BASE PROSPECTUS DATED 28 MARCH 2019

WELLESLEY FINANCE PLC
£500,000,000
Euro Medium Term Note Programme

AN INVESTMENT IN NOTES ISSUED UNDER THE PROGRAMME INVOLVES CERTAIN RISKS.
YOU SHOULD HAVE REGARD TO THE FACTORS DESCRIBED IN PART II (RISK FACTORS) OF
THIS DOCUMENT. YOU SHOULD ALSO READ CAREFULLY PART XIV (IMPORTANT LEGAL
INFORMATION) OF THIS DOCUMENT.

ABOUT THIS DOCUMENT
What is this document?
This document (the “Base Prospectus”) constitutes a base prospectus for the purposes of Directive 2003/71/EC
(as amended or superseded, the “Prospectus Directive”) and relates to Wellesley Finance plc’s £500,000,000
Euro Medium Term Note Programme (the “Programme”), under which Wellesley Finance plc (the “Issuer”)
may from time to time issue notes (the “Notes”). Investing in Notes issued under the Programme involves
certain risks. The principal risk factors that may affect the ability of the Issuer to fulfil its obligations under the
Notes are discussed under the section titled “Risk Factors” below.
This Base Prospectus has been approved by the Central Bank of Ireland (the “Central Bank”) as competent
authority for the purposes of Prospectus Directive. The Central Bank only approves this Base Prospectus as
meeting the requirements imposed under Irish and EU law pursuant to the Prospectus Directive.
Application has been made to the Irish Stock Exchange plc trading as Euronext Dublin (“Euronext Dublin”)
for Notes issued under the Programme during the period of 12 months from the date of this Base Prospectus to
be admitted to the official list of Euronext Dublin (the “Official List”) and for such Notes to be admitted to
trading on its regulated market.
The Issuer has requested that the Central Bank provide a certificate of approval in accordance with Article 18
of the Prospectus Directive (a “passport”) in relation to the passporting of this Base Prospectus to the competent
authority under the UK Financial Services and Markets Act 2000 (the “UK Listing Authority”). Application
may also be made to the UK Listing Authority for Notes issued under the Programme during the 12 months
from the date of this Base Prospectus to be admitted to the official list of the UK Listing Authority and to trading
on the London Stock Exchange’s regulated market.
The regulated markets of Euronext Dublin and the London Stock Exchange are both regulated markets for the
purposes of Directive 2014/65/EU (as amended or superseded, “MiFID II”).
Notes may be sold from time to time by the Issuer to any entity appointed from time to time as dealer (the
“Dealers”) and/or to investors directly.
This document is valid for one year from the date of this document and may be supplemented or replaced from
time to time to reflect any significant new factor, material mistake or inaccuracy relating to the information
included in it.

What types of Notes does this document relate to?
This document relates to the issuance of three different types of Notes: Fixed Rate Notes, on which the Issuer
will pay interest at a fixed rate; Floating Rate Notes, on which the Issuer will pay interest at a variable rate
(referred to in this document as a “floating rate”); and Zero-Coupon Notes, which do not bear interest. Notes
may be issued with a combination of these features.

What other documents should I read?
This document (including the documents incorporated by reference into it) contains all information which is
necessary to enable investors to make an informed decision regarding the financial position and prospects of
the Issuer and the rights attaching to the Notes. Some of this information is completed in the Final Terms.
Before making any investment decision in respect of any Notes, you should read this document as well as
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the Final Terms which will be prepared in respect of such Notes and will be substantially in the form set
out in Part X of this document (the “Final Terms”).
This document and the Final Terms relating to any Notes will be made available on the Wellesley Group’s
website at: www.wellesley.co.uk/bonds/corporate-information/ and will also be published on the website of
Euronext Dublin or such other market on which such Notes may be admitted to trading.

What if I have any questions relating to this document or the Programme?
If you are unclear in relation to any matter, or uncertain if the Notes issued under the Programme are a suitable
investment, you should seek professional advice from your broker, solicitor, accountant, tax or other
independent financial adviser before deciding whether to invest.

A36979213

iii

IMPORTANT INFORMATION
The Issuer is responsible for the information contained in this document
The Issuer accepts responsibility for the information contained in this document and, in relation to each specific
issuance of Notes, the applicable Final Terms for such issuance. Notes will be issued in series (each a “Series”),
and each Series may comprise one or more tranches (each a “Tranche”). To the best of the knowledge of the
Issuer (having taken all reasonable care to ensure that such is the case) the information contained in this
document is in accordance with the facts and does not omit anything likely to affect its import. Where
information has been sourced from a third party, this information has been accurately reproduced and, as far as
the Issuer is aware and is able to ascertain from information published by that third party, no facts have been
omitted which would render the reproduced information inaccurate or misleading. The source of any third-party
information is identified where used.
The Trustee makes no representation, warranty or undertaking, express or implied, and no responsibility or
liability is accepted by the Trustee as to the accuracy or completeness of the information contained or
incorporated in this document or any other information provided by the Issuer in connection with the
Programme or for any acts or omissions of the Issuer or any other person in connection with this document or
the issue and offering of any Notes under the Programme.

Use of defined terms in this document
Certain terms or phrases in this document are defined in double quotation marks and references to those terms
elsewhere in this document are designated with initial capital letters.
In this document, unless otherwise specified or the context otherwise requires, references to:
(i)

the “Issuer” are to Wellesley Finance plc, which is the issuer of the Notes under the Programme;

(ii)

the “Wellesley Group” are to Wellesley Group Investors Limited (the parent company of the Wellesley
Group) and its consolidated subsidiaries (including the Issuer) taken as a whole;

(iii)

“Sterling” and “£” refer to pounds sterling;

(iv)

“U.S. dollars” and “U.S.$” refer to United States dollars; and

(v)

“euro” and “€” are to the currency introduced at the start of the European economic and monetary union
pursuant to the Treaty on the Functioning of the European Union, as amended.

The Notes are not guaranteed by Wellesley Group Investors Limited or any other member of the Wellesley
Group.

No Financial Services Compensation Scheme (“FSCS”) Protection
The Notes to be issued under the Programme are not protected by the FSCS. As a result, neither the FSCS
nor anyone else will pay compensation to you upon the failure of the Issuer. If the Issuer goes out of business
or becomes insolvent, you may lose all or part of your investment in the Notes.

No offer of Notes
This document does not constitute an offer of, or an invitation by or on behalf of the Issuer to subscribe for, or
purchase, any Notes. Any offer to subscribe for, or purchase Notes will only occur when the Issuer publishes
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Final Terms setting out the specific terms of the relevant offer. See Part XIV (Important Legal Information) of
this document for details on how any public offers of Notes will be made.
The Notes have not been and will not be registered under the United States Securities Act of 1933 (the
“Securities Act”) and include Notes in bearer form that are subject to U.S. tax law requirements. Subject to
certain exceptions, the Notes may not be offered, sold or delivered within the United States or to, or for the
account or benefit of, U.S. persons (as each of those terms is defined in Regulation S under the Securities Act).

MIFID II product governance/target market
The Final Terms in respect of any Notes may include a legend entitled “MiFID II Product Governance” which
will outline the target market assessment in respect of the Notes and which channels for distribution of the
Notes are appropriate. Any person subsequently offering, selling or recommending the Notes (a “distributor”)
should take into consideration the target market assessment; however, a distributor subject to Directive
2014/65/EU (as amended or superseded, “MiFID II”) is responsible for undertaking its own target market
assessment in respect of the Notes (by either adopting or refining the target market assessment) and determining
appropriate distribution channels.
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HOW DO I USE THIS DOCUMENT?
You should read and understand fully the contents of this document and the applicable Final Terms before
making any investment decisions relating to any Notes. This document contains important information about
the Issuer and the terms of the Notes, and describes certain risks relevant to the Issuer and its business and also
other risks relating to an investment in the Notes generally.
An overview of the various parts comprising this document is set out below:
Part I (Summary) sets out in tabular format standard information which is arranged under standard headings
and which the Issuer is required, for regulatory reasons, to include as a summary for a base prospectus of this
type. This part also provides the form of the “issue specific summary” information, which will be completed
and attached to the Final Terms relating to relevant Notes which are to be offered under the Programme.
Part II (Risk Factors) provides a description of the principal risks and uncertainties which may affect the
Issuer’s ability to fulfil its obligations under the Notes, as well as certain other risks relating to an investment
in the Notes generally.
Part III (Information about the Programme) provides a synopsis of the Programme in order to assist the reader.
Part IV (Documents Incorporated by Reference) sets out historical financial information on the Issuer which
is deemed incorporated into and should be read in conjunction with this Base Prospectus.
Part V (Taxation) provides a brief outline of certain taxation implications regarding Notes that may be issued
under the Programme.
Part VI (Description of the Issuer and the Wellesley Group) describes certain information relating to the Issuer.
Part VI (Selected Historical Key Financial Information) sets out certain historical financial information
relating to the Issuer.
Part VIII (Terms and Conditions of the Notes) sets out the terms and conditions which apply to any Notes that
may be issued under the Programme. The applicable Final Terms relating to any offer of Notes will complete
the terms and conditions of those Notes.
Part IX (Summary of Provisions Relating to the Notes while in Global Form) is a summary of certain parts of
those provisions of the Global Notes and Global Certificates which apply to the Notes while they are held in
global form by the clearing systems, some of which include minor and/or technical modifications to the terms
and conditions of the Notes as set out in this document.
Part X (Form of Final Terms) sets out the respective forms of Final Terms that the Issuer will publish if it offers
any Notes under the Programme. Any such completed Final Terms will detail the relevant information
applicable to each respective offer of Notes, adjusted to be relevant only to the specific Notes being offered.
Part XI (Clearing and Settlement) is a summary of clearing and settlement arrangements when interests in the
Notes are held and settled in CREST.
Part XII (Subscription and Sale) includes the principal selling restrictions applicable to any Notes that may be
offered under the Programme.
Part XIII (Additional Information) sets out further information on the Issuer and the Programme which the
Issuer is required to include under applicable rules. These include the availability of certain relevant documents
for inspection throughout the life of the Notes, certain confirmations from the Issuer and details relating to the
listing of the Notes.
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Part XIV (Important Legal Information) contains some important legal information regarding the basis on
which this document may be used for the purposes of making any public offers of Notes issued under the
Programme, forward-looking statements and other important matters.
A table of contents, with corresponding page references, is set out on the following page.
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PART I: SUMMARY
Summaries are made up of disclosure requirements known as “Elements”. These Elements are numbered in
Sections A–E (A.1 – E.7).
This summary contains all the Elements required to be included in a summary for these type of securities and
issuer. Because some Elements are not required to be addressed, there may be gaps in the numbering sequence
of the Elements.
Even though an Element might be required to be inserted in the summary because of the type of securities and
issuer, it is possible that no relevant information can be given regarding the Element. In this case a short
description of the Element is included in the summary with the mention of the words “Not Applicable”.
Section A – Introduction and warnings
A.1

Introduction

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

A.2

Any consents to
and conditions
regarding use of
this document

Wellesley Finance plc (the “Issuer”) consents to the use of this Base Prospectus in
connection with any offer of Notes which is not made within an exemption from the
requirement to publish a prospectus under the Prospectus Directive (Directive
2003/71/EC, as amended or superseded) (a “Public Offer”) by any financial
intermediary which is authorised to make such offers (an “Authorised Offeror”)
under the Markets in Financial Instruments Directive (Directive 2014/65/EU, as
amended or superseded) on the following basis:
(i)

the relevant Public Offer must occur during the period specified in the Final
Terms (the “Offer Period”); and

(ii) the relevant Authorised Offeror must satisfy the following conditions [●].
The Issuer may give consent to additional financial intermediaries after the date of
these Final Terms.
Authorised Offerors will provide information to any persons (“Investors”) on
the terms and conditions of the Public Offer of the relevant Notes at the time
such Public Offer is made by the Authorised Offeror to the Investor.
ANY AUTHORISED OFFEROR MUST STATE ON ITS WEBSITE FOR
THE DURATION OF THE OFFER PERIOD THAT IT IS USING THIS BASE
PROSPECTUS IN ACCORDANCE WITH THIS CONSENT AND THE
CONDITIONS ATTACHED HERETO.
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Section B – Issuer
B.1

Legal and
commercial names

The Issuer’s legal and commercial name is Wellesley Finance plc.

B.2

Domicile/legal
form/legislation/
country of
incorporation

The Issuer is a public limited company, incorporated on 14 December 2012 under
the Companies Act 2006 in England and Wales with registered number 08331511
and its registered office situated at 6th Floor, St Albans House, 57/59 Haymarket,
London SW1Y 4QX.

B.4b

Known trends
affecting the
Issuer and the
industry in which
it operates

A low interest rate environment and wider economic recovery since the global
financial crisis of 2007-2008 have aided recovery of the UK housing market.
Additionally, there remains a systemic housing shortage in segments of this market
that command the focus of the UK Government and other stakeholders: a UK
Government “white paper” released in February 2017, highlighted how decades of
lagging housing supply had resulted in the current “housing crisis”. The data quoted
that, an average of 160,000 homes have been built in England since the 1970s,
against a UK Government-recognised target of 240,000-300,000 new homes per
year to bridge the supply shortage.
Consequently, the 2017 autumn budget of the UK Government contained significant
plans to address the crisis with the UK Government backing plans to support the
creation of one million new homes over its five-year term. The cause of the shortage
has been as a result of a combination of factors namely: (i) lack of finance from the
high street lenders – an issue compounded by increased regulation and scrutiny
borne from the global financial crisis, (ii) a monopolised construction industry that
is reliant on a number of key players and (iii) a bureaucratic and obstructive planning
system. This has resulted in a number of UK Government initiatives being put in
place such as (i) a fund providing short term loans to new housebuilders to accelerate
the development of UK Government owned brownfield sites into residential
schemes and (ii) a process of decentralisation as additional focus is increasingly
placed on local planning/housing authorities to meet their local housing targets. The
increased pressure and support for small to medium sized (“SME”) property has
resulted record numbers of planning permissions being granted, with 189,000
approved in 2016/17 and with supply levels on the rise.
Overall, UK banks are responsible for 64 per cent. of the residential development
finance in the UK. This is a retrenchment from the pre-global financial crisis levels,
generally attributed to increased regulation and a shift in risk appetite, resulting in a
growing trend of non-bank lenders entering the space to satisfy the funding gap that
has emerged. In 2017, non-bank lenders represented 25 per cent. of all residential
development finance origination in the UK, and this figure is expected to rise in the
coming years as more high street lenders exit the sector and the proportion of new
homes being built by SME developers increases. In the 2018 Autumn Statement,
the UK Government reaffirmed its commitment to support SME housebuilders with
a £1.5 billion investment into the sector.

B.5

Description of the
Group

Notes issued under the Programme are solely the obligations of the Issuer. The
Notes are not guaranteed by Wellesley Group Investors Limited or any of its
consolidated subsidiaries taken as a whole (together, the “Wellesley Group”).
The following structure chart illustrates the structure of the Wellesley Group with
its major subsidiaries (including the Issuer). The Issuer is a wholly owned
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subsidiary of Wellesley Group Limited which in turn is a wholly subsidiary of
Wellesley Group Investors Limited. The Issuer has no subsidiaries:

B.9

Profit
forecasts/estimates

Not applicable: this Base Prospectus does not contain any profit forecasts or
estimates.

B.10

Audit report –
qualifications

Not applicable: The audit reports on the historical financial information with
respect to the Issuer contained in this document do not include any qualifications.

B.12

Selected historical
key financial
information

The following tables set out (i) the summary audited statement of financial position,
summary audited statement of income, summary audited statement of other
comprehensive income and summary audited statements of cash flows of the Issuer
as at and for the financial years ended 31 December 2016 and 31 December 2017
(together with comparative information from the previous financial year) and (ii)
the summary unaudited statement of financial position, summary unaudited
statement of income, summary unaudited statement of other comprehensive income
and summary unaudited statements of cash flows of the Issuer as at and for the six
month periods ended 30 June 2017 and 30 June 2018. Such information is extracted
from (i) the audited financial statements of the Issuer for the financial years ended
31 December 2016 and 31 December 2017 (the “Issuer’s Financial Statements”)
and (ii) the unaudited financial statements of the Issuer for the six-month periods
ended 30 June 2017 and 30 June 2018 (the “Issuer’s Half-Year Accounts”). The
Issuer’s Financial Statements and the Issuer’s Half-Year Accounts were prepared in
accordance with International Financial Reporting Standards (“IFRS”) as adopted
by the European Union.
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The selected financial information presented below should be read, in particular, in
conjunction with the Issuer’s Financial Statements and the Issuer’s Half-Year
Accounts.
BDO LLP has audited the Issuer’s Financial Statements for the years ended
31 December 2016 and 2017 and has issued an unqualified auditor’s report covering
the periods ended 31 December 2016 and 31 December 2017, respectively. The
Issuer’s Half-Year Accounts have not been audited.
Statement of financial position
As at 30 June
2018

(unaudited)

As at 31 December
2017

(restated;
unaudited)

2017

(audited)

2016
(restated;
audited)

(£)
Assets
Non-current assets
Intangible assets ...............................

47,505

38,393

56,588

74,754

Loans and advances to customers...

26,654,910

8,353,052

23,926,339

3,082,863

Joint venture arrangement ...............

—

—

—

—

Cash and cash equivalents...............

13,439,726

22,985,892

11,997,245

26,913,828

Loans and advances to customers...

34,767,273

35,982,669

31,208,268

31,295,229

Derivative financial assets...............

564,844

—

240,190

—

Other assets ......................................

19,000,093

15,265,404

16,425,344

19,712,521

Total assets ......................................

94,474,351

82,625,410

83,853,974

81,079,195

Other liabilities.................................

4,697,046

7,455,217

698,983

27,006,422

Interest-bearing loans and
borrowings........................................

—

—

—

—

Derivative financial liabilities.........

—

776,404

—

—

Interest-bearing loans and
borrowings........................................

83,451,291

69,158,048

79,783,387

50,826,799

Derivative financial liabilities.........

—

—

—

433,823

Total liabilities ................................

88,148,337

77,389,669

80,482,370

78,267,044

Net assets .........................................

6,326,014

5,235,741

3,371,604

2,812,151

Share capital .....................................

50,000

50,000

50,000

50,000

Retained earnings.............................

6,276,014

5,185,741

3,321,604

2,762,151

Current assets

Liabilities
Current liabilities

Non-current liabilities

Equity
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Total equity .....................................

6,326,014

5,235,741

3,371,604

2,812,151

Statement of profit and loss
For the six-month period
ended 30 June
2018

(unaudited)

For the year
ended 31 December

2017
(restated;
unaudited)

2017

(audited)

2016
(restated;
audited)

(£)
Interest income .................................

3,921,056

2,774,521

7,875,977

1,742,117

Interest expense................................

(2,196,146)

(1,806,354)

(3,141,625)

(2,172,821)

Net interest income ........................

1,724,910

968,167

4,734,352

Fee and commission income ...........

7,281,962

7,336,492

17,416,339

21,029,598

Fee and commission expense ..........

(2,379,178)

(3,038,643)

(6,507,422)

(8,088,876)

Net fee and commission income .....

4,902,784

4,297,849

10,908,917

12,940,722

Other fee income..............................

95,105

227,347

700,170

694,503

Total income ...................................

6,722,799

5,493,363

16,343,439

13,204,521

Net income/(expense) from
derivatives and other financial
instruments at fair value through
profit or loss .....................................

72,153

Total operating income .................

6,794,952

5,355,367

17,222,038

11,983,127

Administrative expenses..................

(3,147,560)

(2,518,301)

(5,763,322)

(9,284,734)

(137,996)

878,599

(430,704)

(1,221,394)

Impairment of loans and advances,
net......................................................

—

—

(10,436,225)

(1,312,296)

Write off of loans and advances......

—

—

(341,010)

(2,114,550)

Amortisation.....................................

—

—

(18,166)

(16,076)

Profit/(loss) from operations ........

3,647,392

2,850,524

663,315

(744,529)

Bank interest.....................................

29

758

1,142

3,158

Share of profit in joint venture
arrangement......................................

—

—

—

1,624,097

Profit before tax .............................

3,647,420

2,851,282

664,457

882,726

Income tax (charge)/credit...............

(693,010)

(427,692)

(105,004)

Profit after taxation –
attributable to the equity holders
of the Company ..............................

2,954,410

2,423,590

559,453

7,108

889,834

Statement of other comprehensive income
For the six-month period
ended 30 June
2018

(unaudited)
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2017
(restated;
unaudited)

For the year
ended 31 December
2017

(audited)

2016
(rested;
audited)

(£)
Profit after taxation – attributable
to the equity holders of the
Company ..........................................

