, the 
Directors are entitled at their discretion to limit the value of 
Shares in the UK Agricultural Land Cell or Shares of any Class or 
Classes redeemed on any Redemption Day to 10% of the NAV 
of the UK Agricultural Land Cell or of the Class or Classes as 
the case may be, on the Valuation Date immediately preceding 
the Redemption Day. In such event, the limitation will apply 
pro rata so that all Shareholders wishing to redeem Shares 
on that Redemption Day will redeem the same proportion 
of such Shares. Shares not redeemed will be carried forward 
for redemption, subject to the same limitation, on the next 
Redemption Day provided Redemption Notices brought 
forward will be satisfied first. Shareholders will be notified if 
their requests for Redemption are so carried forward.

The Directors announced, on 31 December 2014, that the 
Administrator had received some large redemption requests. 
At that date, the UK Agricultural Land Cell’s available cash 
resources were insufficient to meet those redemption 
requests. The Directors agreed to delay the redemptions for a 
period of up to 12 months from the December 2014 dealing 
day, in order to achieve an orderly realisation of assets to be in 
a position to meet these redemptions. Application was made 
to CISEA for dealings in the Shares on CISEA to be suspended 
at the request of the Directors.

As referred to on page 10 of this document, a contract 
was exchanged on 12 August 2015 for completion on 30 
September 2015 for the sale of 118 acres of land at Manor 
Farm, Aldeburgh, Suffolk for £1.067 million. Completion 
of the sale will provide sufficient liquidity to meet the 
queue of redemption requests and to resume redemptions. 
Accordingly, an application will be made in due course to 
CISEA for resumption of the listing of the Cell’s Class A and 
Class B shares on CISEA.

By way of example and not limitation, the Directors may refuse 
to effect all redemptions in full in the following circumstances:

(i)  if the value of Shares of the UK Agricultural Land Cell to be 
redeemed on any Redemption Day is more than 10% of 
the NAV of the UK Agricultural Land Cell on the Valuation 
Day immediately preceding the Redemption Day;

(ii)  if there is insufficient liquidity in underlying investments to 
effect disposal at net asset value, thus preventing amounts 
of more than 10% of the NAV of the UK Agricultural Land 
Cell on the Valuation Date immediately preceding the 
Redemption Day being redeemed;

(iii)  if the disposal of underlying investments to achieve 
redemption will result in the payment of penalties from 
the UK Agricultural Land Cell to a Lending Bank for the 
early repayment of any debt

If the determination of the NAV of any Class of Shares is 
suspended beyond the day on which it would normally occur, 
the right of a Shareholder to have his Shares of that Class 
redeemed shall also be suspended. Should redemptions of 
any Class of Shares be suspended for any period of time, the 
listed status of that Class of Shares on the Official List may 
also be suspended.

The Redemption Days for redemptions are the last Business 
Days of each month (or such other or additional days as the 
Directors may determine). Requests to redeem Shares must 
be made in writing to the Promoter for an amount equal to or 
greater than the Minimum Redemption to be received by the 
Promoter on behalf of the Administrator by 5pm (Guernsey 
time) on the first day of the month prior to the month (or if 
this is not a Business Day, the preceding Business Day) in which 
the Redemption Day is intended to occur, or such other date or 
time as may be determined by the Directors in their absolute 
discretion, and may be made by facsimile, email or in writing. 
Facsimile or email requests must be confirmed immediately 
in writing which must be received by the Administrator prior 
to the release of the Redemption Proceeds to a redeeming 
Shareholder. The written request to redeem Shares shall 
comprise the Redemption Notice. The following written 
information is required on the Redemption Notice: the name, 
the personal account number of the Shareholder issued to the 
Shareholder by the Administrator upon becoming an Investor, 
the number of Shares to be redeemed and the Shareholder’s 
bank information for the remittance of proceeds. Redemption 
Notices received after the above cut-off time will be carried 
forward to the next Redemption Day. Redemption Notices are 
irrevocable once received by the Promoter and can only be 
cancelled at the discretion of the Directors.

Shares will normally be redeemed at NAV per Share of 
the relevant Class, provided that there are either sufficient 
matching Subscriptions and/or sufficient cash available in the 
relevant Cell to meet the Redemption. If, in the opinion of the 
Directors, insufficient subscription proceeds and/or insufficient 
cash is available to the UK Agricultural Land Cell to meet such 
redemption requests as well as meeting its normal expenses, 
then it may be necessary to dispose of sufficient assets in the 
Portfolio to meet such redemptions. In such an eventuality, 
the Administrator will advise the redeeming Shareholders 
accordingly. In such circumstances, where disposals of the 

Valuation, redemption, transfer, conversion, switching  
& distribution policy
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assets of the UK Agricultural Land Cell are difficult due to poor 
market liquidity or other factors, the Directors may, at their 
absolute discretion, elect to delay the entire redemption for a 
period of up to twelve months, in order to achieve an orderly 
realisation of assets to satisfy the Redemption requests. In such 
circumstances, all subsequent redemption requests will similarly 
be delayed. Where it is necessary to delay a redemption,  
and/or dispose of assets, a Redemption Fee may be charged, as 
set out on pages 18 and 19. 

In the event that a Redemption request would, if satisfied, 
reduce the value of the Shareholder’s holding of Shares to a 
figure below the Minimum Subscription of £10,000 in respect 
of A Shares and B Shares, the request may be treated as a 
request to redeem that Shareholder’s entire holding. The 
Directors have the power to redeem compulsorily Shares of 
any Shareholder whose existence as a Shareholder causes 
or may cause the UK Agricultural Land Cell to suffer any 
regulatory or fiscal restrictions in any jurisdiction which the 
Company would otherwise not have suffered.

The Directors have the power to compulsorily redeem all 
Shares in issue if at any time the NAV for any two consecutive 
Redemption Days is less than £5m.

An acknowledgement of the Redemption will be made by the 
issue of a contract note, which will be sent to Investors by 
the Administrator within seven Business Days of the relevant 
Redemption Day. 

Settlement
Following a Redemption, payment of the Redemption Proceeds 
will be made to the relevant Shareholder in accordance with 
the instructions detailed in the Redemption Notice. Payments 
to third parties are not permitted. Except where redemptions 
are delayed (as described above), payment will normally 
be made in Sterling within 20 Business Days of the relevant 
Redemption Day and, wherever possible, the Administrator will 
endeavour to pay the Redemption Proceeds within ten Business 
Days of the relevant Redemption Day.

Redemption Proceeds will normally be sent by telegraphic 
transfer at the expense and risk of the Shareholder and 
credited to the bank account of the Shareholder as detailed in 
the Redemption Notice.

Transfers
The transfer of Shares may normally be effected by delivery 
to the Administrator of an instrument of transfer in a form 
acceptable to the Directors together with a specimen 
signature of the transferee and documents as outlined in 
Note 2 of the Application Form, subject to appropriate 
prevention of money laundering requirements. There will be 
no administration fee for the transfer of Shares.

Conversion 
Conversion between Classes of Shares of the UK Agricultural 
Land Cell is permitted provided that there is no suspension 
of the valuation of the NAV of the Shares of the first Class or 
the new Class. There is no limit on the number of conversions 
that may be made and no conversion charge applies.

The conversion mechanism will be as follows:

The exchange of A Shares of the UK Agricultural Land Cell 
into B Shares of that Cell will be effected on each Dealing Day 
using the following formula:

    N = K x RP
             SP

where:

N  is the number of B Shares of the Cell to be issued

K   is the number of A Shares of the Cell specified in the 
application for conversion to be converted. Where a 
percentage holding is specified, the number of A Shares 
contained in the total holding attributable to that percentage 
will be calculated by the Administrator for this purpose

RP  is the Subscription Price of an A Share of the Cell on the 
Dealing Day calculated in accordance with the Articles

SP  is the Subscription Price for a B Share of the Cell on the 
Dealing Day as detailed in this Information Memorandum 
(excluding any initial charge)

No separate charge upon conversion will be made, nor will 
any Initial Charge apply.

Application for conversion must be made in writing and 
submitted by facsimile, email or in writing to the Promoter, 
on behalf of the Administrator, to be received by 5pm 
(Guernsey time) on the 24th day of the month of the 
relevant Subscription Day (or, if not a Business Day, the 
preceding Business Day) or such other date or time as may 
be determined by the Directors. The Directors reserve their 
discretion to accept any application for conversion that is 
received late. Facsimile or email requests must be confirmed 
immediately by sending the original to the Promoter, on 
behalf of the Administrator. 

In the event that a conversion request would, if satisfied, 
reduce the value of the Shareholder’s holding of Shares of 
the first Class to a figure below the Minimum Subscription (in 
respect of initial subscription), or would result in the issue to 
the Shareholder of less than the Minimum Subscription (in 
respect of an initial subscription) in respect of Shares of the 
new Class, the Directors may refuse to effect the conversion or, 
if they think fit, convert the whole of that Shareholder’s holding 
of Shares of the first Class into Shares of the new Class.

The Directors shall not be obliged to give effect to a request for 
conversion of Shares of a value below the relevant Minimum 
Redemption of the first Class. If the determination of the NAV 
of the first Class or the new Class is suspended beyond the day 
on which it would normally occur, the right of a Shareholder to 
have his Shares converted shall also be suspended.

Following conversion, Shareholders will receive written 
confirmation of the conversion and number of Shares held 
by them as a result of the conversion. Certificates will not be 
issued. Title for Shares will be evidenced by entries on the 
registers of members, held by the Administrator. 

Switching between Cells
The UK Agricultural Land Cell was the first of three Cells 
established by the Company, the others being the Student 
Accommodation Cell and the Ground Rents Cell. The shares 
in the Ground Rents Cell were compulsorily redeemed on 13 
August 2012 and the Ground Rents Cell was subsequently 
dissolved. The Directors do not intend to enable Shareholders 
to switch between Cells.
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Currency of payment and foreign exchange 
transactions
Where payments in respect of either a Subscription or a 
Redemption are tendered or requested in a freely transferable 
currency other than Sterling, the necessary foreign exchange 
transaction will be arranged by the Administrator for the 
account of, and at the expense of, the applicant at the time, 
in the case of a Subscription, the cleared funds are received 
in the foreign currency and, in the case of a Redemption, 
at the time of the despatch of Redemption Proceeds. The 
Administrator will take no responsibility for the rate of 
exchange obtained.

Communications
All communications regarding Subscriptions, Redemptions, 
conversions or transfers of Shares must be made to the 
Promoter whose details appear on page 4. All other 
Shareholder communications must be made to the 
Administrator whose details appear on page 4.

Publication of prices
The NAV per Share of the UK Agricultural Land Cell will 
be notified to the CISEA by the Administrator as soon 
as practicable after calculation and will be published on 
the CISEA website (www.cisx.com), on Reuters and on 
Bloomberg, in the UK Financial Times or such other media as 
the Directors may from time to time deem appropriate. The 
NAV per Share will be calculated as at each Valuation Date 
and will be updated as soon as practicable. 

Distribution policy
No distributions of income are anticipated to be made since 
any income from the agricultural land is expected to be offset 
by the costs of managing the assets and operating the UK 
Agricultural Land Cell. 

The Directors have registered the UK Agricultural Land 
Cell with HMRC as a “Reporting Fund”, as described in 
the Taxation section on pages 22 to 25 of this document. 
This reporting framework replaces the “Distributor Status” 
regime which previously applied to offshore funds. Under 
this framework, an offshore fund is required to report certain 
information to UK Investors and to HMRC. The offshore fund 
does not necessarily have to distribute income to Investors. 
However, in the event that there is a distributable surplus 
from the UK Agricultural Land Cell, the Directors intend 
to distribute the entire net income of the UK Agricultural 
Land Cell, subject to there being sufficient cash resources to 
make the payment. The intention would be to make such 
distribution by way of one interim dividend per annum, 
which will be declared and paid no later than 30 September 
in each year. However, if there is insufficient cash to make the 
dividend payments, investors will be taxed on their share of 
the reported income irrespective of whether that income is 
actually distributed or accumulated in the Cell. By registering 
as a “Reporting Fund”, this should allow investment returns 
on redemption or transfer of Shares to be taxed as capital 
gains by HMRC, if applicable to the relevant Shareholder. 
Please refer to the Taxation section on pages 22 to 25 for 
further details of Reporting Fund Status. 

Fees
All fees are stated exclusive of VAT where applicable.

Subscription fees
The following fees are payable, and are subject to 
annual review:

Initial fee. This will be up to 5% of the Subscription Price 
in respect of the A Shares, out of which the Promoter will 
pay commission to Introducing Advisers who are permitted 
to receive such commission. There is no initial fee in respect 
of the B Shares. The initial fee will be deducted from the 
Subscription monies received by the Administrator prior to 
subscription into the UK Agricultural Land Cell. Such fees 
will be deducted from Subscriptions prior to the issue and 
allotment of relevant Shares. It is not an additional charge 
incurred by the UK Agricultural Land Cell.