2,954,410

2,423,590

559,453

889,834

Tax on other comprehensive
income ..............................................

—

—

—

—

Total other comprehensive
income for the year, net of
taxation ............................................

—

—

—

—

Total comprehensive income for
the year, net of taxation ................

2,954,410

2,423,590

559,453

889,834

Statement of cash flows
For the six-month period
ended 30 June
2018

(unaudited)

For the year
ended 31 December

2017
(restated;
unaudited)

2017

(audited)

2016
(restated;
audited)

(£)
Cash flows from operating
activities
Profit before taxation .......................

3,647,420

2,851,282

664,457

882,726

Amortisation.....................................

(9,083)

(9,083)

18,166

23,756

Net (income)/expense from
derivatives and other financial
instruments at fair value through
profit or loss .....................................

(72,153)

137,996

(878,599)

Adjustments for non-cash items:

1,221,394

Impairment losses on loans and
advances ...........................................

—

—

(Write back) of provisions...............

—

—

(294,787)

(2,878,158)

Write off of loans and advances......

—

—

341,010

2,114,550

Foreign currency revaluation of
loans and advances...........................

135,138

159,995

(1,151,132)

Share of profit in joint venture
arrangement......................................

—

—

—

(1,624,097)

3,719,489

2,850,651

10,741,254

2,031,664

Decrease/(increase) in other assets .

(2,574,749)

(4,505,278)

3,182,174

(12,288,244)

(Decrease)/increase in other
liabilities ...........................................

2,917,414

(10,588,769)

(26,967,896)

10,809,856

(Increase) in operating assets ..........

(6,287,576)

(10,015,789)

(31,192,739)

(15,612,779)

Net cash flows used in operating
activities ...........................................

(2,225,422)

(22,259,185)

(44,237,207)

(15,059,503)

(134,252)

10,731,012

3,442,625

Adjustments for working capital
items and loans & advances:

Cash flows from investing
activities
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Purchase of listed bonds ..................

—

—

(225,000)

—

Sale of portions of loans and
advances ...........................................

4,261,200

—

5,132,000

—

Net cash generated by investing
activities ...........................................

4,261,200

—

4,907,000

—

Proceeds from interest-bearing
loans and borrowings, net of
transaction costs ...............................

3,667,904

18,331,249

34,034,885

20,508,464

Repayment of interest-bearing
loans and borrowings.......................

—

—

Net cash generated by financing
activities ...........................................

3,667,904

18,331,249

24,290,722

19,887,424

Net increase in cash and cash
equivalents.......................................

1,442,482

(3,927,936)

(15,039,485)

4,827,921

Cash and cash equivalents at the
start of the year.................................

11,997,245

26,913,828

26,913,828

22,037,630

Foreign currency revaluation of
cash balances....................................

—

—

122,902

48,277

Movement during the year ..............

1,442,482

(3,927,936)

(15,039,485)

4,827,921

Cash and cash equivalents at the
end of the year ................................

13,439,727

22,985,892

11,997,245

26,913,828

Cash flows from financing
activities

(9,744,163)

(621,040)

Financial statements for the 12-month period ending 31 December 2016 have been
restated for the following reasons:

on 5 August 2016, the ownership of International Can Puig Building, Sociedad
Limitada was transferred from the Issuer to Wellesley Investment Services
Limited, a related party. The information regarding this transfer was not made
available to the finance function of the Issuer until 26 September 2017 (i.e.
after the financial statements were signed for the year ended 31 December
2016);

No material
adverse change
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ISA and bond set up costs were previously accounted for as an intangible asset
and amortised through the Issuer’s statement of profit and loss; however, in
line with IFRS, these are deemed transaction costs which should be
incorporated in the Effective Interest Rate (“EIR”) calculation for the interest
expense;



interest income relating to non-performing loans and advances was previously
suspended in the Issuer’s statement of profit and loss for the year ended 31
December 2015. In accordance with IFRS, interest income is to be recognised
on non-performing loans and advances and then fully provided for in the
statement of profit and loss; and



to account for the deferred tax impact on the removal of the ownership of
International Can Puig Building, Sociedad Limitada.

There has been no material adverse change in the prospects of the Issuer since the
date of the last published audited financial statements for the year ended 31
December 2017.
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Significant
changes in
financial or
trading position

Not applicable; there has been no significant change in the financial or trading
position of the Issuer since 30 June 2018.

B.13

Recent events
impacting on the
Issuer’s solvency

Not applicable; there have been no recent events particular to the Issuer which are
to a material extent relevant to the evaluation of the Issuer’s solvency.

B.14

Dependence of the
Issuer on other
entities within the
Wellesley Group

The Issuer is not dependent on its parent or other subsidiaries to satisfy its liabilities
in full on a timely basis.

B.15

Description of the
Issuer and the
Wellesley Group’s
principal activities

The Wellesley Group is a real estate lender that focuses on two key areas: (i) the
provision of credit to SME property developers of the funding they need to build
housing across England and Wales; and (ii) offering investors the opportunity to
earn investment returns on their capital through a wide range of investment products
available from the Wellesley Group.
The Issuer is responsible for (i) loan origination; (ii) loan participation; (iii) loan
syndication; and (iv) debt issuance.

B.16

Control of the
Issuer

The Issuer is a wholly owned subsidiary of Wellesley Group Limited, a company
incorporated in England and Wales with registered number 9811856 and registered
office at 6th Floor, St Albans House, 57/59 Haymarket, London SW1Y 4QX.
Wellesley Group Limited is owned and controlled by Wellesley Group Investors
Limited as the majority shareholder holding 100 per cent. of the share capital of
Wellesley Group Limited. Accordingly, Wellesley Group Investors Limited
indirectly controls the Issuer. To the extent known to the Issuer, the ultimate
beneficial shareholder of Wellesley Group Investors Limited with more than 25 per
cent. is Graham Wellesley.

B.17

Credit ratings

None of the Issuer, its debt securities or the Programme have been assigned a credit
rating by a credit rating agency.
Programme summary:
A Tranche issued under the Programme may be rated by a credit rating agency or
may be unrated. Such ratings will not necessarily be the same as the rating assigned
to the Issuer or to any other Tranche. A credit rating is not a recommendation to buy,
sell or hold securities and may be subject to suspension, reduction or withdrawal at
any time by the assigning rating agency.
Issue specific summary:
[The Notes to be issued [are not/have been/are expected to be] rated]/[The following
ratings reflect credit ratings assigned to Notes of this type issued under the
Programme generally]:
[Name of rating agency:
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[●]]

Section C – Securities
C.1

Type and class of
securities

Programme summary:
The Notes described in this summary are debt securities which may be issued under
the £500,000,000 Euro Medium Term Note Programme of the Issuer.
The Notes will be issued in series (each a “Series”) and each Series may be issued
in tranches (each a “Tranche”) on the same or different issue dates. The specific
terms of each Tranche (which will be completed, where necessary, with the relevant
terms and conditions and, save in respect of the issue date, issue price, the date and
amount of the first payment of interest (if any) and/or nominal amount of the
Tranche, will be identical to the terms of other Tranches of the same Series) will be
completed in the Final Terms (the “Final Terms”). The aggregate nominal amount
of Notes comprising the relevant Tranche and relevant Series will be set out in the
relevant Final Terms.
The Notes may be Fixed Rate Notes, Floating Rate Notes or Zero-Coupon Notes (or
a combination thereof), as specified below (see Element C.9 for more details). Notes
may be issued at their nominal amount or at a discount or premium to their nominal
amount. The issue price of the relevant Notes will be determined by the Issuer before
filing of the applicable Final Terms of each Tranche based on the prevailing market
conditions. Notes will be in such denominations as may be specified below.
The Notes may be issued in bearer form (“Bearer Notes”) (i.e. where physical
possession of the Note is the sole evidence of legal ownership) or in registered form
(“Registered Notes”) (i.e. where legal ownership is evidenced by the name of the
holder being registered on the register of Noteholders) only.
Issue specific summary:
Tranche Number:

[●]

Aggregate Nominal Amount
Series:

[●]

Tranche:

[●]

Issue Price:

[●] per cent. of the Aggregate Nominal
Amount [plus accrued interest from [●]]

Specified Denomination:

[●] [and integral multiples thereof, up to
and including [●]]

[Note: Specified Denominations will not be less than €1,000 (or its equivalent in
other currencies)]
Form of Notes:

[Bearer Notes:]
[Temporary Global Note]/[Permanent Global
Note]
[Registered Notes:] [Global Certificate]

C.2
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Currency of issue

ISIN:

XS[●]

Common Code:

[●]

Subject to compliance with all relevant laws, regulations and directives, Notes may
be issued in any currency determined by the Issuer.
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Issue specific summary:
The currencies of any Series or Tranche of the Notes to be issued is to be provided
at the time of that offer in the relevant Final Terms and cannot therefore be included
in this Base Prospectus.
C.5

Restrictions on
transfer

Programme summary:
The Notes will be freely transferable. However, the primary offering of any Notes
will be subject to offer restrictions in the United States, Japan, the European
Economic Area (including the UK), Jersey, Guernsey and the Isle of Man and to any
applicable offer restrictions in any other jurisdiction in which such Notes are offered
or sold.
Issue specific summary:
U.S. selling restrictions: Regulation S Compliance Category [2].
The Notes will be issued in compliance with U.S. Treasury Regulation §1.1635(c)(2)(i)(D) (or any successor rules in substantially the same form that are
applicable for purposes of Section 4701 of the U.S. Internal Revenue Code of 1986,
as amended (the “Code”)) (the “TEFRA D Rules”) unless (i) the applicable Final
Terms states that Notes are issued in compliance with U.S. Treasury Regulation
§1.163-5(c)(2)(i)(C) (or any successor rules in substantially the same form that are
applicable for purposes of Section 4701 of the Code) (the “TEFRA C Rules”) or
(ii) the Notes are issued other than in compliance with the TEFRA D Rules or the
TEFRA C Rules but in circumstances in which the Notes will not constitute
“registration required obligations” under the United States Tax Equity and Fiscal
Responsibility Act of 1982 (“TEFRA”), which circumstances will be referred to in
the applicable Final Terms as a transaction to which TEFRA is not applicable.

C.8

Rights attaching
to the securities

Programme summary:
Status of the Notes
The Notes constitute unsecured obligations of the Issuer. The Notes will rank pari
passu (i.e. equally in right of payment), without any preference among themselves.
The payment obligations of the Issuer under the Notes shall, save for such
exceptions as may be provided by applicable law, at all times rank at least equally
with all other present and future, unsecured and unsubordinated obligations of the
Issuer. For this purpose, “unsubordinated” denotes senior debt obligations (i.e. debt
obligations that contain no provisions which serve to subordinate them to any other
debt obligations).
Events of Default
An event of default is the occurrence of circumstances entitling the Trustee, if so
requested by holders of at least one-quarter in nominal amount of the Notes then
outstanding or if so directed by an Extraordinary Resolution, and subject in each
case to its being indemnified and/or secured and/or prefunded to its satisfaction, to
declare the Notes due and payable including: (a) non-payment of principal (for
seven days) or interest (for 14 days), (b) breach of other obligations under the Notes
or the Trust Deed (which breach is not remedied within 30 days), (c) defaults under
other debt agreements for borrowed money of the Issuer subject to an aggregate
threshold of £20 million or its equivalent in other currencies, (d) enforcement
proceedings on or against any part of the property, assets or revenues of the Issuer
and (e) certain events related to insolvency or winding-up of the Issuer. In addition,
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Trustee certification that certain of the events described above would be materially
prejudicial to the interests of the Noteholders is required before such events will be
deemed to constitute Events of Default. An “Extraordinary Resolution” is a
resolution passed (a) at a duly convened and held meeting of Noteholders with a
majority of at least 75 per cent. of the votes cast, (b) in writing signed by the holders
of not less than 75 per cent. in nominal amount of the Notes outstanding or (c) by
way of electronic consents communicated through the electronic communications
systems of the relevant clearing system(s) to the Issuing and Paying Agent or
another specified agent in accordance with their operating rules and procedures by
or on behalf of the holders of not less than 75 per cent. in nominal amount of the
Notes outstanding.
Withholding tax
All payments of interest and principal in respect of the Notes will be made free and
clear of withholding taxes of the United Kingdom unless any such withholding is
required by law. In such event, the Issuer will, save in certain limited circumstances,
be required to pay additional amounts as shall result in receipt by the Noteholders
of such amount as would have been received by them had such withholding or
deduction not been required.
Meetings of Noteholders
The Terms and Conditions of the Notes contain provisions for calling meetings of
Noteholders to consider matters affecting the interests of the Noteholders. These
provisions permit certain majorities to bind all Noteholders including Noteholders
who did not vote on the relevant resolution and Noteholders who did not vote in the
same way as the majority did on the relevant resolution.
Governing law
The Notes will be governed by, and construed in accordance with, English law.
C.9

Rights attaching
to the securities

Interest
Interest rates, interest accrual and payment dates
Interest-bearing Notes will either bear interest payable at a fixed rate or a floating
rate. Interest will be payable on such date or dates as may be specified below.
Fixed Rate Notes
Fixed interest will be payable in arrear on the date or dates in each year specified
below.
Issue specific summary:
[The Notes to be issued are not Fixed Rate Notes.]
[Rate(s) of Interest:

[●] per cent. per annum

Interest Payment Date(s):

[●] in each year]

Floating Rate Notes
Floating Rate Notes will bear interest determined separately for each Series as
follows:
(i)

A36979213

on the same basis as the floating rate under a notional interest rate swap
transaction in the relevant Specified Currency governed by an agreement
incorporating the 2006 ISDA Definitions, as published by the International
Swaps and Derivatives Association, Inc.; or
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(ii) by reference to LIBOR or EURIBOR as adjusted for any applicable margin,
all as specified below. Applicable accrual periods will be as specified below.
Issue specific summary:
[The Notes to be issued are not Floating Rate Notes.]
[The key features of the Floating Rate Notes are: [●]]
Zero-Coupon Notes:
Zero-Coupon Notes may be issued at their nominal amount or at a discount to it and
will not bear interest.
Issue specific summary:
[The Notes to be issued are not Zero-Coupon Notes.]
[Amortisation Yield: [] per cent. per annum]
Redemption
Maturity
The relevant maturity date for a Tranche is specified below. Unless repaid or
purchased and cancelled earlier, the Issuer, will repay the Notes on the relevant
maturity date at 100 per cent. of their nominal amount.
Early redemption and optional redemption
The Issuer may elect to repay the Notes prior to their maturity date in certain
circumstances for tax reasons. In addition, if so specified below, the Notes (or some
only of them) may be redeemed early in certain circumstances, including pursuant
to an Issuer call option and/or an investor put option.
Indication of yield
Issue specific information relating to the applicable interest rate, interest accrual,
payment dates, maturity and early redemption and yield is to be provided at the time
of that offer by an Authorised Offeror and cannot therefore be included in this Base
Prospectus.
Trustee
The Issuer has appointed U.S. Bank Trustees Limited to act as trustee for the holders
of Notes.
C.10

Description of
derivative
component in
interest payments

Not applicable; there is no derivative component in the interest payments made in
respect of any Notes issued under the Programme.

C.11

Application for
admission to
trading

Application has been made to admit Notes issued during the period of 12 months
from the date of this document to the Official List of Euronext Dublin and to trading
on its regulated market.
Application may also be made to the UK Listing Authority for Notes issued under
the Programme during the 12 months from the date of this document to be admitted
to the Official List of the UK Listing Authority and to trading on the regulated
market of the London Stock Exchange plc [and through the order book for retail
bonds (ORB) segment] [and through the order book for fixed income securities
(OFIS) segment][of the London Stock Exchange plc].
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C.21

Market where the
securities will be
traded

Programme Summary:
Application has been made to admit Notes issued during the period of 12 months
from the date of this document to trading on Euronext Dublin’s regulated market.
Issue specific summary:
Application [has been/is expected to be] made by the Issuer (or on its behalf) for the
Notes to be admitted to trading on Euronext Dublin’s regulated market with effect
from [●].] [Application [has been/is expected, to be] made by the Issuer (or on its
behalf) for the Notes to be admitted to trading on the regulated market of the London
Stock Exchange plc [and through the order book for retail bonds (ORB) segment]
[and through the order book for fixed income securities (OFIS) segment][of the
London Stock Exchange plc].]
Section D – Risks

D.2

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

Key information
on the key risks
that are specific to
the securities

Factors that may affect the Issuer’s ability to fulfil its obligations under or in
connection with the Notes include the following key risks:


As a primary lender, the Issuer is exposed to the credit risk of its
borrowers.



Noteholders have no recourse to Wellesley Group.



The Issuer provides funding to other Wellesley Group companies.



The Issuer may use the proceeds of a Note issuance for intra-group
funding or to lend to another third party.



The Issuer is reliant on cash resources and exposed to liquidity risk.



The Wellesley Group may face risks associated with interest rate levels
and their volatility.



The Wellesley Group is exposed to economic and political conditions.



The Wellesley Group is exposed to risks associated with property
development projects.



The Notes are not protected by the Financial Services Compensation Scheme
(the “FSCS”). As a result, neither the FSCS nor anyone else will pay
compensation to you upon the failure of the Issuer. If the Issuer goes out of
business or becomes insolvent, you may lose all or part of your investment in
the Notes.



In certain circumstances, the Noteholders may be dependent on the Trustee to
take certain actions in respect of the Notes. Prior to taking such action,
pursuant to the Terms and Conditions of the Notes, the Trustee will require to
be indemnified and/or secured and/or pre-funded in respect of all costs, claims,
expenses and liabilities to or for which it may, in its opinion, thereby become
liable to its satisfaction. If the Trustee is not indemnified and/or secured and/or
pre-funded to its satisfaction, it may decide not to take such action and such
inaction will not constitute a breach by it of its obligations under the Notes.
Consequently, the Noteholders would have to either provide such indemnity
and/or security and/or pre-funding or accept the consequences of such inaction
by the Trustee. Noteholders should be prepared to bear the costs associated
with any such indemnity and/or security and/or pre-funding and/or the
consequences of any potential inaction by the Trustee. Such inaction by the

13

Trustee will not entitle Noteholders to take action directly against the Issuer to
pursue remedies for any breach by any of them of terms of the Trust Deed or
the Terms and Conditions of the Notes.



The Terms and Conditions of the Notes contain provisions for calling meetings
of Noteholders to consider matters affecting their interests generally. These
provisions permit defined majorities to bind all Noteholders including
Noteholders who did not attend and vote at the relevant meeting and
Noteholders who voted in a manner contrary to the majority.



Notes may have no established trading market when issued, and one may never
develop. If a market does develop, it may not be liquid. Therefore, you may
not be able to sell your Notes easily or at prices that will provide you with a
yield comparable to similar investments that have a developed secondary
market. This is particularly the case for Notes that are especially sensitive to
interest rate, currency or market risks, are designed for specific investment
objectives or strategies or have been structured to meet the investment
requirements of limited categories of investors.

Issue specific summary:
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The Notes may be subject to optional redemption by the Issuer. The Issuer may
be expected to repay Notes when its cost of borrowing is lower than the interest
rate on the Notes. At those times, you generally would not be able to reinvest
the redemption proceeds at an effective interest rate as high as the interest rate
on the Notes being repaid and may only be able to do so at a significantly lower
rate.



The market price of Notes issued at a substantial [discount/premium] may
experience greater fluctuations in certain circumstances. The value of such
Notes will therefore fluctuate.



[Reference rates and indices, including interest rate benchmarks such as
[LIBOR/EURIBOR], which is used to determine the amounts payable under
the Notes, have, in recent years, been the subject of political and regulatory
scrutiny as to how they are created and operated. This has resulted in regulatory
reform and changes to existing [LIBOR/EURIBOR], with further changes
anticipated. These reforms and changes may cause [LIBOR/EURIBOR] to
perform differently than it has done in the past or to be discontinued. Any
change in the performance of [LIBOR/EURIBOR] or its discontinuation could
have a material adverse effect on the Notes, because the interest payments may
not develop as currently suspected by investors.]



[If the Issuer converts from a fixed rate to a floating rate, the difference
between the interest rates on the Fixed/Floating Rate Notes may be less
favourable than then prevailing interest rates on comparable Floating Rate
Notes tied to the same reference rate. In addition, the new floating rate at any
time may be lower than the rates on other Notes. If the Issuer converts from a
floating rate to a fixed rate, the fixed rate may be lower than then prevailing
rates on its Notes.]
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Section E – Offer
E.2b

Reasons for the
offer and use of
proceeds

The net proceeds from each issue of Notes will, unless otherwise stated in the
relevant Final Terms, be used for working capital, or applied towards the general
corporate purposes of the Wellesley Group, or on-lent by the Issuer to other
members of the Wellesley Group, connected parties, or third parties.
If, in respect of any particular issue there is a particular reason for the offer and/or
an identified use of proceeds, this will also be stated in the relevant Final Terms.