No conversion fee. There is no charge to convert Shares 
of one Class of the UK Agricultural Land Cell to Shares of 
another Class of the Cell.

No transfer fee. The Administrator will make no charge for 
the transfer of Shares.

Redemption Fees
No Redemption Fee. No Redemption Fee will be charged 
unless, in order to effect the Redemption, a disposal is 
required of underlying interests in the Portfolio. In this 
situation, certain fees, costs, associated loan costs, tax charges 
and any other directly associated disposal costs may be 
incurred, including:

•  loan early repayment fee – the Lending Bank may charge 
a fee for early repayment of part of any loan associated 
with property disposals. In addition, the Cell may be 
liable to meet any break costs associated with the early 
termination of fixed rate swaps associated with loans

•  property disposal expenses – these disposal expenses 
will include legal fees, notary fees and any third party 
agent’s fees

•  tax charges – see the Taxation section on pages 22 to 25 
for details

•  any other costs – there may be other, unanticipated or 
miscellaneous costs and expenses associated with the 
disposal process

Such costs, fees, expenses and charges are referred to in this 
Information Memorandum as the “Disposal Costs”.

Where Disposal Costs are incurred, a Redemption Fee shall be 
charged to redeeming Shareholders pro rata as follows:

R = DC x RA/GP

Where:

R  is the Redemption Fee

DC is the Disposal Costs

RA   is the number of the A Shares being redeemed multiplied 
by the most recently published NAV per A Share plus the 
number of B Shares being redeemed multiplied by the 
most recently published NAV per B Share.

GP   is the gross proceeds from the sale of the asset or assets 
required to be disposed of to effect the Redemption.
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The Redemption Fee will then be apportioned between the 
redeeming Shareholders in proportion to the value of the 
Shares subject to their redemption request. Those Disposal 
Costs not apportioned to the redeeming Shareholders by way 
of the Redemption Fee will be borne by the Cell. 

By way of example, if RA (ie the aggregate value of all Shares 
being redeemed) is £1m, the gross proceeds of the sale of the 
relevant asset is £5m and the costs of the sale are £500,000, 
the cost apportioned to the redeeming Shareholders will be 
£100,000. In this case, that would mean that redeeming 
Shareholders will be charged a Redemption Fee of £100,000 
apportioned pro rata with the net effect being that 90p will 
be paid for each £1.00 payable to redeeming Shareholders. 
This is an example only and it should be noted that the 
Redemption Fee may be substantially higher than ten percent.

Where the Redemption Fee chargeable is likely to be such that 
the Redemption Proceeds are substantially diminished, the 
Directors may, at their discretion, give redeeming Shareholders 
the opportunity to withdraw their Redemption Notice.

Recurring fees
The following fees are payable by the UK Agricultural Land 
Cell and are subject to annual review:

Administrator’s fee. This has been set at 0.30% of the NAV 
of the UK Agricultural Land Cell per annum, calculated and 
accrued as at each relevant Dealing Day, and payable by the 
UK Agricultural Land Cell in arrears on or before the 15th 
Business Day in the month following the relevant Dealing 
Day, subject to a minimum fee of £79,075.00 per annum for 
this Cell. The Administrator is also entitled to receive a fee of 
up to £5,000 per annum in respect of each SPV established 
by the Company in pursuit of its investment objectives. The 
Administrator’s minimum fees will increase annually by a 
percentage of at least the latest published RPI in Guernsey.

Custodian’s fee. This has been set at 0.03% of the GAV of 
the UK Agricultural Land Cell per annum, calculated and 
accrued as at each relevant Dealing Day, and payable by the 
relevant Cell in arrears on or before the 15th Business Day 
in the month following the relevant Dealing Day, subject 
to the minimum fee of £21,409.00 per Cell per annum and 
transaction fees of £30 per transaction. The Custodian’s 
minimum fees will increase annually by a percentage of at 
least the latest published RPI in Guernsey.  

Property Adviser’s fee. The Property Adviser is entitled to an 
annual fee of £10,000 and an acquisition fee which shall be 
a sum equal to 1.0% of the purchase price of each property 
acquired for the account of the UK Agricultural Land Cell; 
a disposal fee, which shall be a sum equal to 1.5% of the 
sale proceeds of each property disposed of; and an annual 
management fee equivalent to 10% of the amount of the 
gross rent roll derived from the UK Agricultural Land Cell’s 
agricultural investments. The Property Adviser has agreed to 
waive its annual fee for the year ended 31 December 2015. 
The annual fee and the annual management fee is calculated 
and accrued as at each Dealing Day, and are payable by the 
UK Agricultural Land Cell or its SPVs, as appropriate, in arrears 
on or before the 15th Business Day in the month following 
the relevant Dealing Day. 

Promoter’s fee. This has been set at up to a maximum of 
1.5% per annum of the NAV of the Class in respect of the A 
Shares, calculated and accrued as at each Dealing Day, and 
payable in arrears by the Class by the 15th Business Day in 
the month following the relevant Dealing Day, out of which 
the Promoter may pay a trail fee. A Promoter’s fee of 0.75% 
per annum of the NAV of the Class will be paid in respect 
of the B Shares calculated and accrued as at each Dealing 
Day, and payable in arrears out of the assets of the Class by 
the 15th Business Day in the month following the relevant 
Dealing Day.

Valuation Agent’s fee. This has been set at 0.065% of the 
MV of the Portfolio for the provision of each annual valuation 
and 0.025% of the MV of the Portfolio for the provision of 
each quarterly valuation, calculated and accrued as at each 
Dealing Day, and payable in arrears by the UK Agricultural 
Land Cell on or before the 15th Business Day in the month 
following the relevant Dealing Day. The Valuation Agent’s fee 
for each valuation prior to an acquisition has been set at 0.1% 
of the valuation of the property being acquired.

Listing Sponsor’s fee. An annual fee of £1,000 per Cell, 
reviewed in April each year. 

Directors’ fees. This is currently set at £10,000 per annum 
per Director in respect of the UK Agricultural Land Cell, with 
an additional £5,000 per annum for the Chairman in his 
capacity as Chairman of the Company, such additional fee is 
apportioned between each of the Company’s two Cells. 

Acquisition fees and expenses
Amortisation of acquisition expenses. For the purposes 
of calculating the NAV of the UK Agricultural Land Cell, 
acquisition costs (including bid/offer spreads, third party 
agency fees, stamp duty, legal fees and other relevant 
acquisition costs) will be amortised over a period of five 
years or such shorter periods as the Directors consider 
appropriate. For the purpose of the statutory accounts, fees 
paid to introducers and acquisition costs will be written off 
as and when incurred and a reconciliation to the NAV will be 
contained in the statutory accounts.
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Expenses
Expenses (inclusive of any irrecoverable VAT where applicable) 
which are payable out of the assets of the UK Agricultural 
Land Cell, include, but are not limited to, the following:

• annual audit fee

•  interest on permitted borrowings and charges incurred in 
effecting, terminating or drawing down such borrowings 
or in negotiating or varying the terms of such borrowing

•  any costs incurred in modifying the principal documents 
by which the Company and/or the UK Agricultural Land 
Cell are constituted, unless such modification is for the 
benefit of the Promoter or the Property Adviser

•  any costs incurred in respect of meetings of Shareholders

•  the fees of the Commission and any regulatory authority 
in any country or territory outside Guernsey in which 
Shares are or may be marketed

•  any regulatory, legal or other set-up and running costs 
incurred in Guernsey

•  costs incurred in printing and publishing this Information 
Memorandum and any Supplementary Memorandum, 
annual reports and interim reports (if any)

•  expenses incurred in the preparation of the printing of 
certificates, proxy cards, tax vouchers, contract notes and 
any other shareholder communication

•  any fees and expenses arising from registering the 
Company in foreign territories

•  any fees and expenses arising from listing the Shares on 
the CISEA and any other stock exchange (such fees and 
expenses are estimated to be in the region of £2,000)

•  any out-of-pocket expenses of the Custodian in 
accordance with the Custodian Agreement; the fees and 
charges of the Custodian’s agents and sub-agents; and 
the Custodian’s unit settlement charges

•  any out-of-pocket expenses of the Administrator in 
accordance with the Administration Agreement and the 
Administrator’s transactional charges

•  any out-of-pocket expenses of the Property Adviser, in 
accordance with the Property Adviser’s Agreement

•  any third party agent’s fees payable in respect of property 
acquisitions and disposals in excess of those payable out 
of the Property Adviser’s fees

•  any out-of-pocket expenses of the Promoter, in accordance 
with the Promotion and Distribution Agreement

•  any out-of-pocket expenses of the Valuation Agent, in 
accordance with the Valuation Agent’s Agreement

•  the cost of publishing the price of Shares on Reuters and 
Bloomberg, the UK Financial Times and/or such other 
media as the Directors may deem appropriate

•  remuneration of the Directors out of the assets of the 
UK Agricultural Land Cell, not exceeding £60,000 in the 
current financial year in relation to the UK Agricultural 
Land Cell and its SPVs

• Directors’ out of pocket expenses

• Directors’ and Officers’ insurance

•  taxes or charges to relevant taxes, insurances or any other 
charges and costs associated with the Portfolio and the 
requirements necessary to operate the UK Agricultural 
Land Cell as described in this Information Memorandum

• insurance costs for certain risks
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Taxation
General
The statements on taxation below are intended to be 
a general summary of certain UK and Guernsey tax 
consequences that may arise on the UK Agricultural Land 
Cell and Shareholders. This is not a comprehensive summary 
of all technical aspects of the structure and is not intended 
to constitute legal or tax advice to investors. Prospective 
investors should familiarise themselves with and should 
consult their own professional advisers on the overall tax 
consequences of investing in the UK Agricultural Land Cell. 
The statements relate to investors entering into the UK 
Agricultural Land Cell for investment purposes. As is the case 
with any investment, there can be no guarantee that the 
tax position or proposed tax position prevailing at the time 
an investment in the UK Agricultural Land Cell is made will 
endure indefinitely. The tax consequences for each investor 
of investing in the UK Agricultural Land Cell may depend 
upon the investor’s own tax position and upon the relevant 
laws of any jurisdiction to which the investor is subject. The 
statements below relating to the UK tax implications of 
investing in the UK Agricultural Land Cell apply only to the 
following classes of Shareholders who hold their Shares as 
investments (and not as securities to be realised in the course 
of a trade) and are the beneficial owners thereof:

•   individuals resident in the UK and domiciled in the UK for 
tax purposes; and

•  companies resident in the UK and non-UK resident 
companies which carry on a business in the UK through a 
branch or agency with which their investment in the UK 
Agricultural Land Cell is connected

The tax consequences may differ for investors who are not 
resident in the UK or are not domiciled in the UK for tax 
purposes. Investors and prospective investors should seek 
their own professional advice as to this, as well as to any other 
relevant laws and regulations in the jurisdiction in which they 
are resident or domiciled for tax purposes. The statements 
are based on current tax legislation and HMRC practice, both 
of which are subject to change at any time, possibly with 
retrospective effect.

Guernsey
The Company is subject to the zero rate of tax for companies 
and currently has no plans to apply for exempt status, 
although as an open-ended investment company this option 
would be available if the Company so desired. However, as 
the Company will currently pay no Guernsey income tax on 
its income and gains (on the basis that no investments will 
be made in Guernsey property and the Company will not 
engage in any of the regulated activities which fall outside the 
scope of the zero rate), there is no particular fiscal reason to 
do so.

Guernsey currently does not levy taxes upon capital 
transactions including capital inheritances, capital gains, 
gifts, sales or turnover, nor are there any estate duties, save 
for an ad valorum fee for the grant of probate or letters of 
administration.

Therefore, neither the Company nor any of its Shareholders will 
suffer any tax in Guernsey on capital gains.

Payments of dividends to shareholders who are not resident 
in Guernsey will not be subject to withholding tax. As the 
Company will be subject to the zero rate and does not have 
exempt status, it is resident in Guernsey for tax purposes. Any 
dividend paid by the Company to a Guernsey resident ultimate 
beneficial owner (tracing such ownership through any number 
of companies or trusts if necessary) should be paid net of 
income tax at a rate of up to 20%. The Company is responsible 
for calculating and remitting the tax due on any such dividend 
to a Guernsey resident ultimate beneficial owner.

In 2015 the Guernsey Treasury department proposed the 
extension of the 10% company tax rate to licensed fund 
administrators relating only to services to unconnected third 
parties, thus excluding principal managers.

The Policy Council of the States of Guernsey has stated that it 
may consider further revenue raising measures in future years, 
including the possibility of introducing a goods and services 
tax, depending on the state of Guernsey’s public finances at 
that time.

No stamp duty is chargeable in Guernsey on the issue, 
transfer or redemption of shares.

EU Savings Directive
Guernsey is not a member state of the European Union, but 
in common with certain other jurisdictions has entered into 
bilateral agreements with member states of the European 
Union, in respect of the taxation of savings income. Paying 
agents in Guernsey will automatically report to the Director 
of Income Tax any payment made to individuals who are 
resident in those member states, if the payment falls within 
the Directive as applied in Guernsey.

Interest payments may include distributions from proceeds of 
shares or units in certain collective investment schemes which 
are, or are equivalent to UCITS.  However, guideline notes 
issued by the States of Guernsey indicate that the Company 
should not be regarded as, or as equivalent to UCITS.

Accordingly, payments made to Investors should not be 
subject to reporting as matters currently stand.

The European Council on 24 March 2014 adopted a new 
directive amending the Directive, with a view to closing 
existing loopholes and eliminating tax evasion. These 
changes, which are material, in particular relate to the scope 
of, and mechanisms implemented by, the Directive, including 
the categorisation of the Company for such purposes. When 
these changes are implemented, which is expected to be 
from 1 January 2017, the position of Shareholders in relation 
to the Directive could be different to that set out above.

On 18 March 2015, the EU Commission announced a 
proposal for a new EU Directive repealing the Directive 
as a consequence of amendments to the EU directive on 
administrative co-operation in the field of direct taxation 
(2011/16/EU).
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Foreign Account Tax Compliance Act (“FATCA”) 
and intergovernmental agreements
Under the original version of FATCA, the Company will be 
subject to US withholding taxes at a 30% rate on payments 
of certain amounts made to the Company (withholdable 
payments), unless it complies with extensive reporting and 
withholding requirements. Withholdable payments generally 
will include interest (including original issue discount), 
dividends, rents, annuities, and other fixed and determinable 
annual or periodical gains, profits or income, if such payments 
are derived from US sources, as well as gross proceeds from 
disposition of securities that could produce US source interest 
or dividends. Income which is effectively connected with a US 
trade or business is not, however, included in this definition.

To avoid this withholding tax, the Company will be required to 
identify and disclose identifying and financial information about 
each US person (or foreign entity with substantial US ownership) 
which invests in the Cells.  

Due to certain legal restrictions under FATCA, the States of 
Guernsey (Guernsey’s Government) and the United States 
governments have entered into a Model 1 intergovernmental 
agreement (IGA) which sets out slightly different requirements to 
the United States Foreign Account Tax Compliance Act (FATCA).  
Under the IGA, the Company and Cells will not be required to 
enter into a separate agreement directly with the United States 
Internal Revenue Service (IRS), but would instead be required 
to register with the IRS and comply with Guernsey legislation 
that would be implemented to give effect to the IGA.  The 
US-Guernsey IGA may require the Company to provide certain 
information in respect of US Specified Persons’ interests in the 
Company to the Guernsey tax authorities for onward filing with 
the IRS, in certain circumstances, as required under the IGA.

The US-Guernsey IGA is implemented through Guernsey’s 
domestic legislation, in accordance with regulations and 
recently published guidance documentation. 

Shareholders will be required to furnish appropriate 
documentation certifying as to their US or non-US tax status, 
together with additional tax information as the Company 
may from time to time request. 

United Kingdom intergovernmental agreement
The States of Guernsey has signed an intergovernmental 
automatic information exchange agreement with the 
United Kingdom (the UK-Guernsey IGA) modelled on the 
intergovernmental agreement between the United Kingdom 
and the United States that implements the United States 
FATCA legislation. The UK-Guernsey IGA is implemented 
through Guernsey’s domestic legislation, in accordance with 
regulations and recently published guidance documentation. 
The UK-Guernsey IGA may require the Company to provide 
certain information in respect of UK Specified Persons that 
have an interest in the Company and Cells to the Guernsey 
tax authorities for onward filing with HM Revenue & Customs 
(HMRC).

The first reporting date for the Company under the  
UK-Guernsey IGA is 30 June 2016 that  will provide 
information on certain UK Specified Persons in relation to 
their interests held in the reporting periods 2014 and 2015.

The Common Reporting Standard
Potential investors should also be aware that the States of 
Guernsey has agreed to be an early adopter of the Common 
Reporting Standard (CRS) that requires automatic tax 
information exchange with a number of other jurisdictions 
that have also signed up to the CRS. Therefore, the 
Company will be required to disclose certain information to 
the Guernsey tax office in relation to investors that are tax 
resident in these jurisdictions. This information will be passed 
on to the relevant authorities in the jurisdiction in which they 
are tax resident. The first reporting period that the Company 
will be required to report under the CRS will be from 1 
January 2016 and it is expected that relevant tax information 
will be exchanged with over 60 jurisdictions.

If any investors are unsure as to the implications of FATCA, 
CRS and the IGAs on them and their investment in the 
Company or Cells, they should contact their tax advisor 
immediately.

United Kingdom
The comments below are intended only as a general guide to 
the tax consequences for Shareholders (under current UK law 
and HMRC practice) of holding Shares in the UK Agricultural 
Land Cell of the Company. The comments apply only to the 
following classes of Shareholders who hold their Shares as 
investments (and not as securities to be realised in the course 
of a trade) and are the beneficial owners thereof:

•  individuals resident and domiciled in the UK for tax 
purposes; and

•  companies resident in the UK and non-UK resident 
companies which carry on a business in the UK through a 
branch or agency with which their investment in the UK 
Agricultural Land Cell is connected

The tax position may be different for other Shareholders. A 
Shareholder should consult a professional adviser for advice 
on their tax position.

The Directors intend to conduct the affairs of the Company 
and the UK Agricultural Land Cell in such a manner as to 
minimise, so far as they consider reasonably practicable, 
taxation suffered by the UK Agricultural Land Cell. This will 
include conducting the affairs of the UK Agricultural Land Cell 
so that it does not become resident in the UK for taxation 
purposes. Accordingly, and provided the UK Agricultural 
Land Cell does not carry on a trade in the UK (whether or 
not through a branch or agency situated therein), the UK 
Agricultural Land Cell will not be subject to UK income tax or 
corporation tax other than on certain UK source income.

The Directors consider that each share class of the UK 
Agricultural Land Cell is an “offshore fund” for the purposes 
of Part 8 of the Taxation (International and Other Provisions) 
Act 2010. Holders of Shares (other than those holding Shares 
as dealing stock who are subject to separate rules) who are 
resident in the UK or who carry on business in the UK through 
a branch or agency with which their investment in the UK 
Agricultural Land Cell is connected may, depending on their 
circumstances and subject to the comments below regarding 
both share classes of the Cell continuing to satisfy the 
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requirements of the UK’s Reporting Fund regime, be required 
to tax any realised gains on the disposal of their Shares as an 
offshore income gain rather than a capital gain.

For the accounting period ended 31 March 2011 and 
subsequent periods both share classes of the UK Agricultural 
Land Cell have registered with HMRC as “Reporting Funds”. 
This reporting framework replaced the “Distributor Status” 
regime which previously applied to offshore funds. Under 
this framework, an offshore fund is required to report 
certain information to investors and to HMRC. The offshore 
fund does not necessarily have to distribute income to 
investors. However, investors will be taxed on their share of 
the reported income irrespective of whether that income is 
actually distributed or accumulated in the Cell. UK individuals 
disposing of shares in a Reporting Fund may be liable to 
capital gains tax (“CGT”) on a disposal of shares, while any 
gains on disposal of shares in a non-reporting fund may be 
liable to income tax at the individual’s marginal rate of tax 
with no ability to utilise brought forward capital losses. UK 
resident companies disposing of shares in a Reporting Fund 
may be liable to corporation tax on any capital gain realised 
on disposal (with the benefit of any applicable indexation 
allowance in computing the capital gain and the ability to 
utilise any available brought forward capital losses), subject to 
any general exemption from corporation tax on chargeable 
gains that may apply to the Shareholder. Any gains realised 
by UK resident companies on a disposal of shares in a non-
reporting fund may be liable to corporation tax as offshore 
income gains (with no benefit of indexation allowance or 
ability to utilise brought forward capital losses).

Following registration as a Reporting Fund, an offshore fund 
must continue to meet the requirements of the Reporting 
Fund regime and report annually to HMRC to maintain this 
status. Each share class of the UK Agricultural Land Cell is 
treated as a separate offshore fund. See above as to the 
different tax treatments that apply depending upon whether 
offshore funds have Reporting Fund status or not.

The benefit to investors of an offshore fund having Reporting 
Fund status is that they will be within the chargeable gains 
rules in respect of their disposal, transfer or redemption of 
Shares in the UK Agricultural Land Cell. The current rate 
of CGT for individuals is a flat rate of 18% for basic rate 
taxpayers and 28% for those taxpayers with taxable income 
and capital gains in excess of the upper limit of the basic 
rate income tax band (if a capital gain realised on a disposal 
of Shares causes the taxable income and capital gains of 
a Shareholder to exceed the upper limit of the basic rate 
income tax band, only the amount in excess of the upper 
limit will be taxed at 28%). The current annual capital gains 
allowance of £11,100 should be available to offset against 
any capital gains to the extent that this has not been used to 
offset investors’ other capital gains arising in the year. 

As noted above, payments of dividends to Shareholders 
who are not resident in Guernsey will not be subject to 
withholding tax. UK resident individual Shareholders will be 
liable to UK income tax on any cash distributions received and 
their share of any excess reported income at the following 
effective tax rates:

• basic rate taxpayers – 0%
• higher rate taxpayers – 25%
• additional rate taxpayers – approximately 30.56% 

Please note that the tax rates above are distinct from the 
dividend tax rates that apply in respect of dividend income 
that is inclusive of the dividend tax credit.

It should be noted that from April 2016 the government 
plans to abolish the dividend tax credit system. Under the 
proposals, UK individual taxpayers will be entitled to a tax-
free dividend allowance of £5,000. UK individual taxpayers 
will then face new tax rates on dividend income in excess of 
the allowance as follows:

• basic rate taxpayers – 7.5%
• higher rate taxpayers – 32.5%
• additional rate taxpayers – 38.1%

UK resident corporate Shareholders will be liable to 
corporation tax on any distributions received and their 
share of any excess reported income, unless any of the 
conditions for exemption within the rules regarding company 
distributions are satisfied (see Part 9A of the Corporation Tax 
Act 2009). Shareholders are recommended to take their own 
advice in this regard.

Should the UK Agricultural Land Cell be excluded from or 
leave the Reporting Fund regime, Part 2 of the Offshore Funds 
(Tax) Regulations 2009 contains provisions affecting gains 
realised on the disposal of an interest in an offshore fund by 
a UK Shareholder. Some or all of such gains, if derived from 
an interest in an offshore fund which has not maintained 
Reporting Fund status throughout the period that the investor 
held the shares, may be taxed as offshore income gains, 
rather than capital gains. As income is generally taxed at 
higher rates than capital gains, UK investors will potentially 
pay more tax than would have been paid if the offshore fund 
had maintained Reporting Fund status. The annual CGT 
allowance for individuals would also be unavailable for offset 
against the realised gain. The current income tax rates for 
basic, higher and additional rate individual taxpayers that 
would apply to an offshore income gain are as follows:

• basic rate taxpayers – 20%
• higher rate taxpayers – 40%
• additional rate taxpayers – 45%

If the UK Agricultural Land Cell is excluded from or leaves 
the “Reporting Fund” regime, a UK resident company 
Shareholder may pay corporation tax on any gain realised 
on a disposal of Shares as if some or all of that gain were an 
offshore income gain. The current corporation tax rate that 
would apply to an offshore income gain is 20%. However, 
it should be noted that the Summer Budget 2015 lay out 
proposed legislation to lower the UK corporation tax rate in 
the coming years to 19% in 2017 and 18% in 2020.

The Controlled Foreign Company (“CFC”) regime is intended 
to subject certain UK resident companies to Corporation 
Tax on profits of overseas companies in which they have 
an interest that would otherwise be outside the charge 
to Corporation Tax. The rules introduce the concept of a 
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gateway which acts as a filter to ensure only profits “artificially 
diverted” from the UK are caught by the rules. Only those 
profits which pass through the gateway can be subject to a 
CFC charge. The gateway provisions provide an exemption 
from a CFC charge for property business profits. Care is 
needed when characterizing a CFC’s profits as property 
business profits to ensure this fits within the definition 
contained in the CFC rules. There may also be corporation 
tax return disclosure requirements where profits are excluded 
under the gateway provisions. UK resident corporate 
Shareholders should note that the CFC rules are complex and 
are recommended to seek separate advice.

This paragraph applies to Shareholders who are UK 
resident and whose interest (when aggregated with 
persons connected with them) in the chargeable gains of 
the Company exceeds one quarter. In the event that the 
Company would be treated as a close company if it were 
resident in the UK, then any part of any chargeable gain 
accruing to the Company may be attributed to such a 
shareholder and may be liable to UK tax on capital gains 
in the hands of the shareholder. The part attributed to the 
shareholder is calculated by reference to the shareholder’s 
proportionate interest in the Company. The legislation 
includes an exemption that excludes gains arising on assets 
used for the purposes of economically significant activities 
carried on outside of the UK or where UK avoidance motive 
was neither the main purpose nor one of the main purposes 
for the acquisition, holding or disposal of the asset.