E.3

Terms and
conditions of the
offer

Programme summary:
The terms and conditions of each offer of Notes will be determined by agreement
between the Issuer and the relevant Dealer(s) and/or investor(s) at the time of issue
and specified in the applicable Final Terms. If you intend to acquire any Notes in a
Public Offer from an offeror other than the Issuer, you will do so and offers and
sales of such Notes to you by such offeror will be made in accordance with any
terms and other arrangements in place between such offeror and you including as to
price, allocations, expenses, payment and delivery arrangements. You must look to
the relevant Authorised Offeror for the provision of such information and the
Authorised Offeror will be responsible for such information. The Issuer has no
responsibility or liability to you in respect of such information.
Issue specific summary:
(a)

Offer Price: [●];

(b) Conditions to which the offer is subject: [●];
(c)

Description of the application process: [●];

(d) Details of the minimum and/or maximum amount of application: [●];
(e)

Description of the possibility to reduce subscriptions and manner for refunding
excess amount paid by applicants: [●];

(f)

Details of the method and time limits for paying up and delivering the Notes:
[●];

(g) Manner in and date on which results of the offer are to be made public: [●];
(h) Procedure for exercise of any right of pre-emption, negotiability of
subscription rights and treatment of subscription rights not exercised: [●];
(i)

Categories of potential investors to which the Notes are offered and whether
tranches(s) have been reserved for certain countries: [●];

(j)

Process for notification to applicants of the amount allotted and the indication
whether dealing may begin before notification is made: [●];

(k) Amount of any expenses and taxes specifically charged to the subscriber or
purchaser: [●];
(l)

Name(s) and address(es), to the extent known to the Issuer, of the placers in
the various countries where the offer takes place: [●]; and

(m) Name(s) and address(es) of the entities which have a firm commitment to act
as intermediaries in the secondary market trading, providing liquidity through
bid and offer rates and description of the main terms of its/their commitment:
[●].
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E.4

Material interests

[Not applicable.]
[Issue specific summary:
The following additional interest(s) are material to issues of the Notes: [●].]

E.7

Estimated
expenses charged
to investor

If you intend to acquire any Notes in a Public Offer from an offeror other than the
Issuer or a Dealer in its capacity as an Authorised Offeror, you will do so (and offers
and sales of such Notes to you by such offeror will be made) in accordance with any
terms and other arrangements in place between such offeror and you including as to
price, allocations, expenses, payment and delivery arrangements. None of the Issuer
or any of the Dealer(s) are party to such terms or other arrangements.
Unless set out otherwise in the applicable Final Terms, the Issuer will not charge
you any expenses relating to an application for or purchase of any Notes.
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PART II: RISK FACTORS
You should carefully consider the risks described below and all other information contained in this document
and reach your own view before making an investment decision. Wellesley Finance plc (the “Issuer”) believes
that the factors described below represent the principal risks and uncertainties which may affect its ability to
fulfil its obligations under the Notes, but it may face other risks that may not be considered significant risks by
the Issuer based upon information available to it at the date of this document or that it may not be able to
anticipate. Factors which the Issuer believes may be material for the purpose of assessing the market risks
associated with the Notes are also described below. The order in which the risk factors below are listed is
neither an indication of the probability of occurrence nor of the gravity or significance of each factor. In
addition to the factors listed herein, there may be further risks and issues which the Issuer is not currently aware
of or does not consider material. If any of the following risks, as well as other risks and uncertainties that are
not yet identified or that the Issuer thinks are immaterial at the date of this document, actually occur, then these
could have a material adverse effect on the Issuer’s ability to fulfil its obligations to pay interest, principal or
other amounts in connection with the Notes.
You should note that the risks relating to the Issuer, its industry and the Notes summarised in Part I (Summary)
of this document are the risks that the Issuer believes to be the most essential to an assessment by a prospective
investor of whether to consider an investment in the Notes. However, as the risks which the Issuer faces relate
to events and depend on circumstances that may or may not occur in the future, you should consider not only
the information on the key risks summarised in Part I (Summary) of this document but also, among other things,
the risks and uncertainties described below.

Factors that may affect the Issuer’s ability to fulfil its obligations under or in connection with
the Notes
As a primary lender, the Issuer is exposed to the credit risk of its borrowers.
The Wellesley Group’s current business model is concentrated on the origination of loans and the provision of
finance to medium-sized developers in the UK, typically on secured terms. In doing so, the Issuer assumes the
risk that its borrowers will be unable or unwilling to pay amounts in full when due. Despite its initial
underwriting assessment, which includes due diligence undertaken on the borrower, the development and
associated security with input from professional service providers, the Wellesley Group may have incomplete
or inaccurate information and be unable to fully and properly evaluate the financial condition of each
prospective borrower, their collateral and his or her creditworthiness at the time of loan origination.
The Issuer is also exposed to risks arising from subsequent changes in the credit quality of and recoverability
of loans and amounts due from its existing borrowers. Adverse changes in the credit quality of the Issuer’s
borrowers could result from a general deterioration in UK economic conditions, a decrease in UK property
values or increases in the interest rates and borrowing costs within the UK economy.
The creditworthiness of borrowers and the performance of their respective loans will fluctuate throughout the
life of the relevant loan. From time to time the amount outstanding on a loan and advance may exceed the
collateral provided to the Issuer by the relevant borrower. Accordingly, the number of outstanding nonperforming loans owed to the Issuer will vary from time to time. For further information relating to nonperforming loans (including, by way of example, information on the deterioration of such loans and a resulting
impairment in early 2018), see “Description of the Issuer and the Wellesley Group - Non-Performing Loans”.
Fluctuations in the performance of loans presents a risk, and if significant numbers of loans are non-performing
this may have a material adverse effect on the financial condition and performance of the Issuer. Increased
numbers of defaults by the Issuer’s borrowers may reduce the recoverability and value of the Issuer’s assets
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and require an increase in the level of provisions for impairment. The impact of higher impairment levels on
the profitability of the Issuer is likely to be exacerbated by a consequent reduction in the number of existing
borrowers with the potential to take a new loan.
If the Issuer is unable to correctly assess the credit quality of prospective borrowers, any adverse changes in the
credit quality of its existing borrowers and/or control its level of non-performing loans and any delinquencies
in the future, or if its provisions for impairment are insufficient to cover future loan losses, this could have a
material adverse effect on the Issuer’s reputation, business, results of operations, cash flows, profitability and/or
financial condition and the Issuer’s ability to repay amounts owing to Noteholders.

Noteholders have no recourse to Wellesley Group.
The Notes constitute the obligations of the Issuer only and do not establish any liability or other obligation of
any other members of the Wellesley Group. Noteholders will therefore only have recourse to the Issuer in the
event that the Issuer fails to make any payment due under any of the Notes and will not have recourse to the
assets of any other members of the Wellesley Group.
The Issuer provides funding to other Wellesley Group companies.
The Issuer provides funding to other Wellesley Group companies (£14.5 million as at 31 December 2017 and
£19.1 million as at 31 August 2018). The Issuer depends on payments being made when due by Wellesley Group
companies under the intra-group funding that the Issuer has provided to them. The Wellesley Group companies
may use the funding received from the Issuer to lend to third parties on an unsecured or subordinated basis. In
the event of an insolvency or winding-up of such third parties the Wellesley Group company will rank junior to
senior creditors and there is therefore a risk that the Issuer will not receive full repayment of the intra-group
funding. If the Issuer does not receive sufficient repayment of intra-group funding, this could have a material
adverse effect on the Issuer’s business, results of operations, cash flows, profitability and/or financial condition,
and the Issuer’s ability to repay amounts owing to Noteholders.
The Issuer may use the proceeds of a Note issuance for intra-group funding or to lend to another third
party.
The Issuer expects to use Note proceeds to fund other members of the Wellesley Group on an intra-group basis
and to participate in its own third-party lending. In each case this may be on a junior, subordinated or unsecured
basis. Other lenders may also have security over the assets of the relevant borrower in circumstances where the
Issuer or the relevant member of the Wellesley Group has second ranking, junior security or no security at all.
If, on an insolvency or winding-up of any such third-party borrower, the assets of such third party are
insufficient to enable it to repay the claims of all of its creditors, this may affect the Issuer’s ability to repay
amounts owing to Noteholders and the Noteholders may consequently lose some or all of their investment in
the Notes.

The Issuer is reliant on cash resources and is exposed to liquidity risk.
Loans will be granted by the Issuer to underlying borrowers with varying terms, repayments and interest rates.
Noteholders are typically expected to receive payments of interest and payment of principal on maturity of their
Notes, as set out in the relevant final terms. The loans granted by the Issuer to underlying borrowers may require
borrowers to pay interest less frequently or at different intervals than that which is paid to a Noteholder. The
Issuer is therefore exposed to the liquidity risk arising from this potential funding mismatch and this may in
turn affect the Issuer’s ability to repay amounts owing to Noteholders.
Liquidity risk is the risk that the Wellesley Group does not have sufficient financial liquid resources to meet its
obligations when they fall due, or can only do so at excessive cost. The ability of the Wellesley Group to access
debt funding sources on acceptable economic terms over the longer term is dependent on a variety of factors,
such as general market conditions and confidence in the global banking system, which are outside the Wellesley
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Groups control. This may impact the ability of the Wellesley Group to access new debt funding or secure
funding on terms favourable to the Wellesley Group, which may in turn affect the Issuer’s ability to repay
amounts owing to Noteholders.

The Wellesley Group may face risks associated with interest rate levels and their volatility.
Interest rate levels and their volatility may affect the Wellesley Group’s loan volumes, revenue and profitability.
Interest rates are driven by factors outside of the Wellesley Group’s control, including the UK Government’s
fiscal policies and the Bank of England’s monetary policy, as well as UK, European and global economic and
political conditions.
Interest rates affect the cost and availability of the principal sources of the Wellesley Group’s funding, which is
largely provided by capital market funding. Any significant increase in interest rates could have a material
adverse impact on the availability and interest cost of such funding.
As one of the primary components of the Wellesley Group’s revenue and profits is the difference between the
rate at which it borrows and the rate at which it lends, a substantial and sustained increase in the cost of funds
available to finance assets is likely to result in the Wellesley Group seeking to preserve its net margins, where
possible, by increasing the rates it applies to its lending products. An increase in rates available for potential
borrowers could adversely affect the Wellesley Group’s ability to originate loans by weakening demand for
finance as individuals tend to be less likely or less able to borrow when interest rates are high. An increase in
interest rates may also reduce the number of existing borrowers who are able to refinance their loans with the
Wellesley Group.
It is possible that the Wellesley Group may not be able to raise interest rates on its products in line with any
increases in the prevailing interest rates immediately or at all due to competitive or other factors, which could
adversely impact the Wellesley Group’s revenue yield and therefore have a material adverse effect on its
business, financial condition, results of operations, cash flows and prospects.
Interest rates also impact impairment levels because they affect the ability of borrowers to service loans. An
increase in interest rates could lead to increased costs for existing borrowers on their other indebtedness, which
may affect their ability to repay their borrowings, including the debt owed to the Wellesley Group, leading to
an increase in default rates among borrowers who can no longer afford their repayments, in turn leading to
increased impairment charges and lower profitability for the Wellesley Group.
In a low interest rate environment, there is also a risk that borrowers at early levels of financial distress will not
be identified in a timely manner, as they may continue to be able to service their loans, which may contribute
to higher impairment levels in the future.
If the Wellesley Group is unable to manage its exposure to interest rate volatility, whether through product
pricing, monitoring of borrower credit quality or other means, such volatility could have a material adverse
effect on the Wellesley Group’s business, financial condition, results of operations, cash flows and prospects,
and as a result may affect the Issuer’s ability to repay amounts owing to Noteholders.
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The Wellesley Group is exposed to economic and political conditions.
As a primarily UK-based business, the Issuer and the Wellesley Group are particularly exposed to any economic
downturn which could affect existing and/or prospective borrowers in the UK. The Wellesley Group is subject
to changes in inflation and interest rates and other economic factors affecting its business and over which it has
no control. The Wellesley Group, like any trading business, is susceptible to the general economic climate. The
precise nature of all the risks and uncertainties the Wellesley Group faces, and will face, as a result of any future
global financial crisis or deterioration in the global economic outlook cannot be predicted and many of these
risks are outside the Wellesley Group’s control.
Similarly, political, legal or regulatory changes, all of which are beyond the Wellesley Group’s control, could
occur. In particular, pursuant to the referendum held in June 2016, the majority of the electorate of the United
Kingdom voted to leave the European Union, and on 29 March 2017, the United Kingdom government served
a notice under Article 50 of the Treaty on European Union. There are therefore a number of uncertainties in
connection with the future of the United Kingdom and its relationship with the European Union. The negotiation
of the United Kingdom’s exit terms is likely to take a number of years. Until the terms and timing of the United
Kingdom’s exit from the European Union are clearer, it is not possible to determine the exact impact that the
referendum, the United Kingdom’s departure from the European Union and/or any related matters may have on
the business of the Wellesley Group.
There is a risk that the UK will implement new legislation to replace current legislation which complies with
or is derived from EU law and which may differ in a material way from the current existing law in place,
resulting in the Wellesley Group having to adopt new measures and policies to ensure compliance with that new
law, which could give rise to higher costs of compliance as well as potentially impacting the way the Wellesley
Group is able to conduct its business.
Any such changes could have an adverse effect on the Wellesley Group’s results of operations, financial
condition and prospects and may affect the Issuer’s ability to repay amounts owing to Noteholders.

The Wellesley Group is exposed to risks associated with property development and construction.
The Wellesley Group lends money to developers to develop property which normally involves either the
construction of a new property or the full refurbishment of an existing property. These property development
projects often require significant levels of construction works before the property reaches the point where it can
be readily sold or refinanced; this point is known as practical completion. Accordingly, anything that causes a
delay or cost overrun during the construction period will delay reaching practical completion and will definitely
increase the project costs compared to the original budget. Such delays or cost overruns may result from: (i)
shortages in skilled and unskilled workers and contractors/sub-contractors on financially and contractually
efficient terms; (ii) work disputes; (iii) insolvency of construction contractors/sub-contractors; (iv) shortages of
or defective equipment; (v) shortages in raw materials and lack of availability of such materials at a reasonable
price; (vi) accidents, injuries or deaths; (vii) unforeseen technical difficulties; (viii) difficulty in acquiring
permits or other approvals required by law to complete the project; (ix) demands of planning authorities to
modify existing plans; (x) adverse weather conditions or acts of nature, or (xi) site enforcement by an
appropriate regulatory authority. If a property development experiences a delay or cost overrun, it may impact
the viability of the project due to the costs to complete the project exceeding the value of the proceeds of sale
or refinance. In most cases, the most viable exit from the loan in such instances will be to complete the project
because the likely sales value of a partially complete site will normally be less than the value of the costs spent
to date. In any such situation, these construction and development related risks may result in the Wellesley
Group making a loss.
These risks have been and may continue to be amplified by the United Kingdom’s proposed departure from the
European Union as set out under “The Wellesley Group is exposed to economic and political conditions.” If
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any of these risks were to materialise they may have an adverse effect on the Wellesley Group’s results of
operations, financial condition and prospects and may affect the Issuer’s ability to repay amounts owing to
Noteholders.

General risks in investing in the property market.
The Wellesley Group conducts property valuations (using a panel of Royal Institution of Chartered Surveyors
(RICS) registered valuers that have passed the Wellesley Group’s internal due diligence and compliance
procedures (including requirements on professional indemnity insurance)) for all loans as part of its loan
approval process. Property investments, directly or indirectly, are exposed to various risks such as the cyclical
nature of property values, risks related to general and local economic conditions, overbuilding, increased
competition, increases in property taxes and operational expenses, demographic trends, variations in rental
income, changes in zonings, casualty or condemnation losses, political and environmental risks, regulatory
limitations to rents, changing in neighbourhood values, increases in interest rates and other real estate capital
market influences. Property valuations will therefore generally only be an estimate of the value of a property at
the time the valuation is completed and there can be no assurance that the Wellesley Group’s property valuations
are accurate when they are completed or that they will remain accurate in the future. The Wellesley Group relies
on its property valuations in determining the applicable higher loan-to-value (“LTV”) or loan-to-grossdevelopment-value ratio, which informs its approval decisions. If valuations overvalue the properties securing
loans granted by the Wellesley Group, the LTVs of those loans may actually be higher than the Wellesley
Group’s records reflect, which could negatively impact the Wellesley Group’s ability to mitigate credit losses
in the future, materially adversely affecting the Wellesley Group’s business, results of operations and financial
condition, and in turn the Issuer’s ability to repay amounts owing to Noteholders.
The Wellesley Group is exposed to cost inflation risk.
The revenue which can be earned by the Wellesley Group from the vast majority of its loans is fixed at the
outset of that loan. However, most of the costs attributable to that revenue are subject to inflation. Employee
costs and branch and head office running costs will increase through a combination of earnings and price
inflation and can erode profitability. Significant cost inflation coupled with failure by the Wellesley Group to
protect itself against such inflation could materially and adversely affect the results of the Wellesley Group and
consequently the Issuer’s ability to repay amounts owing to Noteholders.
The Issuer’s financial performance may be adversely affected by increased costs and a reduction in the
availability of new funding to finance the origination of new loans.
Increases in the cost or reductions in availability of the Issuer’s funding to finance the origination of new loans
could adversely impact its financial performance and results from operations. In addition, there is a risk that in
the future, as a result the Issuer would need to cease new lending or asset purchase activities. This may in turn
be detrimental to the Issuer’s goodwill, profitability and future growth potential which in turn could affect the
Issuer’s ability to pay interest and principal on the Notes.
As the Issuer partly relies on brokers and distributors in order to source new lending, if there is a significant
period of time when funding is unavailable on commercially acceptable terms, there is also likely to be an
adverse effect on the Issuer’s relationships with its brokers, dealers and key introducers. As a consequence, its
ability to generate new business from brokers and distributors in the future, should funding become more readily
available, may be more challenging. This could have a material adverse impact on the Issuer’s business, results
of operations, profitability or financial condition and its ability to repay amounts owing to Noteholders.
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The Wellesley Group may be unable to make new investments due to an inability to raise future
investment funds from third parties.
The Wellesley Group’s ability to raise funds from third parties depends on a number of factors, including the
general availability of funds in the market, investment track records and competitor fundraising activity. Certain
factors, such as the performance of financial markets, could inhibit or restrict the ability of certain third parties
to provide the Wellesley Group with funds to be advanced to borrowers. If the Wellesley Group is unable to
originate loans, this may reduce the level of the Wellesley Group’s return from arrangement, origination and
servicing fees. The possible extent of such reduction is unable to be predicted by the Wellesley Group but in an
extreme case could reduce the Wellesley Group’s income substantially over the period of the Notes. Any such
reduction in the Wellesley Group’s income could affect the ability of the Wellesley Group to make payments
under the Notes.
The Wellesley Group could be negatively affected by the loss of key personnel.
The Wellesley Group’s success and delivery of its strategy depends on the continued service and performance
of key senior management and personnel and its ability to attract, retain and develop high-calibre talent at all
levels of the organisation. The loss of any of the Wellesley Group’s key senior management and employees
could disrupt its operations meaning that the Wellesley Group may be unable to maintain its standards of service
or continue to grow as anticipated. Additionally, a poor reputation could make it more difficult for the Wellesley
Group to recruit and retain high-calibre employees to deliver its strategy. No assurance can be given that the
Wellesley Group will be able to attract or retain such individuals.
Further, certain of the Wellesley Group’s key employees possess important knowledge of the Wellesley Group’s
models and other data analytics, technology systems and regulatory compliance requirements. Certain of the
employment agreements between key management and personnel contain non-compete provisions which
survive termination of employment. However, these agreements do not and will not ensure the continued
services of the Wellesley Group’s key senior management and personnel and the Wellesley Group cannot ensure
that it will be able to enforce such non-compete provisions. The loss of such personnel, particularly were they
to subsequently join a competitor, together with the failure to find suitable replacements in a timely manner, or
the failure to plan succession effectively, could have a material adverse effect on its business, financial
condition, results of operations, cash flows and prospects, and in turn Issuer’s ability to repay amounts owing
to Noteholders.