Stamp Duty, Stamp Duty Reserve Tax (“SDRT”), 
Stamp Duty Land Tax (“SDLT”), Land and 
Buildings Transaction Tax (“LBTT”), Annual Tax 
on Enveloped Dwellings (“ATED”) and Land 
Transaction Tax (“LTT”)

The following comments are intended as a guide to 
the general stamp duty and SDRT position and do not 
relate to persons such as market makers, brokers, dealers, 
intermediaries and persons connected with depository 
arrangements or clearance services, to whom special rules 
apply. No UK stamp duty or SDRT will be payable on the 
issue of the Shares. UK stamp duty (at the rate of 0.5% for 
the amount for the value of the consideration for the transfer 
rounded up where necessary to the nearest £5) is payable on 
any instrument of transfer of Shares executed within, or in 
certain cases brought into, the UK. The charge is not directly 
enforceable and instead is indirectly enforced by certain legal 
disadvantages to leaving a stampable instrument unstamped. 
Provided that the Shares are not registered in any register of 
the Company kept in the UK, or paired with any shares issued 
by a UK company, any agreement to transfer the Shares will 
not be subject to UK SDRT.

A charge to UK SDLT of up to 4% of the VAT-inclusive amount 
or value of the consideration will generally be incurred by the 
UK Agricultural Land Cell (or by any subsidiary undertaking 
used to purchase the property) on the acquisition of interests in 
or over land (and to the benefit of any restrictions or conditions 
affecting the value of any such interests) in England, Wales and 

Northern Ireland (UK SDLT is charged at higher rates on the 
acquisition of residential property of up to 15%).

A charge to LBTT at an effective rate of up to nearly 4.5% 
of the VAT-inclusive amount or value of the consideration 
for commercial property (including land) will generally 
be incurred by the UK Agricultural Land Cell (or by any 
subsidiary undertaking used to purchase the property) on the 
acquisition of interests in or over land (and to the benefit of 
any restrictions or conditions affecting the value of any such 
interests) in Scotland (LBTT is charged at higher rates on the 
acquisition of residential property with an effective rate of 
almost 12%).

From 1 April 2018, a charge to LTT (at rates to be confirmed) 
will generally be incurred by the UK Agricultural Land Cell (or 
by any subsidiary undertaking used to purchase the property) 
on the acquisition of interests in or over land (and to the 
benefit of any restrictions or conditions affecting the value of 
any such interests) in Wales, instead of UK SDLT.

A charge to UK ATED of up to £218,200 per annum (index-
linked for future years) will generally be incurred by the UK 
Agricultural Land Cell (or by any subsidiary undertaking used 
to own the property) on the ownership of single interests 
in residential property worth over £1 million (or £500,000 
from 1 April 2016) subject to the availability of relief for 
qualifying business use by the Company (or a subsidiary of 
the Company).
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This section draws Investors’ attention to the risks associated 
with investment into the UK Agricultural Land Cell in particular. 
Investors’ attention is drawn again to the Important Notice on 
page 2 and also to the following principal Risk Factors which 
relate to investment in the UK Agricultural Land Cell.

Investment in the UK Agricultural Land Cell involves a 
degree of risk and Investors must rely on independent 
advice in respect of the legal, taxation, financial and other 
consequences of acquiring and holding Shares in the UK 
Agricultural Land Cell, including the merits of subscribing 
and the risks involved. Investors should consider this section 
carefully and are recommended to seek independent 
professional advice on the suitability of this investment. 
Although not exhaustive, the following principal risk factors 
may, in addition to others not set out herein, be relevant:

•  value. The value of the Shares may go down as well as 
up and an Investor’s entire investment may be lost. No 
guarantees as to investment performance, from either an 
income or capital perspective, are given, either expressly 
or by implication

•  no forecasts. Historical facts, information and trends 
gained from historic experiences, present facts, 
circumstances and information, and assumptions from all 
or any of these, do not guide the future. Aims, targets, 
plans, intentions and projections referred to are no 
more than that and so do not imply a forecast. Actual 
results may vary materially from any projections in this 
Information Memorandum. Past performance is not 
necessarily a guide to future performance and nothing in 
this document should be taken as an express or implied 
performance forecast

•  suitability. Prospective Investors should consider carefully 
whether this proposal is suitable for them in the light of their 
personal circumstances and their financial resources and 
should take appropriate independent professional advice

•  long-term investment. Investors should normally 
expect to hold this investment for its long-term growth 
potential. The assets in which the Fund invests are illiquid 
and liquidity cannot be assured on a Dealing Day. As a 
consequence the UK Agricultural Land Cell may not be 
suitable for short-term investment

•  farmland values. The UK Agricultural Land Cell’s business 
plan depends to a significant extent on farmland values 
in the United Kingdom. An overall downturn in the 
UK farmland market could have a materially adverse 
effect upon the value of the property owned by the UK 
Agricultural Land Cell and ultimately upon the value of 
its Shares. The values ascribed to farmland and buildings 
in the UK Agricultural Land Cell are the opinion of the 
Valuation Agent and may not be realiseable

•  legislation. The information in this document is based on 
the Directors’ understanding of current law and practice, 
including, but not limited to, the Common Agricultural 
Policy of the European Union (“CAP”). Changes may 
adversely affect rental values, income levels, growth 

prospects and tax liabilities. Neither the Company, the 
Directors, the Promoter, the Sponsor, the Administrator 
nor any of their advisers can accept responsibility if there 
is any change in the law, the CAP, in HMRC practice or in 
the tax treatment of the UK Agricultural Land Cell or of 
any investors in the UK Agricultural Land Cell

•  concentration of risk. The UK Agricultural Land Cell 
holds three individual investments, all of which account 
for more than 25% of the gross asset value of the Cell. As 
a result of which, the Directors of the UK Agricultural Land 
Cell have not achieved their intended objective that no 
single investment would represent more than 25% of the 
gross assets of the UK Agricultural Land Cell. It remains 
the intention of the Directors to meet this target at the 
earliest opportunity, subject to the availability of the cash 
resources, from the sale of land or subscriptions, to make 
further acquisitions. However, the UK Agricultural Land 
Cell may, at some point in time, be exposed to fewer than 
four different investments and there may be occasions 
when, pending investment or reinvestment, the UK 
Agricultural Land Cell will have significant cash deposits

•  economic conditions. The financial operations of the 
UK Agricultural Land Cell may be adversely affected by 
general economic conditions, by conditions within the UK 
property market or by the particular financial condition 
of the property vendors and other parties doing business 
with the UK Agricultural Land Cell

•  farming risk. The value of the Shares will be dependent 
on the success of the trading activities undertaken by 
the tenant farmers, as the assessment of rent reflects the 
productive capacity of the farm. The land acquired is 
expected to be farmed to produce, predominantly, cereal 
crops, an activity that is subject to many uncertainties, 
such as the weather, disease and commodity prices. 
Investors should be prepared to take a long-term view of 
their investment

•  competitive industry. The Company will be operating 
in a competitive industry where the commercial risks are 
high. The Company may not be able to acquire as much 
suitable farmland as it would like, which would adversely 
affect the profitability and growth of the UK Agricultural 
Land Cell. Accordingly, the investment described in this 
document is speculative and investors may not recover all 
or any of the amount of their original investment

•   lower than anticipated gross rents. In respect of the 
land which is successfully let, the gross rental income 
may be lower than currently anticipated due to low NAV 
or to depressed rental market conditions, which may 
change over the lifetime of the UK Agricultural Land 
Cell. This situation could result in the net rental income 
being insufficient to cover the operating costs of the 
UK Agricultural Land Cell. In this situation, the Directors 
would plan to dispose of sufficient properties to balance 
the net rental income of the Portfolio and the operating 
expenses, including the Lending Bank interest. In this 
situation, it may be difficult to sell any properties and 
the disposal prices of the properties may be significantly 
below purchase cost and the NAV per Share may be 
materially damaged

Risk factors
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•  bio-fuels. Research into the advantages and 
disadvantages of bio-fuels is continuing, with some 
commentators suggesting that bio-fuels may be harmful 
to the environment. It is possible that sentiment towards 
bio-fuels may change, which may influence political 
support for the increasing use of bio-fuels, which, in 
turn, could adversely affect the value of crops used to 
manufacture bio-fuels, which could have an adverse affect 
on the value of farmland

•  availability of and terms of bank finance. The Company 
intends, on behalf of the UK Agricultural Land Cell, 
to finance its acquisition of farmland and its working 
capital needs from its own resources. It is possible that 
the Company will, in future years, decide to finance the 
liquidity requirements of the UK Agricultural Land Cell 
with borrowings. It is not certain that such facilities will 
be able to be secured at levels or on terms acceptable 
to the Directors. Any amounts that are secured under 
a bank facility are likely to rank ahead of Shareholders’ 
entitlements and, accordingly, should the UK Agricultural 
Land Cell’s assets not grow at a sufficient rate to 
cover the costs of operating the UK Agricultural Land 
Cell’s debt, Shareholders may not recover their initial 
investment. Whilst the Company, on behalf of the UK 
Agricultural Land Cell, may enter into appropriate interest 
rate hedging arrangements, a rise in interest rates is 
likely to adversely affect the UK Agricultural Land Cell’s 
profitability. In addition, although the Directors do not 
intend that debt should ever exceed 10% of the NAV of 
the UK Agricultural Land Cell, this cannot be guaranteed 
and the UK Agricultural Land Cell may be more exposed 
than anticipated to servicing such debt

  Lending Banks may choose not to renew existing facilities 
when they mature and/or may choose to withdraw from 
lending to the Company due to changes in their own 
banking policy or an inability to agree lending terms. 
Were this to happen, it may not be possible to replace 
the bank loans on such favourable terms, or at all, in 
which case the development and profitability of the UK 
Agricultural Land Cell might be adversely affected

  In the event that the Company, on behalf of the 
UK Agricultural Land Cell, enters into a bank facility 
agreement(s) or arrangement(s), such agreement(s) 
or arrangement(s) may contain financial covenants. In 
particular, the agreement may require that the value 
of a specific property exceeds a fixed percentage of 
the value of any loan drawn down. If the value of the 
specific property falls such that any financial covenant 
is breached, or if any other covenant is breached, 
the Company may be required, on behalf of the UK 
Agricultural Land Cell, to sell, in a limited time, part 
or all of its assets, potentially in circumstances where 
there has been a downturn in land or property values 
generally, such that the realisation proceeds do not reflect 
the valuation of the land or property. Amounts arising 
under any bank facilities will rank ahead of Shareholders’ 
entitlement and Shareholders’ returns may, therefore, be 
adversely affected by an early repayment

•  bank gearing. The amount of borrowing currently 
contemplated against the Portfolio is no more than 10% 
of its MV and is intended solely for liquidity purposes. Any 
gearing amplifies the internal rate of return on the equity 
invested by the UK Agricultural Land Cell in the SPV(s). 
The loan facilities are expected to be secured on the 
assets of the SPV(s). In the event that the Lending Bank 
enforces its security over the assets in the Portfolio, some 
or all of the farms may have to be sold and there can be 
no guarantee that a sale could be completed at a price 
that would leave a surplus over the amount borrowed. In 
such circumstances, and if the entire Portfolio was sold at 
below its valuation, it is possible that the UK Agricultural 
Land Cell could lose all its assets

•  insurance cover. It may not be possible to make a 
successful claim against the insurance cover, and, even if 
a claim is successful, there is no guarantee that all losses 
and costs of a claim will be reimbursed, in which case the 
UK Agricultural Land Cell may not receive the full amount 
of any insurance anticipated under the terms of the UK 
Agricultural Land Cell’s insurance policies

•  availability of equity. The UK Agricultural Land Cell may 
require additional capital in the future for expansion 
and/or business development which may significantly 
dilute the interests of existing Shareholders. If the UK 
Agricultural Land Cell fails to generate sufficient cash 
through the returns from investments, then the UK 
Agricultural Land Cell may need to raise additional capital 
from equity or debt sources to fund any such expansion 
or development. If the UK Agricultural Land Cell is unable 
to obtain financing on terms acceptable to it then it may 
be forced to curtail its planned developments. If additional 
funds are raised through the issue of new equity or 
equity-linked securities of the UK Agricultural Land Cell 
other than on a pro rata basis to existing Shareholders, 
the percentage ownership of each Shareholder may 
be reduced, Shareholders may experience subsequent 
dilution and/or such securities may have preferred rights, 
options and pre-emption rights senior to the Shares. 
There can be no guarantee that any further capital 
raisings will be successful