The Wellesley Group could be negatively affected by actual or perceived deterioration in the soundness
of other financial institutions and counterparties.
Given the high level of interdependence between financial institutions, the Wellesley Group is, and will continue
to be, subject to the risk of actual or perceived deterioration of the commercial and financial soundness, or
perceived soundness, of other financial services institutions. The default of any one institution within the
financial services industry could lead to defaults by other institutions. Concerns about, or a default by, one
institution could lead to significant liquidity problems, losses or defaults by other institutions. Even the
perceived lack of creditworthiness of, or questions about, a counterparty may lead to market-wide liquidity
problems and losses or defaults by the Wellesley Group or by other institutions. Any inability of the Wellesley
Group to raise new funding, including wholesale funding or retail deposits, due to perceived lack of
creditworthiness or perceived uncertainties could have a material adverse impact on its business, financial
condition, results of operations, cash flows and prospects and in turn the Issuer’s ability to repay amounts owing
to Noteholders.
The Wellesley Group could be negatively affected by a failure to comply with relevant legislation.
The Wellesley Group is aware of the significance to its operations of, and is focused on, adhering to all
applicable compliance and legislation. The Wellesley Group is not currently aware of any material failure to
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adhere to applicable health and safety or environmental laws, litigation or breach of competition laws, or failure
to comply with corporate, employee, or taxation laws. If any of these were to occur in the future, this could
have an adverse impact on the Wellesley Group’s results and operations and consequently the Issuer’s ability
to repay amounts owing to Noteholders.

The Wellesley Group may incur loss as a result of legal challenges to contractual terms and collective
redress.
Loss may arise, or liabilities may be incurred from defective transactions or contracts, either where contractual
obligations are not enforceable or are judged unlawful or do not allocate rights and obligations as intended. This
may arise in a number of ways.
The Wellesley Group may incur losses if it cannot recover all or part of the debt from its borrowers because its
contracts with those borrowers are held to be partly or wholly unenforceable. For example, local or national
courts may find a borrower contract to be in breach of anti-usury or “good morals” laws and regulation and
therefore unlawful, thereby also increasing the risk that the number of claims by borrowers seeking to avoid
their loan repayment will increase. In addition, collective redress mechanisms as a means of addressing mass
borrower claims may pose a risk of the relevant subsidiary being party to a collective dispute in the event that
it commences litigation, or if litigation is commenced against it. Failure by the Wellesley Group to sustain
effective debt recovery methods or a loss in confidence of the Wellesley Group to recover debt under its
contracts with borrowers, by recourse to the courts or otherwise, could severely impede the Wellesley Group’s
business and in turn the Issuer’s ability to repay amounts owing to Noteholders.

The Wellesley Group may be adversely affected by a failure to implement its business strategy.
The Wellesley Group’s current business model is concentrated on the origination of loans and the provision of
finance to medium-sized developers in the UK. The Wellesley Group’s strategy includes the development of
larger schemes which result in a portfolio made up of a smaller number of larger sized loans for schemes
consisting of many average priced dwellings. The Wellesley Group may also explore adjacencies to its core
strategy such as lending and loan participations for mixed use or commercial property developments. There can
be no certainty as to the cost or time that will be incurred by the Wellesley Group in implementing such strategy,
nor as to whether the Wellesley Group will be successful in doing so. A failure of the Wellesley Group to
effectively implement its strategy may have an adverse effect on the Wellesley Group’s results of operations,
financial condition and prospects and may affect the Issuer’s ability to repay amounts owing to Noteholders.
The Wellesley Group may be adversely affected by the failure to manage change.
In order to successfully implement its development and growth strategy, the Wellesley Group has established
certain procedures in order to manage changes that may be required to the Wellesley Group’s existing business
and operations. These include system pilots, compliance frameworks, monitoring programmes, audits and
regular progress reporting. Despite these controls, however, a new project, system, product or guide may fail to
deliver the business benefits required to implement the Wellesley Group’s business model and/or growth
strategy. A failure in the Wellesley Group’s management of any change can be for reasons such as noncompliance with best practice, technology failure, unexpected changes in external conditions and resource
constraints. Failure to deliver on the Wellesley Group’s change programme could have a material adverse effect
on its business, results of operations and financial condition and, consequently, the Issuer’s ability to repay
amounts owing to Noteholders.
The Wellesley Group’s financial condition may be negatively affected by competition.
The UK alternative lending market is highly competitive, and the Wellesley Group faces competition in all
markets in which it operates including alternative finance and real estate lending. Competitors in the alternative
finance market include small highly specialised operations. In the real estate lending market, competitors range
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from other niche specialised lenders to large high street banks. The market is expected to remain highly
competitive in all of the Wellesley Group’s business divisions, which could adversely affect the Wellesley
Group’s business, results, operations and financial condition and consequently the Issuer’s ability to repay
amounts owing to Noteholders.
Further, there can be no guarantee that existing or future competitors will not bring superior products or services
to the market or have the funds available to be able to offer similar products or services at a lower price or with
lower margins. This could reduce the Wellesley Group’s market share, leading to increased costs of borrower
acquisition and retention, reduced credit issued and greater pressure upon the Wellesley Group to recruit and
retain high calibre staff. If any of these events were to occur it could have an adverse impact on the Wellesley
Group’s business, results, operations and financial condition and consequently the Issuer’s ability to repay
amounts owing to Noteholders.

The Wellesley Group may incur net losses in the future.
The Wellesley Group anticipates that its operating expenses will increase in the foreseeable future as it seeks to
continue to grow its business, attract borrowers, investors and partners and further continue to enhance and
develop its loan products. These efforts may prove to be more expensive than the Wellesley Group currently
anticipates and, as a result, the Wellesley Group may not be able to increase its revenue sufficiently to offset
these higher expenses. This means that the Wellesley Group may incur net losses in the future and may not
maintain profitability. If the Wellesley Group’s business does not grow at the rate that it anticipates, the
Wellesley Group may need to decrease and slow down its investment expenditure and/or find new sources of
funding. Any delay in securing, or failing to secure, the necessary funding could result in delays that could
adversely affect the Wellesley Group’s business, operating results, financial condition and prospects and
consequently the Issuer’s ability to repay amounts owing to Noteholders.

The Wellesley Group is exposed to the risk of potential fraud.
As an originator of loan assets, the Wellesley Group is exposed to possible fraud by borrowers, purported
borrowers, their professional advisors such as solicitors, accountants or valuers as well as by employees.
Attempted fraud typically involves borrowers, either acting alone or in concert with professional advisors,
seeking to obtain funds by adopting a false identity or using a false inflated property valuation or purporting to
own a property or seeking a release of security without redeeming the underlying loan. In addition, solicitors
could abscond with completion monies, although redress under the indemnity arrangements required by the
Solicitors Regulation Authority is normally available in such circumstances.
The Wellesley Group has in place processes and procedures to counter fraud, and insurance in place providing
an indemnity against losses arising from dishonest, fraudulent or malicious acts committed by its staff, outside
valuers and outside solicitors, however it is possible that large scale fraud could adversely affect the Wellesley
Group’s revenues and/or profits which could in turn adversely impact the Wellesley Group’s ability to fulfil its
obligations under the Notes.

The Issuer may be affected by risks associated with intra-day fund movement.
All repayments by underlying borrowers of loans granted by the Issuer are paid into the Wellesley Holding
Account, which is operated by Wellesley & Co Limited and provided to the Issuer as a convenience. Once the
repayments are received into the Wellesley Holding Account, Wellesley & Co Limited will reconcile the funds
payable to the Issuer. If either the Issuer or Wellesley & Co Limited were to become insolvent, there is a risk of
delay to this reconciliation. Such a delay could adversely affect the Wellesley Group’s business, operating
results, financial condition and prospects and consequently the Issuer’s ability to repay amounts owing to
Noteholders.
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The Issuer and the Wellesley Group may face risks as a result of the UK concentration of their loan
books.
The Issuer’s loan origination business is almost entirely conducted with borrowers in the UK, in particular in
England and, to a lesser extent, Wales and Scotland (less than 6.5 per cent. and 3.5 per cent. of the Issuer’s loan
portfolio as at 30 June 2017 and 30 June 2018, respectively). In the event of a disruption to the UK credit
markets or general economic conditions in the UK, or macro-economic conditions generally (including
increased interest rates and/or unemployment in regions where the Issuer has significant exposure), this
concentration of credit risk could cause the Issuer to experience significant losses.
In addition, the Issuer faces concentration risks relating to its loan portfolio as it only provides bridging loans
and development loans (as at 30 June 2017 and 30 June 2018, bridging loans represented less than 10 per cent.
and less than 1 per cent. of the Issuer’s loan portfolio respectively).
Senior investment professionals regularly monitor the Issuer’s loan portfolio to assess potential concentration
risk. However, efforts to diversify and manage the Issuer’s loan portfolio against concentration risks may not
be successful, which could have a material adverse impact on the Wellesley Group’s business, financial
condition, results of operations and prospects and consequently the Issuer’s ability to repay amounts owing to
Noteholders.

Covenants in the Wellesley Group’s loan agreements and debt programmes of the Issuer may have an
adverse effect on the Wellesley Group’s business.
Some of the Issuer’s other borrowings and debt issuance programmes contain covenants that may affect this
programme. A breach of these covenants may lead to an event of default under one or more loan agreements
and acceleration of the funds granted thereunder.
Some of the Wellesley Group’s bank funding line loan agreements may contain covenants which set certain
financial limits and/or ratios which must be complied with. A breach of these covenants may lead to an event
of default under one or more loan agreements and acceleration of the funds granted thereunder.
Although the Wellesley Group and the Issuer is in compliance with the above-mentioned covenants as at the
date of this Base Prospectus, there can be no assurance that it will continue to be in compliance with all of the
covenants in the future. Any breach of these covenants (which may be deemed to be an event of default and
may lead to an acceleration of the relevant funding) may have an adverse effect on the Wellesley Group’s and/or
the Issuer’s business, financial condition, results of operations and prospects and consequently the Issuer’s
ability to repay amounts owing to Noteholders.
There is a risk that a market in which the Wellesley Group operates may become illiquid or less liquid in cash,
thereby limiting the Wellesley Group’s access to cash in that market. This could hinder the Wellesley Group’s
ability to raise, renew and service its borrowings and affect its ability to extend credit to borrowers in that
market. At the extreme, this could lead to a breach of banking covenants causing all outstanding facilities to fall
due for repayment or the going concern status of the business being called into question.
Failure to secure liquid funding and ensure covenant compliance could adversely impact the Wellesley Group’s
business, results of operations and financial condition and consequently the Issuer’s ability to repay amounts
owing to Noteholders.

The Wellesley Group may be negatively affected by any deficiency in the registration of charges.
Loans made by the Issuer or other entities in the Wellesley Group are typically secured against the property of
the relevant borrower. In most cases, the charge against the property will be a first-ranking fixed charge.
However, the Wellesley Group may, on a case-by-case basis, accept other forms of security which may include
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second-ranking charges, personal guarantees and charges over personal assets which may not be subject to
registration (all security collective referred to as “Borrower Security”).
The registration of charges is completed by filing approved governmental forms in a prescribed form and
process. Whilst the completion of such forms is undertaken by registered law firms (registered with the
Solicitors Regulation Authority in England and Wales or the Law Society of Scotland for Scotland, as
applicable) on behalf of the Wellesley Group, no assurances can be given that such law firms will be able to
complete the procedures accurately at all times. Where a charge is inaccurately registered, the Issuer (or a
security agent on their behalf) may be unable to enforce the security in the event of any enforcement following
delinquency of a corresponding loan.
In addition, whilst over 80 per cent. of land in England and Wales is registered with government bodies, in
particular Her Majesty’s Land Registry, there is still a proportion of land in England and Wales which is not
registered. This is compared with Scotland where approximately 20 per cent. of land is registered with the
Scottish equivalent of Her Majesty’s Land Registry, known as Land Register. The Issuer will attempt in such
circumstances to register all relevant charges with the government bodies, however the process may be complex
and subject to increased costs and eventually may not be capable of being registered. This in turn reduces the
Issuer’s ability to enforce its rights by taking the property as security following a delinquency event. Any such
inaccuracy or delinquency in the registration of a charge may have an adverse effect on the Wellesley Group’s
business, financial condition, results of operations and prospects and consequently the Issuer’s ability to repay
amounts owing to Noteholders

All Moneys Security
The Borrower Security (as defined above) in respect of a loan may also secure the repayment of other secured
parties who have participated in advancing funding in respect of the same loan and all present and future sums
that may be advanced by the Issuer to the relevant borrower (and subsequently assigned, novated or otherwise
transferred) (the “Associated Debt”), as well as securing the repayment of the funds to the Issuer (such
Borrower Security, an “All Moneys Security”). In the event that enforcement proceedings are instituted against
a relevant Borrower under the terms of such Borrower Security, any proceeds therefrom which are available to
be distributed, will be distributed under the terms of the Security Trust Agreement (as defined in “Part VI:
Description of the Issuer and the Wellesley Group – Waterfall of Payments”), pro rata and pari passu to the
Issuer in an amount up to, but not to exceed, all amounts due and payable under such loan agreements, and to
the Issuer in an amount up to, but not to exceed, all amounts due and payable under the Associated Debt. As
such, there is a risk that upon enforcement of a loan that is subject to an All Moneys Security, the Issuer will
not be repaid in full, since it must share the enforcement proceeds of an All Moneys Security with the relevant
Associated Debt. Furthermore, the Borrower Security Trustee (as defined in “Part VI: Description of the Issuer
and the Wellesley Group – Waterfall of Payments”) will act on the instructions of the Issuer as loan servicer,
who will take instruction from the majority (by capital amount) of all lenders participating in the relevant loan.
As a consequence, there may be situations where the Borrower Security Trustee receives conflicting instructions
in relation to an All Moneys Security from the Issuer acting as a secured party under the loan, the holder of
Associated Debt and the Issuer acting as the loan servicer (and is, therefore, unable to act as instructed by the
Issuer) and may take action which is adverse to the interests of the Issuer. This may in turn affect the ability of
the Issuer to repay amounts owing to the Noteholders.
The Wellesley Group may be adversely affected by any inaccuracies in its financial reporting.
The integrity of the Wellesley Group’s control and information systems requires that the financial position of
the business is known accurately and in a timely fashion by management. The Wellesley Group has an internal
control framework and associated assurance mechanism to ensure that ongoing systems, controls and processes
are operating as required, and will only implement significant changes to such controls and processes following
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an approved business case and pilot. However, there is still a risk that these measures will fail to ensure the
provision of accurate and timely data on the financial position of the business, which could lead to the Wellesley
Group’s control and information systems being compromised, materially adversely affecting the Wellesley
Group’s business and potentially the Issuer’s ability to repay amounts owing to Noteholders.

The Wellesley Group’s competitive position may be adversely affected by any impairment of the value
of intellectual property and the perception of the Wellesley brand in the market place.
If there is any unauthorised use or infringement of the Wellesley Group’s intellectual property rights and the
Wellesley Group fails to enforce such rights, or the Wellesley Group fails to maintain its database rights and the
database’s integrity, the value of the Wellesley Group’s products and services could be diminished, its
competitive position could be adversely affected and its business may suffer. Third party rights in respect of the
“Wellesley” or any of the Wellesley Group’s other brand names may exist in some countries in which the
Wellesley Group does business or intends to do business in the future. If such third party right owners brought
infringement proceedings, the Wellesley Group’s right to use such brand names in such countries may be
restricted or impaired.
There are also risks inherent in using the same name as another entity, as the Wellesley Group’s success is
dependant, in part, upon the strength of the Wellesley Group’s brands and the reputation of its business. The
Wellesley Group owns two strong and developing brands – Wellesley & Co Limited and Wellesley Finance.
The Wellesley Group operates in the non-bank sector which attracts media interest and regulatory oversight
and, as a result, providing loans in a responsible, transparent and ethical way that meets borrowers’ expectations
is important for sustainable performance. Failure to protect the brand and/or a loss of trust and confidence in
the Wellesley Group’s brand and services could affect operations in a number of ways.
The Wellesley Group could suffer damage to its reputation and brands as a result of negative publicity in
connection with, for example, the perception of unreasonably high charges (when compared with banks) for
loans. Negative publicity could also result from the activities of politicians, legislators, consumer protection
agencies and the media, in spite of high levels of borrower satisfaction. Such adverse publicity could directly
affect borrower consideration for the Wellesley Group’s products.
If the above risks were to materialise they could have an adverse impact on the Wellesley Group’s business,
financial condition, results of operations and prospects, and the Issuer’s ability to repay amounts owing to
Noteholders.

The Wellesley Group’s business may be adversely affected by a limit in the available funding.
The Wellesley Group’s business model relies on borrowing funds from external sources and issuing debt in the
capital markets. The Wellesley Group lends to its borrowers at rates higher than its cost of funds, and relies on
this interest rate differential to generate substantially all of its earnings. Historically, the Wellesley Group’s
primary sources of funding have been and are expected to continue to be funds from public and private debt
financings. The Wellesley Group requires funds in order to make credit products available to its borrowers,
meet its day-to-day operating expenses, make payments of principal and interest on its borrowings and make
payments on other obligations. If the Wellesley Group does not have sufficient funds to be able to make credit
products available to existing or prospective borrowers, it may not be able to grow its business in accordance
with its business plan. The Wellesley Group sources most of its debt funding through the issuance of term debt
in the public, private and wholesale capital and credit markets. The extent to which the Wellesley Group is able
to utilise debt financings in the future will depend upon the conditions in the debt markets in general as well as
the assessment of the Wellesley Group by lenders and investors. In addition, if access to wholesale funding
markets were to be fully or partially closed, the Wellesley Group’s cost of funding could increase and it may
prove difficult to obtain funding on commercially attractive terms.
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The availability of future financing, if required, and its cost to the Wellesley Group will depend on a variety of
factors, such as prevailing levels of interest rates, financial market conditions generally, including the
availability of credit to the property development credit sector, the Wellesley Group’s performance, credit rating
and creditworthiness. Disruption, uncertainty or volatility in the capital or credit markets may limit the
Wellesley Group’s ability to obtain additional financing or refinance maturing liabilities on attractive terms in
a timely manner or at all. As a result, the Wellesley Group may be required to delay obtaining funding or to
raise funding on undesirable terms, which could significantly reduce its financial flexibility, increase its funding
costs and cause it to contract or not grow its business, any of which could have a material adverse effect on the
Wellesley Group’s business, financial condition, results of operations and prospects, and the Issuer’s ability to
repay amounts owing to Noteholders.

The Wellesley Group is exposed to fluctuations in exchange rates which could adversely affect the
Groups returns and financial condition.
The Wellesley Group may receive a proportion of its revenue in a denomination other than Pounds Sterling.
Since the Wellesley Group will report its financial results in Pounds Sterling, fluctuations in rates of exchange
between Pound Sterling and the non-Pound Sterling currencies, particularly Euros, may have a material adverse
effect on the Wellesley Group’s financial performance. The Wellesley Group seeks to reduce currency
exposures by matching loans and investment assets denominated in a foreign currency with debt borrowed in
the same currency. In addition, the Wellesley Group has used and continues to use derivative financial
instruments, such as swaps (a type of derivative where two parties exchange cash flows of one party’s financial
instrument for those of the other party’s financial instrument) and other instruments, on a limited basis, as part
of its foreign exchange risk management. Although the Wellesley Group has entered into currency hedging
transactions, there can be no assurance that such transactions would materially reduce the effect of fluctuations
in foreign currency exchange rates on its results of operations. Furthermore, failure by a counterparty to make
payments due under such derivative financial investments may reduce the Wellesley Group’s returns. In
addition, if, for any reason, exchange or price controls or other restrictions on the conversion of one currency
into another currency were imposed, the Wellesley Group’s business could be materially affected.
To the extent that any currency exposures are unhedged or unmatched or result in a currency event as a
consequence of political risk, such exposure could adversely affect the Wellesley Group’s returns and financial
condition and in turn the Issuer’s ability to repay amounts owing to Noteholders.