•  dividends. There can be no assurance as to the level of 
future dividends. The declaration, payment and amount 
of any future dividends of the UK Agricultural Land 
Cell, all of which will be declared and paid as interim 
dividends, are subject to the discretion of the Directors, 
and will depend upon, among other things, the UK 
Agricultural Land Cell’s earnings, financial position, cash 
requirements, availability of profits, as well as provisions 
for relevant laws or generally accepted accounting 
principles from time to time. However, if the Directors 
elect not to make a dividend payment, investors will be 
taxed on their share of the reported income irrespective 
of whether that income is actually distributed or 
accumulated in the Cell
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•  reliance on key individuals and relationships. The 
success of the UK Agricultural Land Cell depends largely 
upon the expertise of the Directors, all of whom will 
be engaged in a non-executive capacity, who will seek 
the advice of the Property Adviser before acquiring any 
property. The UK Agricultural Land Cell’s success depends 
on the ability of the Directors to manage this relationship 
and the ability and willingness of the Property Adviser 
to continue to provide the services under the terms of 
its contract with the Company. If the Property Adviser is 
unable or unwilling to continue to provide services, the 
Company’s business would be disrupted and it might not 
be able to find a replacement on a timely basis or with 
the same level of skill and experience. Finding and hiring 
such a replacement could be costly and might require the 
Company to amend the terms of its existing contract with 
the Property Adviser, which could adversely impact on the 
UK Agricultural Land Cell’s financial results

•  Redemption Fees. No Redemption Fee will be charged, 
unless in order to effect the Redemption a disposal is 
required of underlying interests in the Portfolio. In this 
situation, a Redemption fee will be charged as set out 
on pages 18 and 19 and the Redemption Price will be 
adjusted, in this case, by the Redemption Fee

•  economic recession. A global economic recession could 
materially and detrimentally affect prices

•  no Investors’ Compensation Scheme. The Investors’ 
Compensation Scheme as established by the Financial 
Conduct Authority in the UK is not available for claims 
relating to investment in the UK Agricultural Land Cell. 
Investors in the Company are not eligible for payment 
of any compensation under the Collective Investment 
Scheme (Compensation of Investors) Rules 1988 made 
under the Investors Law

•  no assurance. There can be no assurance that the UK 
Agricultural Land Cell’s management or exit strategies will 
be available or practical

•  changes in taxation and laws. This document is prepared 
in accordance with current taxation rules and laws in the 
UK and Guernsey. UK and Guernsey taxation practices 
and their interpretation of the law may differ from that 
set out in the Taxation section. In addition, legislation 
and practice may also change over time. A change in the 
interpretation of the taxation position or a change in the 
taxation treatment of the UK Agricultural Land Cell or any 
of its assets may alter the net return to Investors. The UK 
Government has been known to introduce retrospective 
tax legislation and this cannot be ruled out in the future

•  taxation relating to certain classes of Investor. The 
comments in this Information Memorandum relating to 
taxation are intended to be a brief description of some 
of the tax consequences of acquiring Shares in the UK 
Agricultural Land Cell. The comments are based on current 
understanding of applicable law and country taxation 
practices as at the date of this Information Memorandum. 
They do not apply to certain classes of UK Investors such 
as financial traders who hold property as trading stock or 

to non-UK resident Investors. Prospective Investors who 
are in any doubt as to their position should consult their 
authorised financial adviser. Investors should seek their own 
advice on the taxation consequences of investment in the 
UK Agricultural Land Cell as the Promoter, Administrator 
and the Company’s legal and taxation advisers, or any 
other adviser, take no responsibility in this regard

•  liquidity. This will be provided through redemption 
of Shares. In certain adverse market conditions, or 
when the demand for redemptions exceeds the level of 
Subscriptions and the available cash resources, it may be 
necessary to sell some of the UK Agricultural Land Cell’s 
assets in order to meet the demand for redemptions. 
In such circumstances, it may be difficult to sell the 
UK Agricultural Land Cell’s assets and the property 
sales process may take many months to complete. 
Redemptions of Shares may therefore be restricted or 
suspended, a Redemption fee may be charged and/or 
payment of Redemption Proceeds may be delayed

•  hedging. The Directors have absolute discretion to utilise 
hedging techniques in relation to the UK Agricultural Land 
Cell. There is no guarantee that hedging, if used, will 
achieve its aims

•  risk associated with other Cells. The Company has 
been constituted as a protected cell company under the 
Guernsey Companies Law. A Protected Cell Company is a 
multi-cellular company whose principal feature is that each 
Cell has its own distinct assets which are not available to 
creditors of other Cells of that company or the company as 
a whole. The Company currently has two active Cells: the 
UK Agricultural Land Cell and the Student Accommodation 
Cell. It is possible that additional Cells may be created in 
future. However, jurisdictions other than Guernsey may not 
be prepared to accept that creditors of a particular Cell are 
prevented from gaining access to the assets of other Cells, 
or that creditors of a multi-cellular company as a whole 
do not have access to those assets specifically designated 
as cellular assets. In order to minimise this risk: (i) service 
providers to the Company will generally be required to 
agree that their fees will be paid solely from the assets of 
the particular Cell to which the services relate; and (ii) in 
accordance with the Articles each Shareholder agrees that 
any liability to it will be satisfied only out of the particular 
Cell to which the liability relates. However, a court could 
determine that such agreements are not enforceable. 
Further, because the Guernsey Companies Law is relatively 
newly enacted law, it has not yet been tested in the courts 
and there can be no assurance that foreign jurisdictions 
will apply the same principles. The Company as a whole is 
required to produce consolidated audited accounts, and 
therefore any delays in the audit of one Cell may delay the 
audited accounts of the whole Company

•  regulatory risk: AIFMD. The European Parliament and the 
Council of the European Union approved a directive (the 
“AIFM Directive”) on alternative investment fund managers 
(“AIFM”) on 11 November 2010. The EU Commission 
also published a delegated regulation on 19 December 
2012 supplementing the AIFM Directive with regard to 
exemptions, general operating conditions, depositaries, 
leverage, transparency and supervision (the “Level 2 Text”) 
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The Level 2 Text took direct effect in EU Member States 
from 22 July 2013 and provides further detail on how the 
AIFM Directive applies. When referring to EU member 
states hereinafter, such reference should be taken to 
include the EEA States of Norway, Lichtenstein and Iceland

  Prior to the proposed introduction of a pan-European 
passport in approximately 2015/2016 for non-EEA AIFMs, 
the Fund may only be marketed to EEA professional 
investors under Member States’ national private placement 
regimes (rather than pursuant to authorisation under the 
AIFM Directive and national implementing legislation)

  On the 30 July 2015, the European Securities and Markets 
Authority (ESMA) published its advice in relation to the 
next stage of the application of the AIFMD passport to 
non-EU AIFMs and AIFs and its opinion on the functioning 
of the passport for EU AIFMs and the national private 
placement regimes (NPPRs)

  ESMA conducted a country by country assessment of six 
jurisdictions – Guernsey, Hong Kong, Jersey, Singapore, 
Switzerland and the USA taking into account investor 
protection, competition, potential market disruption and 
the monitoring of systemic risk, the amount of NPPR 
activity EU national authorities’ knowledge and experience 
of dealing with their counterparts and the efforts by 
stakeholders from the six jurisdictions to engage with 
ESMAs process

  The advice concluded that no obstacles exist to the 
extension of the passport to Guernsey however the 
ability to obtain such a passport will be subject to certain 
conditions, which the Fund may not be able to meet

  In addition, in meeting conditions applicable in order either 
to rely on the national private placement rules (including 
compliance with reporting obligations) or to qualify for 
the marketing passport, the Fund may be required to incur 
material additional costs. Such costs would have a negative 
impact on the net returns achieved for Shareholders

  Separately, Guernsey has adopted a set of AIFM  
Directive-equivalent rules with effect from January 2014 
which the Fund may opt to use if it considers it suitable 
to do so in the future. However, the equivalency of those 
rules to the provisions of the AIFM Directive would need 
to be recognised by relevant EEA State(s) where marketing 
may be undertaken in order for the Fund to consider 
opting to comply with them. In complying with them, the 
Fund may be required to incur material additional costs. 
Such costs would have a negative impact on the net 
returns achieved for Shareholders.

  Whilst the implications of the AIFM Directive are being 
understood in the initial implementation phase, there is 
a risk of further regulatory change, whether in the EU or 
Guernsey, which may impact on the Fund and potentially, 
on returns to Shareholders

  In terms of the next steps for the implementation of 
the passport the advice and opinion has been sent to 
the European Commission, Parliament and Council for 
their consideration on whether to activate the relevant 
provision in the AIFMD extending the passport through a 
delegated Act

Paul Duquemin, one of the directors of the Company, is the 
Managing Director of JTC (Guernsey) Limited and an indirect 
shareholder of the JTC Group of companies and is therefore 
considered to have an interest in any agreement between the 
Company and JTC (Guernsey) Limited. 

Martin Robinson, one of the directors of the Company, is 
also a director of Brooks Macdonald Funds and is therefore 
considered to have an interest in any agreement between the 
Company and Brooks Macdonald Funds. 

General information
Incorporation

The Company was incorporated in Guernsey under the 
provisions of The Companies (Guernsey) Law, 1994 as 
amended as a limited company (Registered number 48236) 
on 19 December 2007 and has been established as a 
protected cell company. The Company operates under 
the Guernsey Companies Law. The registered office of the 
Company is situated at Frances House, Sir William Place, St. 
Peter Port, Guernsey GY1 4EU.

Accounting date and Shareholder statements
The accounting date of the Company is 31 March in each 
year, or such other date as the Directors of the Company 
and the Promoter shall determine from time to time having 
given due notice to all Shareholders. The accounts will be 
prepared in accordance with applicable International Financial 
Reporting Standards. The annual accounts will include a 
reconciliation of the NAV as disclosed in the accounts to the 
NAV published for the Dealing Day closest to the year-end. 
Annual reports will be published and sent to Shareholders 
within a period of six months following the relevant 
accounting date and annual shareholder statements will be 
sent on or around the same date. The Directors do not intend 
that the Company should prepare interim accounts.

Auditors
PricewaterhouseCoopers CI LLP, of PO Box 321, Royal Bank 
Place, 1 Glategny Esplanade, St. Peter Port, Guernsey GY1 
4ND were the auditors of the Company for the year ended  
31 March 2014. 

Authorised share capital
On incorporation the authorised capital of the Company was 
£50,000 divided into 100 Non-redeemable Shares of £0.0001 
each and 499,999,900 Unclassified Shares of £0.0001 each. 
Unclassified Shares may be issued as Redeemable Ordinary 
Shares of any Cells or as Nominal Shares. All issued Shares are 
in registered form. As at 30 June 2015 the following Shares 
were in issue and fully paid: 100 Non-redeemable Shares 
of £0.0001 each, 5,386,815.83 Redeemable A Ordinary 
Shares and 368,322.81 Redeemable B Ordinary Shares in the 
UK Agricultural Land Cell, and 13,112,333.93 Redeemable 
B Ordinary Shares in the Student Accommodation Cell, a 
protected cell of the Company which invests in student 
accommodation in the UK.

Conflicts of interest
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Classes of Shares
The Company is offering the following Classes of Shares in 
the capital of the UK Agricultural Land Cell for Subscription 
on the terms described in this document:

A Shares
B Shares

The Shares of each Class in the capital of the Cell rank pari 
passu in all respects save as follows:

•  an initial fee of 5% is charged on all Subscriptions for 
A Shares, out of which the Promoter pays up to 3% 
to introducing agents. No initial fee is charged on 
Subscriptions for B Shares; and

•  a periodic Promoter’s fee of 1.5% per annum of the Net 
Asset Value of the Class applies in respect of A Shares, out 
of which the Promoter pays up to 0.5% trail commission. 
The periodic Promoter’s fee payable in respect of B Shares 
is 0.75% per annum of the Net Asset Value of the Class. 
No trail commission is payable in respect of B Shares

A fraction of a Share in a Class will rank pari passu and 
proportionately with a whole Share in that Class. 

Non-redeemable Shares
The 100 Non-redeemable Shares in issue were issued at par 
and are beneficially owned by Brooks Macdonald Group 
plc and Brooks Macdonald Funds. On a show of hands at a 
General Meeting, every holder of Non-redeemable Shares 
and Redeemable Ordinary Shares who is present is entitled to 
vote. The Non-redeemable Shares have been created so that 
Redeemable Ordinary Shares may be issued. 

The Non-redeemable Shares are not redeemable, carry one 
vote each on a poll and do not carry any right to dividends. 
Assets not attributable to the UK Agricultural Land Cell, or any 
other particular Cell, will constitute the non-Cellular Assets of 
the Company for the purposes of the Guernsey Companies 
Law. In a winding-up the surplus of any such assets shall be 
distributed among the holders of Non-redeemable Shares pro 
rata to their respective holdings.

Redeemable Ordinary Shares
The Redeemable Ordinary Shares in any UK Agricultural Land 
Cell carry the right to dividends out of the profits available 
for distribution within that Cell, if any, as determined by the 
Directors. Each holder is entitled, on a poll, to one vote for 
each Redeemable Ordinary Share held. Assets attributable to 
any Cell will constitute the Cellular Assets of such Cell for the 
purposes of the Guernsey Companies Law. In a  
winding-up the Cellular Assets available for distribution 
shall be applied in repayment of the nominal amount paid 
up firstly on Redeemable Ordinary Shares and secondly on 
Nominal Shares issued in respect of the Cell in question. Any 
surplus of Cellular Assets then remaining shall be distributed 
among the holders of Redeemable Ordinary Shares of the 
Cell in question pro rata to their respective holdings in such 
Cell. A fraction of a Redeemable Ordinary Share in a Cell will 
rank pari passu and proportionately with a whole Redeemable 
Ordinary Share. Redeemable Ordinary Shares are being 
offered as set out in this Information Memorandum in respect 
of the UK Agricultural Land Cell only.

Nominal Shares
The holder(s) of Nominal Shares are together entitled to one 
vote only irrespective of the number of Nominal Shares held. 
The Nominal Shares carry no right to dividends. In a  
winding-up, they have the right to repayment only of  
paid-up capital after repayment of the paid-up capital on the 
Redeemable Ordinary Shares.

The Administrator may subscribe for Nominal Shares for 
cash at par when Redeemable Ordinary Shares are redeemed 
to the extent required to ensure that funds are available to 
redeem the nominal amount paid-up on each Redeemable 
Ordinary Share. Nominal Shares issued for the purpose of 
redemption of Redeemable Ordinary Shares of a particular 
Cell shall constitute shares in such Cell and the proceeds of 
issue shall constitute Cellular Assets of such Cell. Nominal 
Shares in respect of a particular Cell may be converted into 
Redeemable Ordinary Shares of that Cell by the Administrator 
for sale to investors. Such conversion may take place on any 
Dealing Day. There will be no right to such conversion if 
the determination of the NAV for the relevant Cell has been 
suspended in respect of that Dealing Day.

Winding up procedure
The Company may be wound up upon the happening of any 
of the following events:

(i)  the Directors determine in their absolute discretion that 
the Company is no longer sufficiently economically viable;

(ii)  the revocation of the order declaring the Company to 
be an authorised scheme under the Investors Law, or

(iii)  when a special resolution passed by the Shareholders 
determines that the Company shall be wound up

The Company will be wound up in accordance with the 
Articles and any applicable Guernsey laws and regulations.

As soon as practicable after the Company falls to be  
wound up, the Custodian will realise the non-Cellular  
Assets of the Company and, after payment of all liabilities 
and costs, distribute the proceeds of the realisation to the 
holders of the Non-Redeemable Shares in proportion to their 
respective interests.

As soon as practicable after the Company falls to be wound 
up, the Custodian will realise the Cellular Assets of the Cell 
and, after payment of all liabilities and costs, distribute the 
proceeds of the realisation in accordance with the Articles first 
in repayment of the nominal amount paid up in priority on 
the Redeemable Ordinary Shares and then on the Nominal 
Shares and thereafter any surplus of Cellular Assets shall be 
distributed among the holders of the Redeemable Ordinary 
Shares in proportion to their respective holdings.

Voting rights
At any meeting of Members of the Company, resolutions 
may be passed by a show of hands at the meeting unless a 
poll is required. A poll of Members can be demanded by the 
chairman of the meeting or by one or more Shareholders 
with not less than one-tenth in value of the Shares for the 
time being in issue. 

Only Members or their proxies may vote at General Meetings 
of the Company.
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Members representing not less than one-tenth in value of 
the Shares in issue may, in writing, request a meeting to 
be convened.

The quorum for a meeting of Members shall be two persons 
entitled to vote upon the business to be transacted, each being a 
Member or a duly authorised proxy or corporate representative. 

For the avoidance of doubt, and subject always to the 
provisions of the Guernsey Companies Law, a meeting duly 
convened and held in accordance with the provisions set out in 
the Articles shall be competent by extraordinary resolution to:

(i)  sanction any modification, alteration or addition to 
the provisions of the Articles which shall be agreed by 
the Custodian;

(ii)  approve any departure by the Property Adviser from 
any investment policy, a statement of which has been 
included in this Information Memorandum;

(iii)  remove the Auditor;

(iv)  remove the Custodian;

(v)  approve an arrangement for the reconstruction or 
amalgamation of the Company with another body or 
scheme whether or not that other scheme is a collective 
investment scheme

Holders of Redeemable Ordinary Shares of any Cell or Class 
shall also be entitled to attend and vote at separate meetings 
of holders of such shares. The quorum for such separate 
meetings shall be two members holding or represented by 
proxy not less than 10% of the issued shares of that Cell or 
Class, save in circumstances where approval is being sought 
in connection with the variation of rights attached to a 
class of shares, which requires, for a meeting other than an 
adjourned meeting, two members present holding at least 
one-third of the voting rights of the class in question, for 
an adjourned meeting, one member present holding shares 
of the class in question or, where the class only has one 
member, that member.

The Company shall in each year hold a general meeting in 
Guernsey as its Annual General Meeting in addition to any 
other meeting in that year.

General meetings (other than Annual General Meetings) may 
be convened whenever the Directors think fit and may be held 
at any place whether in Guernsey or the United Kingdom.

In respect of every general meeting other than an Annual 
General Meeting there shall be given to Shareholders 14 days’ 
notice inclusive of the day on which the notice is served and 
of the day for which the notice is given. In respect of any 
Annual General Meeting there shall be given to Shareholders 
not less than 21 days’ notice inclusive of the day on which the 
notice is served and of the day for which the notice is given.

Miscellaneous
(i)  No Share or loan capital of the Company is under option 

or agreed, conditionally or unconditionally, to be put 
under option

(ii)  There are no provisions of Guernsey law which confer 
pre-emption rights on existing Shareholders on the 
allotment of equity securities for cash

(iii)  Shares are in registered form. Temporary documents of 
title will not be issued

(iv)  The offer of Shares is not underwritten

(v)  None of the Directors of the Company nor any member 
of their respective immediate families has any interest in 
the share or loan capital of the Company the existence of 
which is known to, or could with reasonable diligence, be 
ascertained by, the relevant Director of the Company

(vi)  None of the Directors of the Company has a service 
contract with the Company and no such contract 
is proposed

(vii)  No loan or guarantee has been granted or provided by 
the Company to or for the benefit of any Director of 
the Company

(viii)  Save as disclosed on page 29, none of the Directors 
of the Company nor any member of their respective 
immediate families has or has had any interest in any 
transaction or transactions which are or were unusual in 
their nature or conditions or significant to the business 
of the Company and which were effected by the 
Company since its incorporation

(ix)  The Company has not established a place of business in 
the United Kingdom or Ireland

Articles of Association
The following is a summary of certain of the provisions of 
the Articles. This summary is not exhaustive and prospective 
Investors are recommended to request a copy of the Articles 
of Association from the Administrators.

(a) Variation of rights and alteration of capital

(i)  if at any time the share capital is divided into different 
Classes or Cells of shares, the rights attached to any Cell 
(unless otherwise provided by the terms of issue) may, 
whether or not the Company is being wound up or any 
Cell is in administration or receivership, only be varied 
with the consent in writing of the holders of not less 
than three-fourths of the issued shares of that Class or 
Cell or with the sanction of a special resolution passed at 
a separate general meeting of the holders of the Shares 
of that Class or Cell

(ii)  the special rights and privileges attached to the 
shares of any Cell shall be deemed to be varied by: 
any amendment to Articles 59 or 60; any reduction 
of the issued non-cellular share capital; any merger 
reconstruction or amalgamation affecting the Company 
or its share capital; or any discontinuance of or 
change in the nature of the business of the Company 
as described in this Information Memorandum or, in 
respect of shares of any Cell, by the creation or issue of 
any other shares ranking pari passu with or in priority to 
them as respects participation in the profits of assets of 
that Cell or any change in the status of the Company as 
a protected cell company
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(iii)  the Company at any time may by ordinary resolution 
increase its share capital by such sum to be divided into 
Shares of such amount as the resolution shall prescribe

(iv)  the Company may by ordinary resolution and subject to 
the Custodian’s approval:

 a.  consolidate and divide all or any of its share capital 
into shares of larger amount than its existing Shares;

 b.  subdivide all or any of its Shares into shares of a 
smaller amount than is fixed by the Company’s 
Memorandum of Association;

 c.  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

(v)  subject to the provisions of the Guernsey Companies 
Law, the Company may by special resolution reduce its 
share capital in any way

(vi)  subject to the provisions of the Guernsey Companies Law:

  a.  the Company may purchase any of its own shares 
and may pay in respect of such purchase otherwise 
than out of its distributable profits or the proceeds of 
a fresh issue of shares; and

 b.  the Company and any of its subsidiary companies 
may give financial assistance directly or indirectly for, 
inter alia, the purpose of or in connection with the 
acquisition of shares in the Company

(b) Issue of Shares

Subject to Guernsey Companies Law and the Articles, the 
unissued Shares shall be under the control of the Directors 
who may allot and dispose of or grant options over the same 
or fractions of Shares to such persons on such terms and 
conditions and at such times as the Directors of the Company 
determine provided that no Shares shall be offered to any 
person unable to satisfy the Directors of the Company that 
such person is not a Non-Qualified Person, as defined in the 
Articles. An application for Shares may be rejected in whole 
or part at the absolute discretion of the Directors of the 
Company. Fractions of Shares may be issued. Shareholders 
renewed this authority for a further five years at the Annual 
General Meeting held on 22 October 2014.

(c) Transfer of Shares

(i)  subject to such of the restrictions noted in this 
Information Memorandum and any Supplements, any 
member may transfer in writing all or any of his Shares in 
any form that the Directors of the Company may accept

(ii)  shares may not be offered, sold, transferred, acquired 
or delivered, directly or indirectly, in the United States 
of America or any of its territories, possessions or areas 
subject to its jurisdiction or to, or for the account of, or 
be held by any Non-Qualified Person (being any of the 
following or any person holding Shares on behalf of a 
person (i) who is a US Person (unless such person is a US 
Person who acquired shares pursuant to a transaction 
in respect of which the Directors and Administrator 

are satisfied is exempt from registration under the 
United States Securities Act of 1933 and state securities 
laws and that such transaction would not require the 
Company to register under the US Investment Company 
Act of 1940) or (ii) who is in breach of any laws or 
regulations of any jurisdiction by virtue of his holding 
of Shares or (iii) whose ownership of Shares may, in 
the opinion of the Directors and the Administrator, 
subject the Company or its Shareholders to adverse tax 
or regulatory consequences or other fiscal or pecuniary 
disadvantage) at any time without the prior consent of 
the Directors of the Company, which consent may be 
given for a particular transfer or for transfers generally 
and may be unconditional or subject to conditions on 
the issue and transfer of shares and to require such 
declarations and evidence as to status, residence or 
otherwise, as they think necessary to ensure the same

(iii)   if it shall come to the notice of the Board that any 
Shares are or may be owned directly or indirectly by 
any person other than a Qualified Holder (any person 
other than a Non-Qualified Person) then the Directors 
of the Company may serve a Redemption Notice upon 
the person (or any one of such persons where Shares 
are registered in joint names) appearing in the register 
of Shareholders as the holder of the Shares concerned 
requiring the holder within 14 days (or such extended 
time as in all the circumstances the Directors of the 
Company shall consider reasonable) to redeem or 
transfer the Relevant Shares to another person who is a 
Qualified Holder

(iv)    if within 14 days after the giving of a Redemption Notice 
(or such extended time as the Directors of the Company 
consider reasonable) the Redemption Notice has not 
been complied with, the Directors of the Company 
may arrange for the Company to redeem the Relevant 
Shares. For this purpose the Directors of the Company 
may authorise in writing any officer or employee of the 
Company to execute on behalf of the Shareholder a 
Redemption Notice in respect of the Relevant Shares

(v)  the Company shall not be under any duty to accept 
a transfer: 

 a.   if the transfer is of some only of the Shares of any 
class held by a Shareholder if such transfer would 
result in the Shareholder, or the transferee, being 
a holder of such number of the Shares of the class 
in question as would be less than the minimum 
holding of Shares; or 

 b.   if the Company’s constitutional documents or 
any condition imposed on the Company by the 
Commission contain a limitation upon the categories 
of persons who may be holders and the transferee is 
not within one of those categories; or 

 c.   unless and until the Registrar has been furnished 
with such evidence and declarations as to status, 
residence or otherwise as it may require; or 

 d.    of Shares over which the Custodian, or the 
Company may have a lien; or 
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e.   if the instrument of transfer relates to Shares of more 
than one class

(d)  Directors

(i)  unless otherwise determined by the Company in general 
meeting, the number of Directors shall be no less 
than two