The Wellesley Group’s business may be adversely affected by any disruptions or failures in its
telecommunications, technology and/or IT systems.
The Wellesley Group relies on telecommunications and computer equipment, software and other systems to
conduct its day-to-day operations, including services provided by various internet service and
telecommunications providers. The Wellesley Group uses these systems to identify and contact large numbers
of borrowers, store personal data of borrowers, analyse and segment accounts and monitor the results of
collection efforts. The Wellesley Group’s capacity to service its borrowers and, consequently, its success
depends, in large part, on its ability to record and process significant amounts of data quickly and accurately to
access, maintain and expand the databases it uses for its alternative financing activities. Interruption or loss of
its information processing capabilities, loss of stored data, the failure of computer equipment or software
systems, telecommunications failure or other disruption could have a material adverse effect on the Wellesley
Group’s business, financial condition, results of operations, cash flows and prospects. Such disruptions could
include the breakdown or failure of equipment and software, interruption of power supply or processes, physical
damage to IT centres, fire, flood or other natural disasters, acts of sabotage, cyber-attacks or security breaches,
vandalism and workplace accidents. No assurance can be given that the disaster recovery and back-up facilities
and systems that the Wellesley Group has in place will operate as planned or provide continued and
uninterrupted telecommunications and IT infrastructure when required. Any failure of, or disruption to, such
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disaster recovery and back-up facilities and systems could have a material adverse effect on the Wellesley
Group’s business, results of operations, financial condition, cash flows and prospects, and the Issuer’s ability
to repay amounts owing to Noteholders.
For certain systems, technologies and programmes, the Wellesley Group relies on specialist providers. To the
extent any of the Wellesley Group’s systems, technologies or programmes do not function properly and it cannot
find and retain suitable IT and software providers to help remedy the fault, the Wellesley Group may be required
to make substantial additional investments, or it may not be able to remedy such faults at all.
Furthermore, the Wellesley Group relies on certain of its telecommunication and IT systems for compliance
with certain regulatory requirements. Any resulting temporary or permanent loss of the Wellesley Group’s
ability to use its computer equipment and software systems or any disruption to or loss of data could disrupt the
Wellesley Group’s operations, result in increased capital expenditure and operating costs, result in breaches of
regulatory requirements to the extent that such computer equipment and/or software systems are critical to the
Wellesley Group’s compliance therewith, cause the Wellesley Group to suffer a competitive disadvantage and
could materially and adversely affect its business, results of operations, financial condition and prospects. In
addition, the Wellesley Group’s operations are dependent on the systems of the banking sector as a whole. These
and other systems could be interrupted by terrorist acts, natural disasters, power losses, computer viruses,
distributed denial-of-service attacks or similar events. Any failure of the Wellesley Group’s systems or the
systems of the banking and other sectors that are integral to its business, especially if such failure also impacts
its backup or disaster recovery systems or ability to proceed with collections, would disrupt the Wellesley
Group’s operations and could materially and adversely affect its business, financial condition, results of
operations, cash flows and prospects, and the Issuer’s ability to repay amounts owing to Noteholders.
The Wellesley Group’s business also depends heavily on services provided by various internet service and
telecommunications providers. The Wellesley Group’s ability to use telecommunications systems to contact
borrowers is governed by data protection, telecommunications and privacy requirements and regulatory rules
and, to a limited extent, by guidance issued by the UK Office of Communications (OFCOM). These may change
and may make using, accessing, transferring or storing borrower documentation more onerous in the future. If
the Wellesley Group’s equipment or systems cease to work or it becomes difficult to continue to use them in
the same manner as it does today as a result of any regulatory development, if there is any change in the internet
service or telecommunications provider markets that would affect its ability to obtain favourable rates on
communication services or if there is any significant interruption in internet or telecommunications services,
the Wellesley Group may be prevented from providing, originating and servicing borrower accounts.
Any interruption in the Wellesley Group’s ability to use the technology and telecommunications systems on
which its business relies may have a material adverse effect on the Wellesley Group’s business, financial
condition, results of operations, cash flows and prospects, and the Issuer’s ability to repay amounts owing to
Noteholders.

The Wellesley Group may be unable to successfully anticipate, manage or adapt to technological
advances within the alternative finance industry.
The Wellesley Group’s future growth is expected to require additional investment in its information and
technology systems, including to develop and commercialise new products or to enhance existing products,
including with respect to mobile apps and other digital offerings, point of sale technologies and credit products.
The Wellesley Group may not assign the appropriate level of resources, priority or expertise to such
programmes, and the Wellesley Group may not be successful in anticipating, managing or adopting
technological changes on a timely basis, either of which could disrupt its operations and harm its business and
prospects. Furthermore, the cost of improvement and development programmes could be higher than anticipated
or result in management not being able to devote sufficient attention to other areas of the business.
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The Wellesley Group depends on having the funding and capital resources necessary to invest in new products,
processes and technologies to conduct its alternative finance business. No assurance can be given that adequate
funding or capital resources will be available to the Wellesley Group when needed to make such investments.
Furthermore, if the Wellesley Group becomes unable to continue to acquire, aggregate or use information and
data in the manner or to the extent to which it is currently acquired, aggregated and used, due to lack of
resources, regulatory restrictions or any other reason, it may lose significant competitive advantage. Increased
technology costs may also have a material adverse effect on the Wellesley Group’s business, financial condition,
results of operations, cash flows and prospects, and the Issuer’s ability to repay amounts owing to Noteholders.
Any failure to successfully develop and commercialise new or improved products, or enhancements could have
a material adverse effect on the Wellesley Group’s business and results of operations. Additionally, if the
Wellesley Group fails to invest sufficiently, fails to invest to the same extent as its competitors or fails to invest
in the right technologies, its business, financial condition, results of operations, cash flows and prospects could
be materially adversely affected, which may in turn affect the Issuer’s ability to repay amounts owing to
Noteholders.

The Wellesley Group is subject to material cyber security risks, including from the use of malware and
ransomware and distributed denial of service attacks, and potential security breaches.
The Wellesley Group’s databases contain personal data relating to its borrowers and applicants, such as name
and account number, location information relating to the address and telephone numbers for the borrower and
account specific information such as the date of loan origination and balance. These databases are vulnerable
to technology risks from a variety of sources, including telecommunications and network failures, natural
disasters and human acts both by individuals external to the Wellesley Group, as well as the Wellesley Group’s
employees, including fraud, identity theft and other misuse of personal data.
Furthermore, the Wellesley Group routinely transmits and receives personal, confidential and proprietary
information by email and other electronic means. As such, the Wellesley Group relies on secure processing,
storage and transmission of confidential and other information on its computer systems and networks. Any
interception, misuse or mishandling of personal, confidential or proprietary information being sent to or
received from a borrower, counterparty or other third party could result in legal liability (including under data
protection laws), borrower dissatisfaction, regulatory action and/or reputational harm. The Wellesley Group is
exposed to the risk that data could be wrongfully appropriated, lost or disclosed, stolen or processed in breach
of data protection regulations. If the Wellesley Group or any third-party service provider on which it relies fails
to store or transmit borrower information in a secure manner, or if any loss of borrower data were otherwise to
occur, the Wellesley Group could face liability under data protection laws.
While the Wellesley Group has suffered no known material cyber-attacks or security breaches to date, a number
of other external third-party companies have disclosed material cyber-attacks and security breaches, some of
which have involved intentional attacks. Attacks, including those relating to the use of malware and ransomware
and distributed denial of service attacks, may be targeted at the Wellesley Group, its borrowers, its suppliers or
each of the above. The Wellesley Group is dependent on the secure operation of its systems and websites as
well as the operation of the internet generally. Despite the Wellesley Group’s efforts to ensure the integrity of
its systems, the Wellesley Group may not be able to anticipate or to implement effective preventive measures
against all security breaches of these types, especially because the techniques used change frequently or are not
recognised until launched, and because cyber-attacks, including those relating to the use of malware and
ransomware and distributed denial of service attacks, can originate from a wide variety of sources, including
third parties outside the Wellesley Group, such as persons who are involved with organised crime or associated
with external service providers or who may be linked to terrorist organisations or hostile foreign governments.
These risks are expected to increase in the future.
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If an actual or perceived breach of security occurs, borrower, supplier, governmental and regulatory perceptions
of the effectiveness of the Wellesley Group’s security measures could be harmed and could result in the loss of
borrowers, suppliers or both, or the loss of confidence of governmental authorities or regulators. Actual or
anticipated attacks and risks may cause the Wellesley Group to incur increased costs, including costs to deploy
additional personnel and protection technologies, train employees, and engage third party experts and
consultants. In addition, many of the third parties who provide products, services or support to the Wellesley
Group could also experience any of the above cyber risks or security breaches, which could impact the Wellesley
Group’s borrowers and business and could result in a loss of borrowers, suppliers and/or revenue. Furthermore,
any security or privacy breach could expose the Wellesley Group to other forms of liability, including regulatory
fines or penalties, which could have a material adverse effect on the Wellesley Group’s business, financial
condition, results of operations, cash flows and prospects, and consequently the Issuer’s ability to repay amounts
owing to Noteholders.
Any of these events could also result in the loss of the goodwill of the Wellesley Group’s borrowers and deter
new borrowers, which could have a material adverse effect on the Wellesley Group’s business, financial
condition, results of operations, cash flows and prospects, and consequently the Issuer’s ability to repay amounts
owing to Noteholders.

The Wellesley Group may not be able to successfully implement a new product group or strategy for the
acquisition of new borrowers or of a new pricing or credit assessment method or analytical tools and
data.
The Wellesley Group may seek to introduce new product groups, pricing and credit assessment analysis
methods and uses of data in order to retain existing borrowers whose needs have evolved, and to attract new
borrowers for whom the existing product offering or methods of acquisition are unattractive or ineffective
and/or for whom more competitive pricing and more sophisticated underwriting processes are required. The
new businesses and products may not be able to attain the forecast returns and the Wellesley Group may make
errors of judgement in the conception, planning and/or implementation of these strategies and methods which
could have a material adverse effect on the Wellesley Group’s business, financial condition, results of
operations, cash flows and prospects, and consequently the Issuer’s ability to repay amounts owing to
Noteholders.
The Wellesley Group’s new investor growth or volume from returning investors could decline if internet
search engine providers change their methodologies for organic rankings or paid search results, or the
Wellesley Group’s organic rankings or paid search results decline for other reasons.
The Wellesley Group’s marketing for new investors and its returning investor relationship management are
partly dependent on search engines such as Google, Yahoo! and others to direct traffic to its internet and mobile
sites via organic rankings and paid search advertising. The Wellesley Group’s competitors’ paid search and
search engine optimisation activities may result in their sites receiving higher search results than the Wellesley
Group’s and significantly increasing the cost of such advertising for the Wellesley Group.
The Wellesley Group’s paid search activities and search engine optimisation activities may not produce (and in
the past have not always produced) the desired results. Internet search engines often revise their methodologies
and search algorithms, which could adversely affect the Wellesley Group’s organic rankings or paid search
results, leading to a decline in new investor growth or existing investor retention; difficulty for its investors in
using its web and mobile sites; more successful organic rankings, paid search results or tactical execution efforts
for the Wellesley Group’s competitors than for the Wellesley Group; a slowdown in overall growth in the
Wellesley Group’s investor base and the loss of existing investors; and higher costs for acquiring returning
investors; each of which could have a material adverse effect on the Wellesley Group’s business, financial
condition, results of operations, cash flows and prospects. Also, the price comparison website market may
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change, which may result in the Wellesley Group having to pay fees to price comparison websites to list its
products, which would also increase its investor acquisition costs, and which could have a material adverse
effect on the Wellesley Group’s business, results of operations, financial condition, cash flows and prospects.
In addition, search engines could implement policies that restrict the ability of finance companies, such as the
Wellesley Group, to advertise their services and products. Any reduction in the number of consumers directed
to the Wellesley Group’s web and mobile sites may have a material adverse effect on its business, financial
condition, results of operations, cash flows and prospects, and consequently the Issuer’s ability to repay amounts
owing to Noteholders.

The Wellesley Group may be negatively affected by any failure to comply with the anti-money
laundering, anti-bribery and sanctions regulations to which it is subject.
The Wellesley Group is subject to laws aimed at preventing money laundering and monitoring compliance with
anti-money laundering (“AML”) rules which impose a significant financial and operational burden and require
significant technical capabilities. In recent years, enforcement of these laws and regulations against financial
institutions has become more stringent, resulting in several landmark fines against financial institutions in the
UK and Ireland.
While the Wellesley Group monitors its regulatory environment, it is not always possible to predict the nature,
scope or effect of future regulatory requirements to which it might be subject or the way in which existing laws
might be administered, interpreted or enforced.
No assurance can be given that, even following implementation of the measures to address the identified areas
of non-compliance, the Wellesley Group’s policies and procedures will completely prevent situations of money
laundering or bribery, including actions by the Wellesley Group’s employees, agents, borrowers, third-party
suppliers or other related persons for which the Wellesley Group might be held responsible. Any other breaches
of AML, anti-bribery and sanctions regulations may have severe consequences for the Wellesley Group,
including litigation, sanctions, fines and reputational consequences, which could have a material adverse effect
on the Wellesley Group’s business, financial condition, results of operations, cash flows and, and in turn the
Issuer’s ability to repay amounts owing to Noteholders.

The Wellesley Group’s future after-tax-returns may be adversely affected by changes in tax laws or in
the policy of tax administrations.
A change in relevant UK legislation or in HM Revenue & Customs or other relevant tax laws or practice policy
or practice could adversely affect the Wellesley Group’s returns or financial condition. As such legislation and
practice is beyond the Wellesley Group’s control, it is not possible to estimate the likelihood or effect of any
such change.
The creation of a permanent establishment for the Wellesley Group in some jurisdictions or certain Wellesley
Group companies being considered tax resident in more than one particular jurisdiction could result in the
Wellesley Group or those Wellesley Group companies being subject to withholding or other taxes on income
received from or gains arising on the sale of investments. Likewise, changes in relevant taxation legislation or
applicable tax treaties could affect the expected tax position of the Wellesley Group or of certain Wellesley
Group companies, and could require less favourable tax structures to be put in place, which in turn could affect
the Issuer’s ability to repay amounts owing to Noteholders.

The method in which the Wellesley Group reports on its financial condition, results of operations and
cash flows could be materially affected by changes to accounting standards or to the Wellesley Group’s
accounting policies.
From time to time, the International Accounting Standards Board (the “IASB”) and the European Union change
the accounting standards that govern the preparation of the Wellesley Group’s financial statements. These
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changes can be difficult to predict and could materially affect how the Wellesley Group records and reports its
financial condition, results of operations and cash flows. In some cases, the Wellesley Group could be required
to apply a new or revised standard retrospectively, resulting in the restatement of prior period financial
statements.
For example, IFRS 9 has replaced IAS 39 (Financial Instruments: Recognition and Measurement) as the
accounting standard governing the classification, measurement, impairment, derecognition and hedge
accounting of financial instruments, including loan assets. IFRS 9 took effect for accounting periods
commencing 1 January 2018 and impacts all UK financial service providers, including the Wellesley Group.
Under IFRS 9, the Wellesley Group is required to make provision for expected credit losses for its accounting
periods commencing on or after 1 January 2018. The Wellesley Group has adopted IFRS 9 with effect from 1
January 2018.
IFRS 9 significantly changes the timing of the recognition of impairment on borrower receivables by
introducing an expected loss model. Under this approach, impairment provisions are recognised on inception
of a loan based on the probability of default and the typical loss arising on default. This differs from the previous
incurred loss model under IAS 39 whereby impairment provisions were only recognised when there was
objective evidence of impairment, typically a missed payment. The resulting effect is that impairment
provisions under IFRS 9 are recognised earlier. This results in an adjustment to receivables and reserves results
in later recognition of profits in growing businesses such as the Wellesley Group’s.
See “Basis of Preparation – Future Accounting Developments” in the Wellesley Group’s audited financial
statements for the year ended 31 December 2017 which are incorporated by reference into this Base Prospectus
for an illustration of the impact that IFRS 9 would have had on the Wellesley Group’s financial statements had
the requirements of IFRS come into force in respect of accounting periods commencing on or after 1 January
2017.
Although the profit recognised over the life of a loan is unchanged following the adoption of IFRS 9, this
accounting policy change will result in earlier recognition of impairment losses and therefore later recognition
of profits earned on the Wellesley Group’s loan book, and a one-off adjustment to receivables and reserves on
adoption in 2018, and have a material adverse effect on the Wellesley Group’s results of operations in 2018.
The IASB may make other changes to financial accounting and reporting standards that govern the preparation
of the Wellesley Group’s financial statements, which, if endorsed by the European Union, the Wellesley Group
may be required to adopt, or which the Wellesley Group may choose to adopt prior to any date on which such
changes become mandatory, if determined to be appropriate. Any such change in the Wellesley Group’s
accounting policies or accounting standards could have a material adverse effect on the Wellesley Group’s
business, financial condition, results of operations, cash flows and prospects, which in turn could affect the
Issuer’s ability to repay amounts owing to Noteholders.

The Wellesley Group could be materially affected by any change in, or failure of, certain of the UK
Government’s housebuilding and home buying incentive schemes and programmes.
The residential construction industry, and the general level of residential and other construction activity,
depends in part on the UK Government’s housebuilding or home buying initiatives.
The current UK Government has recognised that there are not enough homes to meet the needs of the United
Kingdom’s growing and ageing population and has implemented a number of initiatives aimed at increasing
the number of new homes built in the United Kingdom, such as the Help to Buy programme.
The Help to Buy equity loan programme, introduced in 2013, provides an opportunity for first time buyers of
new build properties to put down a minimum 5 per cent. deposit on a home with the UK Government providing
up to 20 per cent. of the purchase price (on a shared equity basis), all subject to certain qualifying criteria and
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a maximum purchase price of £600,000. The UK Government introduced a Help to Buy ISA as part of the 2015
budget. In its November 2015 Spending Review, the UK Government extended the Help to Buy equity loan
programme to 2021 and announced the introduction of the Help to Buy Shared Ownership programme which
from April 2016 lifted the limits so that anyone who has a household income of less than £80,000 outside
London, and less than £90,000 inside London, can buy a home through shared ownership.
As a proportion of the Wellesley Group’s business involves underwriting, structuring and funding residential
property lending transactions, any unexpected change in support for, or financing of, Help to Buy and other
incentive schemes or programmes could result in reduced residential development activity in the United
Kingdom, which could, in turn, negatively affect the demand for the Wellesley Group’s products in the United
Kingdom and have a material adverse effect on the Wellesley Group’s business, financial condition, results of
operations and prospects, and in turn the Issuer’s ability to repay amounts owing to Noteholders.
The UK Government’s current policies and initiatives may not be effective in the future. Changes to budgets,
regulation, the governing political party in the United Kingdom and the make-up of that party, the relationships
between local and national government or other external factors may impact the continuation of the Help to
Buy programme or other similar schemes or programmes. Any change that discontinues, eliminates, reduces or
otherwise negatively impacts these types of spending initiatives, or the failure of any of these initiatives or other
subsidies to be fully utilised, could have a material adverse effect on the Wellesley Group’s business, financial
condition, results of operations and prospects, and consequently the Issuer’s ability to repay amounts owing to
Noteholders.

The Wellesley Group may incur losses that are not adequately covered by insurance, which may harm
the Wellesley Group’s results of operations.
Although the Wellesley Group maintains insurance which it believes is customary taking into account the
nature, size and type of its business, each of its insurance policies is subject to certain deductibles, exclusions
and limitations. Any lack of insurance, or the absence of coverage under existing insurance policies, for certain
types or levels of risk could expose the Wellesley Group to significant losses. Any losses that the Wellesley
Group incurs that are not adequately covered by insurance may decrease the Wellesley Group’s future operating
income. In addition, certain types of risks may be, or may become, either uninsurable or not economically
insurable, or may not be currently or in the future covered by the Wellesley Group’s insurance policies, there
can be no guarantee that the Wellesley Group will be able to obtain the desired levels of insurance coverage on
acceptable terms or at all in the future. Any of the foregoing could have a material adverse effect on the
Wellesley Group’s business, financial condition, results of operations, cash flows and prospects, and
consequently the Issuer’s ability to repay amounts owing to Noteholders.
The Wellesley Group could suffer a negative impact to its reputation, compliance costs, returns and
financial condition as a result of exposure to new regulatory regimes or changes to existing regulatory
regimes under which the Wellesley Group operates or a breach of applicable regulation to which the
Wellesley Group is subject.
The Wellesley Group is currently subject to regulatory requirements and may be subject to additional regulatory
requirements both in its current areas of activity and any future areas of activity. In recent years, there has been
increased regulatory burden and scrutiny in the core area of the Wellesley Group’s business (lending). As at the
date of this Base Prospectus, one entity within the Wellesley Group is authorised by the UK Financial Conduct
Authority (“FCA”): Wellesley & Co Limited (authorised and regulated by the FCA as an “IFPRU 125K firm”
under reference number FRN 631197). The Wellesley Group will be under a duty to comply with any new rules,
regulations and laws applicable to it, which may create additional burdens for the Wellesley Group including
requirements for other members of the Wellesley Group to be authorised to carry out regulated activities.
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The FCA is the Wellesley Group’s lead regulator. This will remain the case as long as the Wellesley Group is
headquartered in the United Kingdom.
The FCA, and other regulatory authorities, have broad regulatory powers dealing with all aspects of financial
services, including the authority to grant, and in specific circumstances to vary or cancel, permissions and to
regulate marketing and sales practices, advertising and the maintenance of adequate financial resources. If the
Wellesley Group were to breach any such laws or regulations, including those to which it had not previously
been subject, it would be exposed to the risk of investigations, fines, temporary or permanent prohibition from
engaging in certain activities, suspensions of personnel or revocation of their licences and suspension or
termination of regulatory permissions to operate.
While the Wellesley Group currently operates within the relevant regulatory framework, either its expansion to
new jurisdictions or changes in that existing framework will increase costs and time spent on this area, and
increases the risk of failing to identify applicable requirements or the risk of a breach due to the enhanced
volume of requirements.
Any future regulatory changes within the relevant regulatory framework that the Wellesley Group is or may
become subject to, including but not limited to crowd-funding or alternative retail finance market, development
lending, or the financial services sector more generally in the UK, may potentially restrict the operations of the
Wellesley Group, impose increased compliance and regulatory capital costs, restrict leverage/borrowing and
dividend payments, reduce investment returns or increase associated fees, restrict the ability to hedge or off-set
investment exposure, increase corporate governance/supervision costs, reduce the competitiveness of the
Wellesley Group, reduce the ability of the Wellesley Group to hire and retain key personnel or impose
restrictions on whether individuals may be appointed or retained as Directors and impose other restrictions and
obligations, which could have a material adverse effect on the Wellesley Group’s business, financial condition,
results of operations, cash flows and prospects, and consequently the Issuer’s ability to repay amounts owing
to Noteholders.
In addition, it remains uncertain to what extent the existing more rigorous regulatory climate will affect
alternative finance businesses. Areas where changes could have an impact, include:


the monetary, interest rate and other policies of central banks and regulatory authorities;



changes in government or regulatory policies that may significantly influence borrower decisions in the
development and small to medium sized lending market;



changes in regulatory requirements, for example, rules designed to promote responsible lending and
affordability;



changes in competition and pricing environments;



developments in the financial reporting environment;



new financial transaction-related or other taxes;



restrictions on shadow banking and on core banking activities;



financial stability measures, fiscal budget controls, exchange controls and controls on the international
movement of capital; and



expropriation, nationalisation, confiscation of assets and changes in legislation relating to foreign
ownership.