(ii)  no meetings of Directors shall be held in the UK and 
any such meetings shall be invalid. If any combination 
of Directors, Alternate Directors present and Directors 
represented by Alternate Directors are such that a voting 
majority thereof are resident in the UK, the Directors and 
Alternate Directors present, irrespective of their number, 
shall not constitute a quorum for any purpose, save for 
appointing other Directors or calling a general meeting 
of the Company

(iii)  no share qualification for Directors is required, although 
any one or more of the Directors may hold Shares from 
time to time

(iv)  the Directors may appoint any person to be a Director 
either to fill a casual vacancy or as an addition to the 
existing Directors. Any Director so appointed shall 
hold office only until the next following annual general 
meeting and shall then be eligible for re-election. Each 
Director shall hold office until he or she resigns or is 
disqualified pursuant to the provisions of the Articles 
(including removal from office by an ordinary resolution)

(v)  the remuneration of each Director shall be determined 
from time to time by the Board of Directors of 
the Company provided always that the aggregate 
remuneration in relation to the UK Agricultural Land Cell 
and its SPVs of all Directors in any twelve month period 
shall not exceed £60,000, plus £5,000 for the Chairman, 
or such higher amount as may be approved by ordinary 
resolution of Shareholders

(vi)  the Directors of the Company shall be entitled to be 
repaid all reasonable out of pocket expenses properly 
incurred by them in or with a view to the performance 
of their duties or in attending meetings of the Board of 
Directors of the Company or of committees of the Board 
of Directors of the Company or general meetings

(vii)  if any Director of the Company, having been requested 
by the Board of Directors of the Company, shall render 
or perform extra or special services, he shall be entitled 
to receive such sum as the board of Directors of the 
Company may think fit and either as a fixed sum or by 
way of salary or commission and either in addition to, 
or in substitution for, any other remuneration which he 
may be entitled to receive

(viii)  a Director of the Company may hold any other office or 
place of profit under the Company (other than the office 
of Auditor) in conjunction with his office of Director of the 
Company on such terms as to tenure of office or otherwise 
as the Directors of the Company may determine

(ix)  no Director of the Company or intending Director of 
the Company shall be disqualified by his office from 
contracting with the Company as vendor, purchaser or 
otherwise nor shall any such contract or any contract 
or arrangement entered into by or on behalf of the 
Company in which any Director of the Company is in any 
way interested be liable to account to the Company for 
any profit realised by any such contract or arrangement 
by reason of such Director of the Company holding that 
office or of the fiduciary relationship thereby established 
but the nature of his interest must be declared by him at 
the meeting of the Directors of the Company at which 
the question of entering into the contract or agreement 
is first taken into consideration or if the Director of the 
Company was not at the date of that meeting interested 
in the proposed contract or arrangement then at the 
next meeting of the Directors of the Company held after 
he becomes so interested. A general notice in writing 
given to the Directors of the Company by any Director 
of the Company to the effect that he is a member of 
any specified company or firm and is to be regarded as 
interested in any contract or arrangement which may 
thereafter be made with that company or firm shall (if the 
Director of the Company shall give the same at a meeting 
of the Directors of the Company or shall take reasonable 
steps to procure that the same is brought up and read at 
the next meeting of the Directors of the Company after it 
is given) be deemed a sufficient declaration of interest in 
relation to any contract or arrangement so made

(x)  save as set out in the Articles (including as set out in 
paragraph (ix) above and (xi) below, a Director of the 
Company may not vote in respect of any contract 
or arrangement or any other proposal whatsoever in 
which he/she has any material interest otherwise than 
by virtue of his/her interest in Shares or debentures or 
other securities of or otherwise through the Company. 
A Director shall not be counted in the quorum at the 
meeting in relation to any resolution on which he is 
debarred from voting

(xi)  a Director of the Company shall (in the absence of 
some other material interest than is indicated below) 
be entitled to vote (and be counted in the quorum) 
in respect of any resolution concerning any of the 
following matters: (i) the giving of any security or 
indemnity to him in respect of money lent or obligations 
incurred by him at the request of or benefit of the 
Company or any of its subsidiaries, (ii) the giving of any 
security or indemnity to a third party in respect of a debt 
or obligation on the Company or any of its subsidiaries 
for which he himself has assumed responsibility in whole 
or in part under a guarantee or indemnity or by the 
giving of security, (iii) any proposal concerning an offer 
of Shares or debentures or other securities of or by the 
Company or any of its subsidiaries for subscription or 
purchase in which offer he is or is to be interested as 
a participant in the underwriting or sub-underwriting 
thereof and (iv) any proposal concerning any other 
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company in which he is interested, directly or indirectly 
and whether as an officer or Shareholder or otherwise 
howsoever, provided that he is not the holder of or 
beneficially interested in 3% or more of the issued shares of 
any class of such company or of the voting rights available 
to Shareholders of the relevant company (any such interest 
being deemed for the purpose of this sub-paragraph (xi) to 
be a material interest in all circumstances)

(xii)  where proposals are under consideration concerning the 
appointment (including fixing or varying the terms of 
appointment) of two or more Directors of the Company 
to offices or employment with the Company or any 
company in which the Company is interested the Director 
of the Company may be counted in the quorum for the 
consideration of such proposals and such proposals may 
be divided and considered in relation to each Director 
of the Company separately and in such case each of the 
Directors of the Company concerned (if not debarred 
from voting under sub-paragraph (xi) above) shall be 
entitled to vote in respect of each resolution except that 
concerning his own appointment

(xiii)  the Directors of the Company are not required to retire 
at any specified age or by rotation. A Director may 
be removed from office by ordinary resolution of the 
Company in general meeting and may be required to 
vacate his office in certain circumstance including absence 
without leave for four successive meetings or if he be so 
requested by all of the other Directors of the Company

(xiv)  the Articles contain provisions, subject to the Guernsey 
Companies Law, indemnifying the Directors and other 
officers and servants of the Company against any actions, 
expenses and liabilities incurred by reason of any contract 
entered into or act or omission in or about the execution of 
their duty or supposed duty unless due to their own fraud, 
neglect or wilful default, and provide that the amount for 
which such indemnity is provided shall immediately attach 
as a lien to the relevant property of the Company and 
have priority as between the Shareholders over all other 
claims. The Articles also contain provisions, subject to the 
Guernsey Companies Law, exempting the foregoing from 
liability in certain circumstances unless due to their own 
fraud, neglect or wilful default

(e)  Borrowing powers

The Board of Directors of the Company may exercise all the 
powers of the Company to borrow money, to give guarantees 
and to mortgage, pledge or charge all or part of its property 
or assets and to issue debentures and other securities whether 
outright or as collateral security for any liability or obligation 
of the Company or of any third party. The Articles contain a 
restriction on the amount (but not type) of borrowings by 
the Company to the effect that, save with the sanction of an 
ordinary resolution of Shareholders, the Company and its 
subsidiaries shall not borrow, or give guarantees of security in 
respect of borrowings or other obligations, in excess of any 
stated limit in the Information Memorandum.

(f)  Suspension of Dealings

The Directors of the Company may declare the suspension of 
valuations and dealings in the Company, or in any particular 
Cell or Class, in certain circumstances including in the event 
that inter alia:

(i)  by reason of the closure of or the suspension of trading 
on any futures exchange, money market or stock or 
other exchange or any reason or circumstance exist as 
a result of which, in the opinion of the Directors of the 
Company, it is not reasonably practicable on the Dealing 
Day in question fairly to determine the NAV for Shares 
of the Cell or Cells in question or it is likely that at some 
time on or before the relevant settlement day it will not 
be reasonably practicable for the Company to realise or 
dispose of investments held for such Cell or Cells; or

(ii)  a breakdown occurs in any of the means of 
communication normally employed between any of: the 
Company, Custodian or Administrator (or any of their 
respective delegates, agents or officers);

(iii)  a breakdown occurs in any system or infrastructure of the 
Company, Custodian or Administrator (or any of their 
delegates or agents), to the extent that the NAV for Shares 
of the Company cannot be calculated accurately; or 

(iv)  a breakdown occurs in any of the means normally 
employed by the Directors of the Company in assessing 
the value of investments; or

(v)  such other event as may be determined by the Directors 
and disclosed in this Information Memorandum

(g) Compulsory Redemption

If at any time the NAV of the Company or any particular class 
or Cell on two consecutive Redemption Days shall be less 
than £3m (or its equivalent in another currency, or such other 
sum in relation to any particular class or Cell as the Directors 
shall from time to time determine), the Company may by four 
weeks’ notice (expiring on a Dealing Day) to all Shareholders 
of that class or Cell, given within eight weeks of the expiry 
of the twelve week period, redeem all (but not some) of 
the Redeemable Ordinary Shares of that class or Cell at the 
Redemption Price per share for that class or Cell on such 
Dealing Day.

General
The Company is not engaged in any legal or arbitration 
proceedings (including such proceedings which are 
threatened of which the Company is aware) which may have 
or have had at any time in the past a significant effect upon 
the Company’s financial position. 

The Company, the Promoter, the Property Adviser, the 
Administrator and the Custodian may, if lawfully required to 
do so, disclose information in their possession regarding the 
Company or its affairs or any Shareholder.

The Administration Agreement and Custodian Agreement 
also contain provisions which, in certain circumstances and 
subject to certain qualifications, entitle the Custodian and the 
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Administrator to hold Shares, to deal in investments on their 
own account (including transactions with the Company) and 
to receive commissions without accounting for any profits 
to Investors. The Promoter may not deal in Shares without 
accounting to the Company or the Investors for any profits. 

None of the Administrator, the Custodian, the Promoter and 
the Property Adviser are the beneficial owners of any Shares.

Material agreements
Administration Agreement 
The Administrator was appointed, pursuant to the 
Administration and Secretarial Agreement dated 19 February 
2008 (as supplemented by further agreements dated 27 
November 2008 and 31 March 2009) between the Company, 
the Administrator and the Custodian, to act as administrator 
and secretary of the Company and of the UK Agricultural 
Land Cell. The Company indemnifies the Administrator 
out of the assets of the UK Agricultural Land Cell in certain 
circumstances otherwise than as a result of some act 
of negligence, fraud or wilful default on the part of the 
Administrator. The agreement is terminable upon six months’ 
written notice and at any time in the event of the insolvency 
of the Company or the Administrator or immediately in the 
event that the Administrator becomes resident in the UK for 
tax purposes. In particular, the Administrator will procure that 
the following activities are carried out:

•  receiving all Subscriptions and processing all 
Application Forms

•  paying all Redemptions and processing all 
Redemption Notices

•  maintenance of Shareholder register

•  opening and operating, in the name of the Company on 
behalf of the UK Agricultural Land Cell, interest-bearing 
bank accounts in order to receive and distribute the UK 
Agricultural Land Cell’s funds

•  administering the UK Agricultural Land Cell’s cash holdings

•  preparing and publishing a monthly NAV per Share, based 
on the valuation of the UK Agricultural Land Cell’s assets

•  preparation of annual accounts for auditing by the 
Auditor. A copy of the audited accounts, together 
with a copy of the Auditor’s report and a statement of 
accounting policies, will be sent to the Shareholders by 
the Administrator, where possible within six months after 
each Accounting Date. The Directors do not intend that 
the Company should prepare interim accounts

•  carrying out the day-to-day administrative requirements of 
the Company on behalf of the UK Agricultural Land Cell, 
including preparing and posting all notices for quarterly 
and ad hoc management and board meetings of the 
Company. The Administrator will convene annual meetings 
of holders of Shares in the UK Agricultural Land Cell and 
may convene other meetings of holders of Shares in the UK 
Agricultural Land Cell on 21 days’ written notice

•  procuring that all the statutory filings of the Company are 
made, including filing annual returns, any other periodic 
regulatory filings, signing and filing annual accounts and 
notifying the Companies Registrar of any change in details 
in relation to Directors and Shareholders

•  preparation of stock exchange announcements and 
continuing obligations

•  carrying out due diligence/money laundering verification 
of Investors

• compliance monitoring and reporting

•  assisting in the preparation of quarterly Investor reports 
to Shareholders

• responding to Investor queries

•  paying fees and commissions to the Promoter, the 
Property Adviser, the Valuation Agent, the Auditor and 
any legal and other costs and expenses as directed by 
the Directors

Custodian Agreement 
The Custodian was appointed pursuant to a Custodian 
Agreement dated 19 February 2008 (as supplemented by further 
agreements dated 27 November 2008 and 31 March 2009) 
between the Company and the Custodian, as custodian of the 
assets of the UK Agricultural Land Cell. The agreement exempts 
the Custodian from liability not due to its fraud, negligence or 
wilful default and provides the Custodian with an indemnity 
from the assets of the UK Agricultural Land Cell in respect of 
losses or damages it may incur in the performance of its duties 
save in the event of the Custodian’s negligence, fraud or willful 
default. The agreement may be terminated by, inter alia, not less 
than six months’ written notice, or not less than one month’s 
notice if the Custodian fails to remedy a material breach of its 
obligations if that breach is not remedied within one month 
or immediately if the Company or the Custodian goes into 
liquidation, if a receiver is appointed, if its affairs are declared to 
be en état de désastre, and immediately if the Company ceases 
to be a resident of Guernsey for fiscal purposes or ceases to be 
qualified to act pursuant to the Articles.

Registrar and Paying Agent Agreement 
Under the previous Class B Rules issued by the Commission, 
the Custodian was required to maintain the register of 
Members. However the Custodian was permitted to delegate 
this responsibility to the Administrator. The Custodian, the 
Company and the Administrator have therefore entered into 
a Registrar and Paying Agent Agreement dated 19 February 
2008. Provisions in respect of liability and indemnity are 
similar to those in the Custodian Agreement. The agreement 
is terminable on six months’ written notice and immediately 
in the event of the termination of either the Administration 
Agreement or the Custodian Agreement.

Promotion and Distribution Agreement
The Promoter was appointed pursuant to a Promotion 
and Distribution Agreement dated 19 February 2008 (as 
supplemented by a further agreement dated 7 September 
2010) between the Company, on behalf of the UK 
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Agricultural Land Cell, and the Promoter. The Promoter will 
seek to co-ordinate the distribution of the Shares through 
Introducing Advisers and direct to institutional investors. The 
Promoter’s responsibilities will include the payment of all 
commissions to introducers. Provisions in respect of liability, 
indemnity, term and termination are similar to those in 
respect of the Administration Agreement.

In addition, the Promoter will be responsible for the following:

•  producing the quarterly Investors’ report for distribution 
to Shareholders

• attending meetings of the Board of the Company

•  maintaining complete, up to date and accurate 
accounting records of any special purpose vehicle of the 
UK Agricultural Land Cell and submit to the Company 
on a monthly basis to enable the Administrator to 
calculate the NAVs of the Classes of the UK Agricultural 
Land Cell

•  administration, bookkeeping and accounting for the 
special purpose vehicle(s), including provision of the 
annual audited accounts

•  broker help desk activities, commission processing 
and payment

Property Adviser’s Agreement
The Property Adviser was appointed by the Company 
pursuant to a Property Adviser’s Agreement dated  
26 August 2014 between the Company, on behalf of the UK 
Agricultural Land Cell, and the Property Adviser. The Property 
Adviser is responsible for the following:

• attending meetings of the Board of the Company

•  managing the underlying property Portfolio of the 
UK Agricultural Land Cell, including sourcing, letting, 
repairing, maintaining and insuring properties and 
making recommendations to the Company in respect of 
acquiring and selling properties

Provisions in respect of liability and indemnity are similar 
to those in respect of the Administration Agreement. The 
appointment of the Property Adviser is terminable by six 
months’ written notice given by either party.

Valuation Agreement
The Valuation Agent was appointed by the Company 
pursuant to a Valuation Agreement dated 21 June 2013. The 
Valuation Agent will be responsible for the following:

•  providing a quarterly valuation report to the Property 
Adviser updating the MV of the UK Agricultural Land 
Cell’s Portfolio

•  valuing properties prior to acquisition

Auditors
The Auditors were appointed under a letter of engagement 
dated 17 May 2011. Their appointment is subject to 
annual reappointment at the Annual General Meeting of 
the Company, the most recent having been held on 22 
October 2014. They may be removed in accordance with the 
Guernsey Companies Law.

Documents available  
for inspection
The register of holders of Shares may be inspected at the 
registered office of the Company, Frances House, Sir William 
Place, St. Peter Port, Guernsey. Copies of the following 
documents may be inspected at the registered offices of the 
Company, the Promoter and the Administrator during usual 
business hours on each weekday (Saturdays, Sundays and 
public holidays excepted):

(i) the Memorandum of Association and Articles;

(ii)  each of the material agreements referred to above;

(iii) this document;

(iv)  the audited accounts of the Company for the years 
ended 31 March 2012, 31 March 2013 and 31 March 
2014;

(v)  all documents comprising the Listing Document and all 
documents referred to therein;

(vi)  a list of current and past directorships held by the 
Directors of the Company within the previous five years;

(vii)  the Companies (Guernsey) Law 2008 (as amended); and

(viii)  The Authorised Collective Investment Schemes (Class B) 
Rules 2013
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Disclosure statement

(i)  I/We acknowledge receipt of the current Information 
Memorandum which I/we have carefully considered in 
advance of my/our application and have taken note in 
particular of the investment strategy and policy and the 
risk factors relating thereto. I/We hereby confirm that 
my/our application is made solely on the terms thereof 
and is subject to the Articles

(ii)  I/We acknowledge that any financial intermediary who 
advised me/us in relation to this application did so as 
my/our adviser and was not an agent of or acting on 
behalf of the Company

(iii)  I/We confirm that I/we have the authority to make the 
investment pursuant to the Application Form whether 
this investment is my/our own or is made on behalf of 
another person or institution and I/we confirm that  
I/we have the right and authority to request redemption 
of Shares and that I/we will comply with the redemption 
instructions set out in the Information Memorandum

(iv)  The Administrator is hereby authorised and instructed 
to accept and execute any instructions in respect of 
the Shares to which my/our application relates and the 
Administrator and the Company may rely conclusively 
upon and shall incur no liability in acting upon such 
notice, request, consent, instruction or other instrument 
believed by either of them in good faith to be genuine 
or to be signed by the proper person(s) or duly 
authorised or properly made

(v)  I/We irrevocably apply for such number of Shares 
(including fractions) at a price determined in accordance 
with the Information Memorandum as may be 
purchased with the amount subscribed. I/We hereby 
undertake and agree to accept any number of Shares in 
respect of which my/our application may be accepted.  
I/We acknowledge that the Company reserves the 
right to reject any application in whole or in part 
and to restrict or prevent the ownership of Shares by 
any person, firm or corporation in the circumstances 
outlined in the Information Memorandum

(vi)  On demand I/we (jointly and severally) promise to pay 
to the Company for the account of the UK Agricultural 
Land Cell or order the sum of the amount subscribed 
and pledge the subscribed Shares as security for payment 
of all sums due hereunder. I/We note that the Articles 
of Association contain provisions enabling forfeiture of 
Shares in the event of non-payment of my Subscription

(vii)  I/We warrant that the acceptance of my/our application 
to subscribe for Shares together with the appropriate 
remittance will not breach any applicable money 
laundering regulations and legislation, and I/we 
undertake to provide verification of my/our identity 
reasonably satisfactory to the Administrator, if so 

requested. I/We shall hold the Company and the 
Administrator and any other party including the other 
Shareholders harmless and indemnified against any 
loss arising due to failure to process this application if 
such information, as has been required, has not been 
provided by me/us or, if by virtue of my/our holding, 
I/we are in breach of the laws and regulations of any 
competent jurisdiction. I/We further confirm that for 
investments being made in a nominee name or by a 
SIPP, SSAS or Offshore bond that the necessary due 
diligence has been completed on all of the underlying 
clients to this application

(viii)  I/We acknowledge that a Redemption Fee may be 
payable on Redemption and this will have the effect of 
reducing the amount payable to me/us as Redemption 
Proceeds

(ix)  I/We confirm that I/we am/are over the age of 18 years 
of age and that I/we hereby authorise the Administrator, 
its nominees, affiliates or its directors and officers to 
obtain independent verification of any information I/we 
have provided with respect to this application

(x)  I/We confirm that I/we am/are aware of the taxation, 
investment and legal implications of this investment and 
that, where necessary, I/we have obtained independent 
advice and that the Administrator and the Company are 
in no way responsible or accountable for my decision in 
respect of this application

(xi)  I/We consent to the transfer and use, by the Company 
or any third party acting on its behalf, wherever 
located in the world, of the information (including 
personal data) contained in this Application Form 
(the “Information”) for the purpose of enabling the 
Company, or any third party acting on its behalf, to 
process this application and, if successful, to administer 
and service my/our investment in the Company 
in accordance with the terms of the Information 
Memorandum and the Articles

(xii)  I/We acknowledge that the Company respects my/our 
privacy and all Information collected by the Company, 
or any third party acting on its behalf, will be treated in 
accordance with the provisions of the Data Protection 
(Bailiwick of Guernsey) Law 2001

(xiii)  (Applicable where there are joint Shareholders) We 
direct that on the death of one of us, the Shares for 
which we apply be held in the name of and to the 
order of the survivor(s) of us or the executors and/or 
administrator of such survivor(s)

(xiv)  I/We declare that the Shares subscribed for are not 
being acquired directly or indirectly by a person who is 
resident in Guernsey for the purposes of taxation

Application procedure



38 UK Agricultural Land Cell

(xv)  I/We declare that the Shares are not being acquired 
directly or indirectly by a US Person nor in violation of 
any applicable law. In particular, (i) I/we understand that 
the Company has not been and will not be registered 
under the United States of America Investment 
Company Act of 1940, as amended, and that the Shares 
have not been and will not be registered under the 
United States Securities Act of 1933, as amended, or the 
securities law of the United States and, unless described 
otherwise in the Information Memorandum, the Shares 
may not be offered, sold, transferred, assigned or 
delivered, directly or indirectly, in the United States of 
America or to a US Person at any time; (ii) I am not/none 
of us is a US Person

(xvi)  I/We agree to notify the Administrator in writing 
immediately if I/we become aware that any of the above 
representations is no longer complete and accurate in 
all respects and agree immediately either to redeem, or 
tender to the Company for repurchase, a sufficient number 
of Shares to allow the representations to be made

(xvi)  I/We acknowledge that we have been offered a copy of the 
latest Report & Accounts when making this subscription

Prevention of money laundering provisions
All Subscriptions must comply with all applicable money 
laundering regulations and legislation. The Administrator 
is required to verify the identity of any person applying to 
subscribe for Shares (an “applicant”). The making of an 
Application to subscribe for Shares will constitute a warranty 
from the applicant that no applicable money laundering 
regulations and legislation will be breached by the acceptance 
of the appropriate remittance and an undertaking from 
the applicant to provide verification of identity reasonably 
satisfactory to the Administrator.

The obligation of the Company to allot Shares to an applicant 
is conditional on the Administrator being provided with 
such evidence within a reasonable time (as determined by 
the Directors) after a request therefore. Accordingly, if this 
condition is not fulfilled or waived by the Company, the 
application by and any allotment of Shares to the applicant 
will be deemed to have lapsed and the money paid by the 
applicant will be returned (without interest) to the account 
of the bank from which such sums were originally debited 
(but in each case subject to applicable money laundering 
regulations and legislation and without prejudice to any rights 
the Company may have to take proceedings to recover in 
respect of loss or damage suffered or incurred by it as a result 
of the failure to provide satisfactory evidence as aforesaid).

Application procedure
Applications for Shares must be made to the Promoter by 
5pm (Guernsey time) on the 24th day of the month (or, if 
not a Business Day, the preceding Business Day) or such other 
date or time as may be determined by the Directors in order 
to be dealt with on the next following Subscription Day. 

Applications should be made by completing the Application 
Form together with the required verification documents and 
sending it to the Promoter by post or by fax (followed by 
post) duly completed.

Incomplete applications will be returned to the applicant 
without being logged as received.

An acknowledgement of the investment will be made by the 
issue of a contract note which will be sent to the applicant 
with a duplicate to the applicant’s authorised agent, if one 
is appointed.

Payment for Shares may be made by cheque, bankers draft 
or telegraphic transfer, as specified on the Application Form. 
Applicants will be allotted Shares on the Subscription Day 
following the day on which the Administrator receives the 
later of the duly completed Application Form and advice from 
the receiving bank that cleared funds are available.

An application for Shares made by an applicant who does 
not already have an existing holding of Shares will not be 
accepted if it is for less than £10,000 in respect of A Shares 
and B Shares by value or its equivalent in other currencies. 
Further applications by an existing Shareholder must be for 
a minimum of £3,000 in respect of A Shares and B Shares by 
value or its equivalent in other currencies.

The completed Application Form together with the required 
verification documents should be posted or may be faxed 
or sent by email (with the original following by post) to 
the Promoter:

Brooks Macdonald Funds Limited
72 Welbeck Street
London W1G 0AY

T 020 7408 5511
F 0161 332 1601
E bmfbrokerdesk@brooksmacdonaldcom 

Interest earned on cleared funds received before each Dealing 
Day will accrue for the benefit of the relevant Cell.

Verification documents required
The Administrator is required to verify the identity of all new 
investors and applicants are therefore required to produce the 
documents as outlined in Note A on page 2 of the Application 
Form, which must be attached to the Application Form.



39



Brooks Macdonald Funds Limited
72 Welbeck Street, London W1G 0AY

T 020 7408 5511 | F 0161 332 1601 | www.brooksmacdonald.com/funds

Brooks Macdonald Funds Limited is authorised and regulated by the Financial Conduct Authority. Registered in England No. 5730097

BMF/2478.2/SEP15