Regulations to which the Wellesley Group may be subject may also be interpreted or applied differently from
the past, which could have a material adverse effect on the Wellesley Group’s business, financial condition,
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results of operations, cash flows and prospects, and consequently the Issuer’s ability to repay amounts owing
to Noteholders.
Failure to comply with the regulatory rules that apply to the Wellesley Group could have a number of adverse
consequences for the Wellesley Group, including the risk of:


substantial monetary damages, fines or other penalties, the amounts of which are difficult to predict and
may exceed the amount of any provisions set aside to cover such risks, in addition to potential injunctive
relief;



regulatory investigations, reviews, proceedings and enforcement actions;



being required to amend sales processes, product and service terms and disclosures, withdraw products
or provide redress or compensation to affected borrower;



the Wellesley Group either not being able to enforce contractual terms as intended or only being able to
enforce them by way of court order;



litigation (brought by individuals or groups of individuals/claimants);



criminal enforcement proceedings; and



regulatory restrictions on the Wellesley Group’s ability to carry out certain types of business,

any or all of which (i) could result in the Wellesley Group incurring significant costs; (ii) may require provisions
to be recorded in the Wellesley Group’s financial statements; (iii) could negatively impact future revenues from
affected products and services; and (iv) could have a negative impact on the Wellesley Group’s reputation and
the confidence of borrowers, as well as taking a significant amount of the Directors’ and management’s time
and resources away from the implementation of the Wellesley Group’s strategy. Any of these risks, should they
materialise, could have a material adverse effect on the Wellesley Group’s business, financial condition, results
of operations, cash flows and prospects, and consequently the Issuer’s ability to repay amounts owing to
Noteholders.

The Wellesley Group’s operations and financial performance may be negatively affected by a failure to
comply with privacy and data protection laws and regulations.
The Wellesley Group relies on the collection and use of information from borrowers to conduct its business. It
discloses its information collection and usage practices in a published privacy policy on the websites of the
Wellesley Group’s operating entities, which may be modified from time to time to meet operational needs,
changes in the law or industry best practice. The Wellesley Group is subject to certain legislation and regulation
on data protection, and information, collection and storage, including Regulation (EU) 2016/679 (as amended
or superseded, the EU General Data Protection Regulation) (the “GDPR”). The GDPR, which came into force
on 25 May 2018, unifies the data privacy regulatory regime across Europe and places numerous additional
obligations on controllers and processors of data. Such additional obligations include:


requirements to notify regulators of breaches of the GDPR within 72 hours of identification of said
breach;



obligations imposed upon controllers to respond to subject access requests, within 30 calendar days of
that request being made;



obligations imposed upon controllers to delete personal data; upon request; and



increased sanctions for non-compliance, including fines of up to €20 Million or 4 per cent. of annual
worldwide turnover, whichever is greater.
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The GDPR will significantly increase the regulatory burden on the Wellesley Group in relation to processing
the personal data of borrowers, employees and other data subjects in the course of business and ensuring
ongoing compliance with the regime. This and related developments could have a material adverse effect on
the Wellesley Group’s business, financial condition, results of operations, cash flows and prospects, and
consequently the Issuer’s ability to repay amounts owing to Noteholders.
The Wellesley Group may be subject to investigative or enforcement actions by data protection authorities,
legal claims and reputational damage if they act, or are perceived to be acting, inconsistently with the terms of
the privacy policy, borrower expectations or applicable law. In addition, concern among borrowers about the
Wellesley Group’s privacy practices could deter borrowers from using its services and require the alteration of
its business practices with attendant costs and possible loss of revenue.
Concerns may be expressed about whether the Wellesley Group’s use of data compromises the privacy of
borrowers. Concerns about the Wellesley Group’s collection, use or sharing of personal information or other
privacy related matters, even if unfounded, could damage its reputation and operating results.
There is also a risk that the UK will implement new legislation to replace current legislation which complies
with or is derived from EU law and which may differ in a material way from the current existing law in place,
resulting in the Wellesley Group having to adopt new measures and policies to ensure compliance with that new
law, which could give rise to higher costs of compliance as well as potentially impacting the way the Wellesley
Group is able to conduct its business, and consequently the Issuer’s ability to repay amounts owing to
Noteholders.

The Wellesley Group’s operations and financial performance may be negatively affected by failures on
the part of third party service providers and suppliers.
The Wellesley Group’s ability to operate and grow its business in a controlled manner is significantly dependent
on people, processes and systems provided by third party outsource providers and suppliers. Third parties
provide a wide range of services for the Wellesley Group including in relation to its investment products:
transaction processing, client and financial record keeping, client communications, pre-completion credit and
anti-fraud analysis, post-completion credit analysis, valuation panel management services, IT systems
architecture and software and data services. Any significant or persistent failure by any third party to deliver
services in accordance with their contractual obligations to the Wellesley Group could result in adverse
publicity, reputational damage or otherwise materially adversely impact the Wellesley Group’s business,
operating results or financial condition, and consequently the Issuer’s ability to repay amounts owing to
Noteholders.
Factors which are material for the purpose of assessing the market risks associated with Notes issued
under the Programme
A wide range of Notes may be issued under the Programme. A number of these Notes may have features which
contain particular risks for potential investors. Set out below is a description of certain such features:
The Notes may be subject to optional repayment by the Issuer.
The Final Terms applicable to any Notes may permit the Issuer to redeem the Notes at its option prior to the
relevant maturity date. An optional repayment feature is likely to limit the market value of Notes. During any
period when the Issuer may elect to repay Notes, the market value of those Notes generally will not rise
substantially above the price at which they can be repaid. This also may be true prior to any repayment period.
The Issuer may be expected to repay Notes when its cost of borrowing is lower than the interest rate on the
Notes. Upon repayment of the Notes, you may not be able to reinvest the repayment proceeds at an effective
interest rate as high as the interest rate on the Notes being repaid and may only be able to do so at a significantly
lower rate. You should consider investment risk in light of other investments available at that time.
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Fixed/Floating Rate Notes may bear interest at a rate that the Issuer may elect to convert from a fixed
rate to a floating rate or from a floating rate to a fixed rate.
Fixed/Floating Rate Notes may bear interest at a rate that the Issuer may elect to convert from a fixed rate to a
floating rate or from a floating rate to a fixed rate. The Issuer’s ability to convert the interest rate will affect the
secondary market and the market value of such Notes since the Issuer may be expected to convert the rate when
it is likely to produce a lower overall cost of borrowing. If the Issuer converts from a fixed rate to a floating
rate, the difference in the interest rates on the Fixed/Floating Rate Notes may be less favourable than then
prevailing interest rates on comparable Floating Rate Notes tied to the same reference rate. In addition, the new
floating rate at any time may be lower than the rates on other Notes. If the Issuer converts from a floating rate
to a fixed rate, the fixed rate may be lower than then prevailing rates on its Notes.
Risks related to the structure of a particular issue of Floating Rate Notes.
Reference Rates and indices, including interest rate benchmarks, such as LIBOR and EURIBOR, which are
used to determine the amounts payable under financial instruments or the value of such financial instruments
(“Benchmarks”), have, in recent years, been the subject of political and regulatory scrutiny as to how they are
created and operated. This has resulted in regulatory reform and changes to existing Benchmarks, with further
changes anticipated.
International proposals for reform of Benchmarks include the European Council’s Regulation (EU) 2016/1011
on indices used as benchmarks in financial instruments and financial contracts or to measure the performance
of investment funds (the “Benchmark Regulation”) which was published in the Official Journal on 29 June
2016 and has applied from January 2018. In addition to the aforementioned regulation, there are numerous other
proposals, initiatives and investigations which may impact Benchmarks.
Pursuant to article 20 of the Benchmark Regulation and to Regulation (EU) 2016/1368, EURIBOR and LIBOR
have each been considered a critical benchmark, and are therefore subject to mandatory administration, in
accordance with article 21 of the Benchmark Regulation. Accordingly, the administrator for each of EURIBOR
and LIBOR shall be part of the register of benchmark administrators referred to in article 36 of the Benchmark
Regulation.
Any changes to a Benchmark as a result of the Benchmark Regulation or other initiatives, could have a material
adverse effect on the costs of refinancing a Benchmark or the costs and risks of administering or otherwise
participating in the setting of a Benchmark and complying with any such regulations or requirements. Such
factors may have the effect of discouraging market participants from continuing to administer or participate in
certain Benchmarks, trigger changes in the rules or methodologies used in certain Benchmarks or lead to the
disappearance of certain Benchmarks, which may impact the value of and the amount payable under the Notes
as compared to the situation where such factors would be absent.
LIBOR, EURIBOR and other interest rate or other types of rates and indices which are deemed to be
“benchmarks” are the subject of ongoing national and international regulatory reform. Following the
implementation of any such potential reforms, the manner of administration of benchmarks may change, with
the result that they may perform differently than in the past, or benchmarks could be eliminated entirely, or
there could be other consequences which cannot be predicted. It is not possible to ascertain as at the date of this
Base Prospectus (i) what the impact of these initiatives and the reforms will be on the determination of LIBOR
and EURIBOR in the future, which could adversely affect the value of the Notes, (ii) how such changes may
impact the determination of LIBOR and EURIBOR for the purposes of the Notes and the Swap Agreements,
(iii) whether any changes will result in a sudden or prolonged increase or decrease in LIBOR and EURIBOR
rates or (iv) whether such changes will have an adverse impact on the liquidity or the market value of the Notes
and the payment of interest thereunder.
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For example, on 27 July 2017, the Chief Executive of the United Kingdom Financial Conduct Authority, which
regulates LIBOR, announced that it does not intend to continue to persuade, or use its powers to compel, panel
banks to submit rates for the calculation of LIBOR to the administrator of LIBOR after 2021. The announcement
indicates that the continuation of LIBOR on the current basis is not guaranteed after 2021. It is not possible to
predict whether, and to what extent, panel banks will continue to provide LIBOR submissions to the
administrator of LIBOR going forwards. This may cause LIBOR to perform differently than it did in the past
and may have other consequences which cannot be predicted.
Investors should be aware that, if LIBOR or EURIBOR were discontinued or otherwise unavailable, the rate of
interest on Floating Rate Notes which reference LIBOR or EURIBOR will be determined for the relevant period
by the fall-back provisions applicable to such Notes. Depending on the manner in which the LIBOR rate is to
be determined under the Terms and Conditions, this may (i) if ISDA (the “International Swaps and
Derivatives Association”) Determination applies, be reliant upon the provision by reference banks of offered
quotations for the LIBOR or EURIBOR rate which, depending on market circumstances, may not be available
at the relevant time or (ii) if Screen Rate Determination applies, result in the effective application of a fixed rate
based on the rate which applied in the previous period when LIBOR or EURIBOR was available. Any of the
foregoing could have an adverse effect on the value or liquidity of, and return on, any Floating Rate Notes
which reference LIBOR or EURIBOR.

The market price of Notes issued at a substantial discount or premium may experience greater
fluctuations in certain circumstances.
The market values of securities issued at a substantial discount or premium to their nominal amount tend to
fluctuate more in relation to general changes in interest rates than do prices for conventional interest-bearing
securities. Generally, the longer the remaining term of the securities, the greater the price volatility as compared
to conventional interest-bearing securities with comparable maturities.
Risks related to Notes generally
Set out below is a brief description of certain risks relating to the Notes generally:
There is no limit on the amount or type of or seniority of further bonds or indebtedness that the Issuer
may issue, incur or guarantee.
The Notes do not contain a negative pledge or any other provision that restricts the amount of secured
bonds or other prior ranking liabilities that the Issuer may issue, incur or guarantee and which rank senior
to, or pari passu with, the Notes. The Notes are unsecured. The issue or guaranteeing of any prior ranking
bonds or the incurrence of any other secured liabilities may reduce the amount (if any) recoverable by
Noteholders during a winding-up or administration or resolution of the Issuer and may limit the Issuer’s
ability to meet its obligations under the Notes.
The Notes constitute unsecured and subordinated obligations of the Issuer.
In the event of an insolvency or winding-up of the Issuer all claims in respect of the Notes will rank junior
to the claims of all secured creditors and any other preferential creditors, which may include employees,
pension schemes, HM Revenue & Customs and any administrators or advisers. If, on a liquidation of the
Issuer, the assets of the Issuer are insufficient to enable the Issuer to repay the claims of more seniorranking creditors in full, the Noteholders will lose their entire investment in the Notes. If there are
sufficient assets to enable the Issuer to pay the claims of senior-ranking creditors in full but insufficient
assets to enable it to pay claims in respect of its obligations in respect of the Notes and all other claims
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that rank pari passu with the Notes, Noteholders will lose some (which may be substantially all) of their
investment in the Notes.
The Notes are not protected by the Financial Services Compensation Scheme (“FSCS”).
Unlike a bank deposit, Notes issued under the Programme are not protected by the FSCS. As a result, neither
the FSCS nor anyone else will pay compensation to you upon the failure of the Issuer. If the Issuer goes out of
business or becomes insolvent, you may lose all or part of your investment in Notes issued under the
Programme.
Defined voting majorities bind all Noteholders.
The Terms and Conditions of the Notes contain provisions for calling meetings of Noteholders to consider
matters affecting their interests generally. These provisions permit defined majorities to bind all Noteholders,
including Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted contrary
to the decision of the deciding group. As a result, decisions may be taken by the holders of such defined
percentages of the Notes that are contrary to the preferences of any particular Noteholder.
Conflict between classes of Noteholders.
If, in the opinion of U.S. Bank Trustees Limited (the “Trustee”), there is or may be a conflict between the
interests of the holders of different series of Notes, the Trustee is not required to have regard to the interests of
the combined Noteholders of the different series (which interests may differ as between different series of
Noteholders); nor is the Trustee required to have regard to interests of individual Noteholders or Couponholders. In the event of such a conflict or potential conflict, the Trustee shall be required to have regard only to
the interests as a class of the Noteholders of each individual series.
If definitive Notes are issued, such Notes may be illiquid and difficult to trade.
In relation to any issue of Notes in bearer form which have denominations consisting of a minimum Specified
Denomination (as defined in the Terms and Conditions of the Notes) plus one or more higher integral multiples
of another smaller amount, it is possible that the Notes may be traded in amounts that are not integral multiples
of such minimum Specified Denominations. In such a case, if you, as a result of trading such amounts, hold a
nominal amount of less than the minimum Specified Denomination in your account with the relevant clearing
system at the relevant time, you will not receive a definitive Note in respect of such holding (should definitive
Notes be printed) and you would need to purchase a nominal amount of Notes such that you hold an amount
equal to one or more Specified Denominations.
If definitive Notes are issued, you should be aware that definitive Notes which have a denomination that is not
an integral multiple of the minimum Specified Denomination may be illiquid and difficult to trade.

Issuer reliance on other third parties.
The Issuer is, and may in the future be, party to contracts with one or more third parties in relation to the
performance of services in relation to the Notes that may be issued under the Programme. For example, the
Issuing and Paying Agent and the Registrar have agreed to provide services with respect to the Notes pursuant
to the Agency Agreement. If any third-party service provider were to fail to perform its obligations under the
respective agreements to which it is a party and/or is removed or if such a party resigns without a sufficiently
experienced substitute or any substitute being appointed in their place promptly thereafter, this could have a
material adverse effect on the ability of the Issuer to fulfil its obligations in respect of the Notes and on a timely
basis.
Trustee indemnity
In certain circumstances, the Noteholders may be dependent on the Trustee to take certain actions in respect of
the Notes. Prior to taking such action, pursuant to the Terms and Conditions of the Notes, the Trustee will
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require to be indemnified and/or secured and/or pre-funded in respect of all costs, claims, expenses and
liabilities to or for which it may, in its opinion, thereby become liable to its satisfaction. If the Trustee is not
indemnified and/or secured and/or pre-funded to its satisfaction, it may decide not to take such action and such
inaction will not constitute a breach by it of its obligations under the Notes. Consequently, the Noteholders
would have to either provide such indemnity and/or security and/or pre-funding or accept the consequences of
such inaction by the Trustee. Noteholders should be prepared to bear the costs associated with any such
indemnity and/or security and/or pre-funding and/or the consequences of any potential inaction by the Trustee.
Such inaction by the Trustee will not entitle Noteholders to take action directly against the Issuer to pursue
remedies for any breach by any of them of terms of the Trust Deed or the Terms and Conditions of the Notes.

Risks related to the market generally
Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate risk,
interest rate risk and credit risk:

There may not be a liquid secondary market for the Notes and their market price may be volatile.
The Notes may have no established trading market when issued, and one may never develop. If a market does
develop, neither the Issuer, the Dealer(s) (if any) nor any other person is under an obligation to maintain such
a market for the life of the Notes and the market may not be liquid. Therefore, you may not be able to sell your
Notes easily or at prices that will provide you with a yield comparable to similar investments that have a
developed secondary (i.e. after the Issue Date) market. The Notes are sensitive to interest rate, currency or
market risks and are designed to meet the investment requirements of limited categories of investors. For these
reasons, the Notes generally will have a limited secondary market. This lack of liquidity may have a severely
adverse effect on the market value of Notes.
Exchange rate fluctuations and exchange controls may adversely affect your return on your
investments in the Notes and/or the market value of the Notes.
The Issuer will pay principal and interest on the Notes in the currency specified as the “Specified Currency” in
the applicable Final Terms. This presents certain risks relating to currency conversions if your financial
activities are denominated principally in a currency or currency unit (the “Investor’s Currency”) other than
the Specified Currency. These include the risk that exchange rates may significantly change (including changes
due to devaluation of the Specified Currency or revaluation of the Investor’s Currency) and the risk that
authorities with jurisdiction over the Investor’s Currency may impose or modify exchange controls. An
appreciation in the value of the Investor’s Currency relative to the Specified Currency would decrease (a) the
Investor’s Currency-equivalent yield on the Notes, (b) the Investor’s Currency equivalent value of the interest
and principal payable on the Notes and (c) the Investor’s Currency equivalent market value of the Notes.
Government and monetary authorities may impose (as some have done in the past) exchange controls that could
adversely affect an applicable exchange rate. As a result, you may receive less interest or principal than
expected, or no interest or principal.

Changes in interest rates or inflation rates may adversely affect the value of Fixed Rate Notes.
Fixed Rate Notes bear interest at a fixed rate rather than by reference to an underlying index. Accordingly, you
should note that if interest rates rise, then the income payable on the Fixed Rate Notes might become less
attractive and the price that you could realise on a sale of the Fixed Rate Notes may fall. However, the market
price of Notes issued under the Programme from time to time has no effect on the total income you receive on
maturity of the Notes if you hold the Notes until the relevant maturity date.
Further, inflation will reduce the real value of the Fixed Rate Notes over time, which may affect what you could
buy with your investment in the future and may make the fixed rate payable on the Fixed Rate Notes less
attractive in the future, again affecting the price that you could realise on a sale of the Fixed Rate Notes.

A36979213

41

Yield.
Any indication of yield (i.e. the income return on the Notes) stated within the applicable Final Terms applies
only to investments made at (as opposed to above or below) the issue price of the relevant Notes (as specified
in the applicable Final Terms). If you invest in the Notes at a price other than the issue price of the Notes, the
yield on the investment will be different from any indication of yield on the Notes as set out in the applicable
Final Terms.
Realisation from sale of Notes.
If you choose to sell Notes at any time prior to their maturity, the price received from such sale could be less
than the original investment you made. Factors that will influence the price may include, but are not limited to,
market appetite, inflation, the time of redemption, interest rates and the current financial position and an
assessment of the future prospects of the Issuer.
The clearing systems.
Because the Global Note or Global Certificate, as the case may be, relating to each Series may be held by or on
behalf of Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A. (“Clearstream,
Luxembourg”), you will have to rely on their procedures for transfer, payment and communication with the
Issuer.
The Notes in each Series will be represented by a temporary or permanent Global Note, or a Global Certificate.
Such Global Note or Global Certificate may be deposited with a common depositary for Euroclear and
Clearstream, Luxembourg. Except in the circumstances described in the Global Note or Global Certificate, you
will not be entitled to receive Definitive Notes. Euroclear and Clearstream, Luxembourg will maintain records
of the interests in the relevant Global Note or Global Certificate. While any Notes issued under the Programme
are represented by a Global Note or Global Certificate, you will be able to trade their interests only through
Euroclear or Clearstream, Luxembourg.
While Notes are represented by a Global Note or Global Certificate, the Issuer will discharge its payment
obligations under such Notes by making payments to the common depositary for Euroclear and Clearstream,
Luxembourg for distribution to their account holders. A holder of an interest in the Global Note or Global
Certificate must rely on the procedures of Euroclear and Clearstream, Luxembourg to receive payments under
the Notes. The Issuer has no responsibility or liability for the records relating to, or payments made in respect
of, interests in any Global Note or Global Certificate.
Holders of interests in a Global Note or Global Certificate will not have a direct right to vote in respect of the
Notes represented by such Global Note or Global Certificate. Instead, such holders will be permitted to act only
to the extent that they are enabled by Euroclear or Clearstream, Luxembourg.

Holding CREST depository interests.
You may hold interests in the Notes through Euroclear UK & Ireland Limited (formerly known as CREST Co
Limited) (“CREST”) through the issuance of dematerialised depository interests (i.e. securities without any
physical document of title which are distinct from the Notes), held, settled and transferred through CREST
(“CDIs”), representing the interests in the relevant Notes underlying the CDIs (the “Underlying Notes”).
Holders of CDIs (the “CDI Holders”) will hold or have an interest in a separate legal instrument and not be the
legal owners of the Underlying Notes. The rights of CDI Holders to the Underlying Notes are represented by
the relevant entitlements against CREST Depository Limited (the “CREST Depository”) which through
CREST International Nominees Limited (the “CREST Nominee”) holds interests in the Underlying Notes.
Accordingly, rights under the Underlying Notes cannot be enforced by CDI Holders except indirectly through
the intermediary depositaries and custodians. The enforcement of rights under the Underlying Notes will be
subject to the local law of the relevant intermediaries. This could result in an elimination or reduction in the
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payments that otherwise would have been made in respect of the Underlying Notes in the event of any
insolvency or liquidation of any of the relevant intermediaries, in particular where the Underlying Notes held
in clearing systems are not held in special purpose accounts and are fungible with other securities held in the
same accounts on behalf of other customers of the relevant intermediaries.
The rights of the CDI Holders will be governed by the arrangements between CREST, Clearstream,
Luxembourg, Euroclear and the Issuer, including the global deed poll dated 25 June 2001 (as subsequently
modified, supplemented and/or restated) (the “CREST Deed Poll”). You should note that the provisions of the
CREST Deed Poll, the CREST International Manual dated 14 April 2008 as amended, modified, varied or
supplemented from time to time (the “CREST Manual”) and the CREST Rules contained in the CREST
Manual applicable to the CREST International Settlement Links Service (the “CREST Rules”) contain
indemnities, warranties, representations and undertakings to be given by CDI Holders and limitations on the
liability of the CREST Depository. CDI Holders are bound by such provisions and may incur liabilities resulting
from a breach of any such indemnities, warranties, representations and undertakings in excess of the amounts
originally invested by them. As a result, the rights of and returns received by CDI Holders may differ from
those of holders of Notes which are not represented by CDIs.
In addition, CDI Holders may be required to pay fees, charges, costs and expenses to the CREST Depository in
connection with the use of the CREST International Settlement Links Service (the “CREST International
Settlement Links Service”). These will include the fees and expenses charged by the CREST Depository in
respect of the provision of services by it under the CREST Deed Poll and any taxes, duties, charges, costs or
expenses which may be or become payable in connection with the holding of the Notes through the CREST
International Settlement Links Service.
You should note that none of the Issuer, the Dealer(s) (if any), the Trustee, the Paying Agents, the Registrar or
the Transfer Agents will have any responsibility for the performance by any intermediaries or their respective
direct or indirect participants or accountholders of their respective obligations under the rules and procedures
governing their operations.
You should note that the CDIs are the result of the CREST settlement mechanics and are not the subject of this
document.
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PART III: INFORMATION ABOUT THE PROGRAMME
Refer to
What is the
Programme?

The Programme is a debt issuance programme under which Wellesley
Finance plc as the issuer (the “Issuer”) may, from time to time, issue
debt instruments which are referred to in this document as the Notes.
Notes are also commonly referred to as bonds.

Part VIII (Terms
and Conditions
of the Notes)

The Programme is constituted by a set of master documents containing
standard terms and conditions and other contractual provisions that
can be used by the Issuer to undertake any number of issues of Notes
from time to time in the future, subject to a maximum limit of
£500,000,000 outstanding under the Programme at any time. These
terms and conditions are set out in Part VIII (Terms and Conditions of
the Notes) of this document.
This Programme was established on 28 March 2019.
How are Notes
issued under
the
Programme?

Whenever the Issuer decides to issue Notes, it undertakes what is
referred to as a “drawdown”. On a drawdown, documents which are
supplementary to the Programme master documents are produced,
indicating which provisions in the master documents are relevant to
that particular drawdown and setting out the terms of the Notes to be
issued under the drawdown. The key supplementary documents which
you will need to be aware of when deciding whether to invest in Notes
issued as part of a drawdown over the 12-month period from the date
of this document are: (a) any supplement to this Base Prospectus and
(b) the applicable Final Terms.
In the event of any significant new factor, material mistake or
inaccuracy relating to information included in this document which is
capable of affecting the assessment of any Notes and whose inclusion
or removal from this document is necessary for the purpose of
allowing an investor to make an informed assessment of the assets and
liabilities, financial position, profits and losses and prospects of the
Issuer, and the rights attaching to the Notes, the Issuer will prepare
and publish a supplement to this document or prepare and publish a
new base prospectus, in each case, for use in connection with such
Notes and any subsequent issue of Notes.
Each Final Terms sets out the specific terms of the relevant issue of
Notes under the Programme and should be read in conjunction with
this document (as supplemented or replaced from time to time). Each
Final Terms is intended to be read alongside the Terms and Conditions
of the Notes set out in Part VIII (Terms and Conditions of the Notes)
of this document, and the two together provide all necessary
information as to the specific terms of the Notes relevant to a specific
drawdown.
Each Final Terms may be submitted to the Central Bank of Ireland and
the Irish Stock Exchange plc (trading as Euronext Dublin), the London
Stock Exchange plc or any other regulated market operated by a
member state of the European Union (“EU”) and published by the
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Part VIII (Terms
and Conditions
of the Notes)
and Part X
(Form of Final
Terms)

Issuer in accordance with the Prospectus Directive and in compliance
with any applicable stock exchange rules and the requirements of the
local laws of the relevant EU Member State, if applicable.
What types of
Notes may be
issued under
the
Programme?

Three types of Notes may be issued under the Programme: Fixed Rate
Notes, Floating Rate Notes and Zero-Coupon Notes. Notes may be
issued with a combination of these features.
Fixed Rate Notes are Notes where the interest rate payable by the
Issuer on the notes is fixed as a set percentage at the time of issue.
Floating Rate Notes are Notes where the interest rate is calculated by
reference to a fluctuating benchmark rate. Under the Programme, that
benchmark rate will be either the Euro Interbank Offered Rate
(EURIBOR) or the London Interbank Offered Rate (LIBOR). The
floating interest rate is calculated on or about the start of each new
interest period and applies for the length of that interest period.
Therefore, Floating Rate Notes in effect have a succession of fixed
interest rates which are recalculated on or about the start of each new
interest period. Although the floating interest rate will be based on the
benchmark rate, it will typically also include a fixed percentage
margin which is added to the benchmark rate.

Part VIII (Terms
and Conditions
of the Notes)
and Part X
(Form of Final
Terms)

Zero-Coupon Notes are Notes which do not carry any interest but are
generally issued at a deep discount to their nominal amount. ZeroCoupon Notes are repaid at their full amount. Therefore, if you
purchase Zero-Coupon Notes on their issue date and hold them to
maturity, your return will be the difference between the issue price and
the nominal amount of the Zero-Coupon Notes paid on maturity.
Alternatively, you might realise a return on Zero-Coupon Notes
through a sale prior to their maturity (however, you will not receive
an income stream during the term of the Zero-Coupon Notes).
The specific details of each Note issued will be specified in the
applicable Final Terms.
Will the Notes
issued under
the
Programme be
secured?

No. The Issuer’s obligations to pay interest and principal on the Notes
issued under the Programme will not be secured over any of the
Issuer’s assets, revenues or otherwise.

Will the Notes
issued under
the
Programme be
guaranteed?

No. The Issuer’s obligations to pay interest and principal on the Notes
issued under the Programme will not be guaranteed by any member of
the Wellesley Group or by any other person.

What is the
relationship
between the
Issuer and the
Wellesley
Group?

The Issuer is a wholly owned subsidiary of Wellesley Group Limited
which in turn is a wholly owned subsidiary of Wellesley Group
Investors Limited, the parent company of the Wellesley Group.
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Part VIII (Terms
and Conditions
of the Notes)

Part VI
(Description of
the Issuer and
the Wellesley
Group)

Why has the
Programme
been
established?
What will the
proceeds be
used for?

The Programme has been established to provide an alternative funding
source for the Wellesley Group. Unless otherwise stated in the relevant
Final Terms (i.e. where there is a specific intended use of proceeds of
the relevant Notes), the proceeds of any Notes will be on-lent by the
Issuer to other members of the Wellesley Group and applied towards
the general corporate purposes of the Wellesley Group.

Part X (Form of
Final Terms)
and Part VI
(Description of
the Issuer)

How will the
price of the
Notes be
determined?

Notes may be issued at their nominal amount or at a discount or
premium to their nominal amount. The price and amount of Notes to
be issued under the Programme will be determined by the Issuer and,
if applicable, each relevant Dealer at the time of “pricing” of the Notes
in accordance with prevailing market conditions. The issue price for
each Tranche will be specified in the applicable Final Terms.

N/A

What is the
yield on Fixed
Rate Notes
and ZeroCoupon
Notes?

The yield in respect of each issue of Fixed Rate Notes and ZeroCoupon Notes will be calculated on the basis of the Issue Price and
specified in the applicable Final Terms. Yield is not an indication of
future price. The Final Terms in respect of any Floating Rate Notes
will not include any indication of yield.

N/A

Will the Notes
issued under
the
Programme
have a credit
rating?

A Tranche issued under the Programme may be rated by a credit rating
agency or may be unrated. Such credit ratings will not necessarily be
the same as the rating assigned to the Issuer or to any other Tranche.
A credit rating is not a recommendation to buy, sell or hold securities
and may be subject to suspension, reduction or withdrawal at any time
by the assigning rating agency.

N/A

Will the Notes
issued under
the
Programme
have voting
rights?

Holders of Notes issued under the Programme have certain rights to
vote at meetings of Noteholders, but are not entitled to vote at any
meeting of shareholders of the Issuer or of any other member of the
Wellesley Group.

Part VIII (Terms
and Conditions
of the Notes –
Meetings of
Noteholders,
modification,
waiver and
substitution)

Will I be able
to trade the
Note issued
under the
Programme?

Application has been made to admit Notes issued during the period of
12 months from the date of this document to the Official List of
Euronext Dublin and to admit them to trading on Euronext Dublin’s
regulated market.

Part XIII
(Additional
Information –
Listing and
admission to
trading of the
Notes)
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Once listed, the Notes may be purchased or sold through a broker. The
market price of the Notes may be higher or lower than their issue price
depending on, among other things, the level of supply and demand for
the Notes, movements in interest rates and the performance of the
Issuer. See Part II (Risk Factors—Risks related to the market
generally—There may not be a liquid secondary market for the Notes
and their market price may be volatile) of this document.
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What will
Noteholders
receive in a
winding-up of
the Issuer?

A simplified diagram illustrating the expected ranking of the Notes
compared to the Issuer’s other creditors is set out below (Noteholders
claims in respect of the Notes will fall within the area shaded grey in
this diagram):

Higher
ranking

Lowest
ranking

Type of obligation

Examples of obligations

Proceeds of fixed
charged assets

The Issuer has granted a first
fixed charge over monies held
in a cash account for the
benefit of holders of certain
outstanding “mini-bonds”
issued by the Issuer since 2017
and on an ongoing basis. See
the section headed “Part VI Description of the Issuer and
the Wellesley Group — The
Wellesley Property Mini Bond”
for further information on the
secured mini-bonds

Expenses of the
liquidation/
administration

Currently none.

Preferential creditors

The Issuer currently has 12
employees and maintains an
employee pension scheme. See
the section headed “Description
of the Issuer and the Wellesley
Group — Employees” for
further
information
on
employees and the pension
scheme.

Proceeds of floating
charge assets

Currently none.

Unsecured
obligations, including
guarantees in respect
of them

The Issuer’s obligations to any
Noteholders (in respect of any
Notes issued under the
Programme) fall here.

Shareholder

Ordinary shareholders
(i.e. Wellesley Group Limited).

The surplus proceeds from the sale of assets (if any) following an
enforcement event will first be applied to settle any costs, claims,
expenses and liabilities properly incurred by the Trustee in carrying
out its functions under the Trust Deed. If the remaining surplus
proceeds (if any) proved to be insufficient to cover all amounts due
and payable to Noteholders in respect of the Notes, then Noteholders
would lose all or part of their investment in the Notes.
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Who will
represent the
interests of the
Noteholders?

U.S. Bank Trustees Limited (the “Trustee”) is appointed to act on
behalf of the Noteholders as trustee appointed pursuant to the terms of
the Trust Deed throughout the life of any Notes issued under the
Programme. The main obligations of the Issuer (such as the obligation
to pay and observe the various covenants in the Terms and Conditions
of the Notes) are owed to the Trustee. These obligations are, in the
normal course, enforceable by the Trustee only, not the Noteholders
themselves. The Trustee need not take any such steps, actions or
proceedings unless (a) it shall have been so directed by an
Extraordinary Resolution (as defined below) or so requested in writing
by Noteholders holding at least one-quarter in nominal amount of the
Notes outstanding, and (b) it shall have been indemnified and/or
secured and/or prefunded to its satisfaction. Although the entity
chosen to act as Trustee is chosen and appointed by the Issuer, the
Trustee’s role is to protect the interests of the Noteholders as a class.

Part VIII (Terms
and Conditions
of the Notes)

Can the Terms
and Conditions
of the Notes be
amended?

The Terms and Conditions of the Notes provide that the Trustee may,
without the consent of Noteholders or Couponholders, agree to: (a)
any modification of any of the provisions of the Trust Deed that is, in
the opinion of the Trustee in each following case, of a formal, minor
or technical nature or is made to correct a manifest error or is made to
comply with mandatory requirements of law; or (b) waive, modify or
authorise any other modification of the Trust Deed or any proposed
breach or breach of a provision of the Trust Deed if, in the opinion of
the Trustee, such modification, proposed breach or breach is not
materially prejudicial to the interests of the Noteholders. Noteholders
may also sanction a modification of the Terms and Conditions of the
Notes by passing an Extraordinary Resolution. An “Extraordinary
Resolution” is a resolution passed (a) at a duly convened and held
meeting of Noteholders with a majority of at least 75 per cent. of the
votes cast, (b) in writing signed by the holders of not less than 75 per
cent. in nominal amount of the Notes outstanding or (c) by way of
electronic consents communicated through the electronic
communications systems of the relevant clearing system(s) to the
Issuing and Paying Agent or another specified agent in accordance
with their operating rules and procedures by or on behalf of the holders
of not less than 75 per cent. in nominal amount of the Notes
outstanding.

Part VIII (Terms
and Conditions
of the Notes –
Meetings of
Noteholders,
modification,
waiver and
substitution)

What if I have
further
queries?

If you are unclear in relation to any matter, or uncertain if the Notes
issued under the Programme are a suitable investment, you should
seek professional advice from your broker, solicitor, accountant or
other independent financial adviser before deciding whether to invest.

N/A
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PART IV: DOCUMENTS INCORPORATED BY REFERENCE
The following information shall be deemed to be incorporated in, and to form part of, this Base Prospectus
provided however that any statement contained in any document incorporated by reference in, and forming part
of, this Base Prospectus shall be deemed to be modified or superseded for the purpose of this Base Prospectus
to the extent that a statement contained herein modifies or supersedes such statement:
1.

the audited annual financial statements of the Issuer for the financial year ended 31 December 2016
(together with the audit report thereon), which appear on pages 8 to 46 of the Issuer’s Annual Report for
the year ended 31 December 2016, which can be found on the Issuer’s website via the following link:
www.wellesley.co.uk/wf2016;

2.

the audited annual financial statements of the Issuer for the financial year ended 31 December 2017
(together with the audit report thereon), which appear on pages 8 to 51 of the Issuer’s Annual Report for
the year ended 31 December 2017, which can be found on the Issuer’s website via the following link:
www.wellesley.co.uk/wf2017;

3.

the unaudited financial statements of the Issuer for the six-month period ended 30 June 2017, which
appear on pages 11 to 14 of the Issuer’s 2017 half-year results, which can be found on the Issuer’s
website via the following link: https://www.wellesley.co.uk/wp-content/uploads/2018/11/WellesleyFinance-PLC-Annual-Report-2018.pdf; and

4.

the unaudited financial statements of the Issuer for the six-month period ended 30 June 2018, which
appear on pages 11 to 14 of the Issuer’s half-year results, which can be found on the Issuer’s website via
the following link: https://www.wellesley.co.uk/wp-content/uploads/2018/11/Wellesley-Finance-PLCAnnual-Report-2018.pdf,

(together, the “Documents Incorporated by Reference”).
Any documents themselves incorporated by reference in the Documents Incorporated by Reference shall not
form part of this Base Prospectus. The Documents Incorporated by Reference have been filed with Euronext
Dublin and are incorporated by reference herein.
Copies of the Documents Incorporated by Reference may be inspected, free of charge, during usual business
hours at the Issuer’s registered office situated at 6th Floor, St Albans House, 57/59 Haymarket, London
SW1Y 4QX. Any information contained in any of the documents specified above which is not incorporated by
reference in this Base Prospectus is either not relevant to investors or covered elsewhere in this Base Prospectus.

A36979213

49

PART V: TAXATION
United Kingdom Taxation
The following comments are a general summary of Wellesley Finance plc’s (the “Issuer”) understanding of
current United Kingdom tax law as applied in England and Wales and HM Revenue & Customs (“HMRC”)
published practice (which may not be binding on HMRC) in the United Kingdom relating only to United
Kingdom withholding tax on payments of interest in respect of Notes as of the date of this document. It does not
deal with any other United Kingdom tax implications of acquiring, holding or disposing of Notes. The comments
apply only to persons who are the beneficial owners of Notes and may not apply to certain classes of persons
such as dealers or certain professional investors. The United Kingdom tax treatment of prospective Noteholders
depends on their individual circumstances and may be subject to change in the future. Prospective Noteholders
should be aware that the particular terms of issue of any Tranche may affect the tax treatment.
The following is a general guide and is not intended to be exhaustive. Any prospective Noteholders who may be
subject to tax in a jurisdiction other than the United Kingdom or who may be unsure as to their tax position
should seek their own professional advice.

Interest on the Notes
Payments of interest on the Notes by the Issuer may be made without deduction of or withholding on account
of United Kingdom income tax provided that the Notes are and continue to be listed on a “recognised stock
exchange” within the meaning of Section 1005 of the Income Tax Act 2007. The Irish Stock Exchange plc
trading as Euronext Dublin (“Euronext Dublin”) is a recognised stock exchange for these purposes. Notes will
be treated as listed on Euronext Dublin if they are both admitted to trading on Euronext Dublin’s regulated
market and officially listed in the Republic of Ireland, in accordance with provisions corresponding to those
generally applicable in European Economic Area states.
Interest on the Notes may also be paid without withholding or deduction on account of United Kingdom income
tax where interest on the Notes is paid by a company (such as the Issuer) and, at the time the payment is made,
the Issuer reasonably believes (and any person by or through whom interest on the Notes is paid reasonably
believes) that the beneficial owner of the interest is within the charge to United Kingdom corporation tax as
regards the payment of interest; provided that HMRC has not given a direction that the interest should be paid
under deduction of tax.
Interest on the Notes may also be paid without withholding or deduction on account of United Kingdom income
tax where the maturity of the Notes is less than 365 days from the date of issue and where the Notes are not
issued under a scheme or arrangement the intention or effect of which is to render such Notes part of a borrowing
intended to be capable of remaining outstanding for more than 364 days.
If Notes are issued at a discount to their nominal amount, any such discount element should not constitute
interest and so should not be subject to any United Kingdom withholding tax. If Notes are repaid at a premium
to their nominal amount (as opposed to being issued at a discount) then, depending on the circumstances, such
a premium may constitute a payment of interest for United Kingdom tax purposes and hence, subject to the
exemptions described above, may be subject to United Kingdom withholding tax as set out below.
In all other cases, interest will generally be paid by the Issuer under deduction of United Kingdom income tax
at the basic rate (currently 20 per cent.) subject to the availability of other reliefs or exemptions under domestic
law. However, where an applicable double tax treaty provides for a lower rate of withholding tax (or for no tax
to be withheld) in relation to a Noteholder, HMRC may issue a direction to the Issuer to pay interest to the
Noteholder without deduction of tax (or for interest to be paid with tax deducted at the rate provided for in the
relevant double tax treaty).
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Other rules relating to United Kingdom withholding tax
Where interest has been paid under deduction of United Kingdom income tax, Noteholders who are not resident
in the United Kingdom may be able to recover all or part of the tax deducted if there is an appropriate provision
in any applicable double taxation treaty.
The references to “interest” above mean “interest” as understood in United Kingdom tax law. The statements
above do not take any account of any different definitions of “interest” or “principal” which may prevail under
any other law or which may be created by the Terms and Conditions of the Notes or any related documentation.
The above description of the United Kingdom withholding tax position does not consider the tax consequences
of any substitution of the relevant Issuer as provided for by Condition 10(c).

Ireland Taxation
The following is a summary based on the laws and practices currently in force in Ireland of certain matters
regarding the tax position of investors who are the absolute beneficial owners of the Notes. Particular rules
not discussed below may apply to certain classes of taxpayers holding Notes, including dealers in securities
and trusts. The summary does not constitute tax or legal advice and the comments below are of a general
nature only and it does not discuss all aspects of Irish taxation that may be relevant to any particular holder
of Notes. Prospective investors in the Notes should consult their professional advisers on the tax implications
of the purchase, holding, redemption or sale of the Notes and the receipt of payments thereon under the laws
of their country of residence, citizenship or domicile.
Withholding Tax
Tax at the standard rate of income tax (currently 20 per cent.) is required to be withheld from payments of
Irish source interest. The Issuer will not be obliged to withhold Irish income tax from payments of interest on
the Notes so long as such payments do not constitute Irish source income. Interest paid on the Notes may be
treated as having an Irish source if:
(a)

the Issuer is resident in Ireland for tax purposes; or

(b)

the Issuer has a branch or permanent establishment in Ireland, the assets or income of which are used to
fund the payments on the Notes; or

(c)

the Issuer is not resident in Ireland for tax purposes but the register for the Notes is maintained in Ireland
or (if the Notes are in bearer form) the Notes are physically held in Ireland.

It is anticipated that, (i) the Issuer is not and will not be resident in Ireland for tax purposes; (ii) the Issuer does
not and will not have a branch or permanent establishment in Ireland; and (iii) bearer Notes will not be
physically located in Ireland however, the Issuer will use the services of a registrar who will maintain a register
of any registered Notes in Ireland. The location of the register is only one factor which goes to determine
whether interest may have an Irish source, and accordingly, the mere fact of having the register of Notes
maintained in Ireland may not cause the interest to have an Irish source and be subject to the Irish withholding
tax regime in any event. Ireland imposes withholding tax of 20 per cent. in Irish sourced interest unless an
exemption applies.
Even if the interest was considered to be Irish source, an exemption may apply in particular in the form of the
Irish quoted Eurobond exemption.
In particular, the Issuer will not be obliged to make a withholding or deduction for or on account of Irish income
tax from a payment of interest on a Note where the following conditions are met:
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(a)

the Notes are quoted Eurobonds, i.e. securities which are issued by a company (such as the Issuer), which
are listed on a recognised stock exchange (such as Euronext Dublin) and which carry a right to interest;
and

(b)

the person by or through whom the payment is made is not in Ireland, or if such person is in Ireland,
either:
(i)

the Notes are held in a clearing system recognised by the Irish Revenue Commissioners (DTC,
Euroclear and Clearstream, Luxembourg are, amongst others, so recognised); or

(ii)

the Noteholder is not resident in Ireland and has made a declaration to a relevant person (such as
a paying agent located in Ireland) in the prescribed form.

Encashment Tax
Irish tax will be required to be withheld at the standard rate of income tax (currently 20 per cent.) on any interest,
dividends or annual payments payable out of or in respect of the stocks, funds, shares or securities (including
in particular the Notes) of a company not resident in Ireland, where such interest, dividends or annual payments
are collected or realised by a bank or encashment agent in Ireland.
Encashment tax will not apply where the beneficial holder of the Notes is not resident in Ireland and has made
a declaration in the prescribed form to the encashment agent or bank.

Taxation of Receipts
Notwithstanding that a Noteholder may receive payments of interest, premium or discount on the Notes free of
Irish withholding tax, the Noteholder may still be liable to pay Irish income or corporation tax (and in the case
of individuals, the universal social charge) on such interest, premium or discount if (i) such interest, premium
or discount has an Irish source, (ii) the Noteholder is resident or (in the case of a person other than a body
corporate) ordinarily resident in Ireland for tax purposes (in which case there may also be a pay related social
insurance (PRSI) liability for an individual in receipt of interest, premium or discount on the Notes), or (iii) the
Notes are attributed to a branch or agency of the Noteholder in Ireland. Ireland operates a self-assessment
system in respect of income and corporation tax, and each person must assess their own liability to Irish tax.
Relief from Irish income tax may be available under the specific provisions of a double taxation agreement
between Ireland and the country of residence of the recipient.

Tax on Capital Gains
A Noteholder will not be subject to Irish tax on capital gains realised on a disposal of Notes unless (i) such
holder is either resident or ordinarily resident in Ireland; or (ii) such holder carries on a business or a trade in
Ireland through a branch or agency in respect of which the Notes were used or held or acquired; or (iii) the
Notes cease to be listed on a stock exchange in circumstances where such Notes derive their value or more than
50 per cent. of their value from Irish real estate, mineral rights or exploration rights.
Capital Acquisitions Tax
A gift or inheritance comprising of Notes will be within the charge to capital acquisitions tax (which subject to
available exemptions and reliefs is currently levied at 33 per cent.) if either (i) the disponer or the
donee/successor in relation to the gift or inheritance is resident or ordinarily resident in Ireland (or in certain
circumstances, if the disponer is domiciled in Ireland irrespective of his residence or that of the done/successor)
on the relevant date or (ii) if the Notes are regarded as property situate in Ireland. A foreign domiciled individual
will not be regarded as being resident or ordinarily resident in Ireland at the date of the gift or inheritance unless
that individual (i) has been resident in Ireland for the five consecutive tax years immediately preceding the tax

A36979213

52

year in which the gift or inheritance is taken, and (ii) is either resident or ordinarily resident in Ireland on that
date.
Bearer notes are generally regarded as situated where they are physically located at any particular time. Notes
in registered form are regarded as property situate in Ireland if the register of the Notes is in Ireland. The Notes
may, however, be regarded as situated in Ireland regardless of their physical location if they secure a debt due
by an Irish resident debtor and/or are secured over Irish property. Accordingly, if Irish situate Notes are
comprised in a gift or inheritance, the gift or inheritance may be within the charge to tax regardless of the
residence status of the disponer or the donee/successor.

A36979213

53

PART VI: DESCRIPTION OF THE ISSUER AND THE WELLESLEY GROUP
Incorporation and status of the Issuer
Wellesley Finance plc (the “Issuer”) was incorporated on 14 December 2012 under the laws of England and
Wales as a private limited company (registration number 08331511) as Wellesley Property Finance Limited.
On 5 July 2013, the Issuer changed its name to Sterling Property Finance Limited and on 27 September 2013
changed its name to Wellesley Finance Limited.
On 15 July 2014, the Issuer re-registered as a public limited company. The principal legislation under which
the Issuer operates is the Companies Act 2006.
The Issuer’s current registered office and principal place of business is at 6th Floor, St Albans House, 57/59
Haymarket, London SW1Y 4QX and its telephone number is +44 (0)207 017 2122.
The authorised share capital of the Issuer is £50,000 ordinary shares of £1 each. All of the issued shares are
fully paid up and are in the ownership of Wellesley Group Limited, a company incorporated under the laws of
England and Wales (registered number 9811856) with its registered office at 6th Floor, St Albans House, 57/59
Haymarket, London SW1Y 4QX. All of the issued shares in Wellesley Group Limited are in turn owned by
Wellesley Group Investors Limited (registered number 08478238), the parent company of the group, also with
its registered office at 6th Floor, St Albans House, 57/59 Haymarket, London SW1Y 4QX (together with its
subsidiaries, the “Wellesley Group”). See further the structure diagram and description of responsibilities and
activities under “— Overview of the Wellesley Group” below.
The Issuer’s shares are not admitted to trading on any stock exchange or otherwise publicly traded.

Overview of Wellesley Group
The Wellesley Group aims to provide beneficial outcomes for all of its stakeholders through operating in two
key areas:


the provision of credit to small to medium sized (“SME”) property developers of the funding they need
to build housing across England and, to a lesser extent, Scotland and Wales; and



offering investors the opportunity to earn investment returns on their capital through a range of
investment products available from the Wellesley Group.

The Wellesley Group is a real estate lender, principally providing finance for SME property developers who
operate in the UK. The loans it makes are typically secured on the assets that underpin each development. The
Wellesley Group’s primary area of focus is to finance the development of mid-market multi-unit developments
in areas with high levels of demand for housing to mitigate sales risk and maximise options to exit the
underlying loans. The Wellesley Group services the loans it originates in-house and with the assistance of third
party professionals, such as monitoring surveyors who regularly review the performance of each loan to provide
oversight of lending performance.
The Wellesley Group was one of the early entrants into the alternative finance investment space, affording retail
investors in the UK the opportunity to invest in innovative investment products, providing exposure to assets
with a potential higher return than those offered by traditional institutions such as banks or building societies.
The Wellesley Group corporate structure and the main subsidiaries and affiliated companies are shown below.
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* Wellesley Security Trustees Limited and Wellesley Secured Finance plc are not directly or indirectly owned
or controlled by Wellesley Group Investors Limited and they are not consolidated, for financial purposes, with
the Wellesley Group.

Entity Name

Responsibilities and Activities

Wellesley Group Investors Limited

Ultimate holding company. Provides group governance
and oversight

Wellesley Group Limited

Intermediate holding company

Wellesley Finance plc

Responsible for:
(a)

origination of new loans;

(b) servicing/special servicing of loans held both on its
own balance sheet and loans belonging to other
investors;
(c)

participation in, and syndication of, some of the
loans it originates;

(d) issuing of bonds to raise finance; and
(e)

providing intra-group funding.

Responsible for:

Wellesley & Co Limited

(a)

arranging transactions and making arrangements for
retail investors to invest in listed and unlisted bonds
which have been issued by the Wellesley Group’s
subsidiaries and affiliates through a regulated
platform;

(b) holding client monies and the safeguarding of cash
and other assets in relation to its financing activities;
(c)

sourcing investment funds for other Wellesley
Group entities and affiliates as a capital raising
service; and

(d) operating an electronic system in relation to lending
under limited permission in connection with the
Wellesley Group’s existing peer-to-peer investments
(“peer-to-peer lending”).
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Wellesley Secured Finance Plc

An out-of-Wellesley Group affiliated entity. Issues debt
under a Secured Note Medium Term Note Programme
listed on the Official List and admitted to trading on the
regulated market of the Irish Stock Exchange plc trading
as Euronext Dublin (“Euronext Dublin”). Each series of
notes issued under this programme are secured over
certain loans which have been originated and are serviced
by Wellesley Finance plc.

Wellesley Security Trustees Limited

An out-of-Wellesley Group affiliated entity which holds
all Borrower Security relating to the loans originated by
Wellesley Finance plc in accordance with the terms of the
Security Trust Deed on the terms described in further
detail below (see, “The Role of Wellesley Security Trustees
Limited”).

References in this Base Prospectus to “Affiliated Funders” refer to Wellesley Secured Finance plc and the
peer-to-peer lenders who have made a lending commitment to participate in loans through Wellesley & Co
Limited.

Strategy of the Wellesley Group
The Wellesley Group’s strategy is designed to serve two categories of people; both of which have generally
been adversely affected since the global financial crisis of 2007-2008. These are:
(i)

savers and fixed income investors frustrated by record-low interest rates; and

(ii)

SME property developers who are underserved by the traditional UK bank lenders.

The developments which the Wellesley Group finances typically have affordable unit values, thereby targeting
the part of the market which seeks to address the UK housing supply shortage. The Issuer may also look to
finance adjacencies to its core strategy such as mixed use or commercial property developments.
The Wellesley Group conducts all of its business operations with integrity, professionalism and transparency
and seeking to achieve high levels of governance and disclosure at each point in the value chain. By focussing
on underserviced types of lending which provide attractive risk adjusted returns, the Wellesley Group believes
that its strategy will continue to be successful. Equally, its approach to offering innovative investment products
which meet the changing needs of its investors, is designed to enable the Wellesley Group to continue to bring
borrowers and investors together whilst providing enduring benefits for all parties.

The role of the Issuer within the Wellesley Group strategy
Principal Activities of the Issuer
The Issuer undertakes four principal activities: loan origination, loan participation, loan syndication and debt
issuance.
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(1)

Loan origination
The Issuer is a recognised lender within the property development segment of the UK SME alternative
finance market. It offers borrowers committed loan facilities which are typically secured upon
individually evaluated property development projects. Following a period of underwriting and
evaluation, the Issuer enters into a loan facility agreement with a borrower and advances its own
corporate funds once all lending conditions have been satisfied. The Issuer either retains the loans on its
balance sheet or it makes them available for syndication to Affiliated Funders. Where the Issuer retains
loan exposure on its balance sheet it normally funds its position from the proceeds of bond issuances
(see point (4) (Issuance of corporate debt).
The following table illustrates the volume of loan facilities originated per year since the Issuer
commenced business in 2013.
Volume of facilities originated
(£ million)

Origination Year
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2013/14 .............................................................

149.32

2015..................................................................

145.09

2016..................................................................

127.84

2017..................................................................

225.27
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The following table provides a summary of total drawn loan book values originated by the Issuer as at
31 August 2018.

(2)

Total Facilities outstanding
(£million)

Total amount of facilities
drawn (£million)

Total number of
developments

301

154

35

Loan participation
The Issuer regularly maintains some balance sheet exposure to loans that it originates and therefore is
not only acting as an originator of loans but also a lender/investor in the loans it originates.
The Issuer has committed to retain a minimum loan participation of 1 per cent. of each loan on a
subordinated basis to other secured lenders (the “Unsecured Portion”). See also “The role of Wellesley
Security Trustees Limited – Waterfall of Payments” below.

(3)

Loan syndication
Where the Issuer originates a loan that meets the investment criteria of more than one funding source
and any Affiliated Funder for which this is the case has sufficient funds available to make a lending
commitment at the relevant time, such loan can be partially funded by any of such entities in accordance
with Issuer’s loan allocation policy. The relative participations in any such loan can change throughout
its tenure, including on further drawdowns which can alter the pro rata participation the Issuer, on the
one hand, and the Affiliated Funder, on the other hand retain from time to time. Following any such
changes in participations, the Issuer will typically continue to service the loans as described above and
remain the facility agent for the loan. The Issuer may also sell a loan from its portfolio or arrange for
syndication of all or part of a loan to other third parties.

(4)

Issuance of corporate debt
The Issuer finances its activities through the issuance of bonds. The table below summarises the current
programmes that the Issuer has in place. See also under the heading, “—Source of Issuer Funds” below.
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Programme name

Description

Programme size

Outstanding
amount issued as at
28 February 2019

The Wellesley
Property Mini-Bond

Unlisted, nontransferable, secured
programme with use
of proceeds
restricted (i) to
participating in loans
originated by the
Issuer; and (ii) to be
held in a secured
segregated account.

£250,000,000

£43,661,681

The Wellesley MiniBond

Unlisted, nontransferable,
unsecured

£100,000,000

£58,159,429
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Programme name

Description

Programme size

Outstanding
amount issued as at
28 February 2019

programme with use
of proceeds available
for the purposes of
participating in loans
originated by the
Issuer and also for
general corporate
purposes and
working capital.

Credit Strategy of the Issuer
The Issuer has a relationship-based strategy with its borrowers which it believes helps to reduce a number of
the risks associated with lending as a result of having a closer understanding of the borrower’s business.
Furthermore, the relationship model encourages repeat borrowing from the same developer which is
commercially advantageous.
The Issuer requires borrowers to demonstrate good character, competency and experience.
The Issuer’s strategic focus is currently on UK residential and mixed use multi-unit schemes where the debt
provided is between £5 million – £40 million in value and the duration tends to be between 18 to 36 months.
The Issuer will normally advance a borrower up to 90 per cent. of the costs required to complete on the
development and will normally lend up to 70 per cent. of the anticipated market value of the finished scheme.
Whilst the Issuer will consider loan applications from across the United Kingdom, it generally focusses on
supporting developments in the main cities and towns of regional England.
The Issuer will normally look to support apartment blocks or housing schemes which are marketed at median
sales values relative to the local area and the Issuer seeks to avoid overly large/small, expensive, or rurally
located housing.

Revenue streams of the Issuer
The Issuer earns its revenue through the following channels:
(1)

Loan Origination and Associated Fees
Affiliated Funders pay origination and associated fees in relation to the loans or parts of the loans that it
transfers to them and manages on an ongoing basis on their behalf.

(2)

Loan Participation
With regards to the loan exposure that remains on balance sheet, the Issuer earns the difference between
the interest charged to developers and the cost of its sources of funding, commonly known as its Net
Interest Margin.

A36979213

59

The following diagram illustrates the activities and revenue streams of the Issuer:

Overview of the Issuer’s largest loan facilities
The Issuer’s loan portfolio as at 4 March 2019 consisted of 26 different loans which relate to 21 development
projects. The following table provides the top six loans ranked by facility size.
Loan Value
(£m)

Loan Term
(months)

New building development of 118
apartments

21.7

28

Castlefield, Manchester .........

Waterside development of 108 units

20.1

24

Chiswick, West London.........

Office conversion to create 49 flats

19.1

19

Salford, Manchester ..............

Large new build apartment block

34.4

27

Stockwell, London ................

New build block of flats

12.5

36

Trent Bridge, Nottingham......

Waterside development of flats and
houses

12.5

30

Location

Description

Whyteleafe, Surrey................

Overview of the Issuer’s Loan Book
The below table summarises the Issuer’s participation in loans it has originated, as at the stated dates.
Amount outstanding
30 June
2018

30 December
2017

30 December
2016

(£000s)
Gross Loan Receivables .................................................

63,989

68,176

39,984

Less Provisions ..............................................................

10,579

13,042

2,606

Total..............................................................................

53,410

55,135

34,378
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The Issuer’s Loan Origination Process and Lending Criteria
Borrower loan eligibility criteria
The Issuer’s loans are principally made to UK based property developers and house builders for the purpose of
development or major refurbishment of multi-unit residential and mixed-use properties. However, on occasion
the Issuer will also consider, in the context of its relationship lending strategy, providing bridging facilities
secured on completed developments. The Issuer adopts a relationship lending approach with experienced
developers and housebuilders who focus on building mid-market priced housing with a view to lending in areas
where there is high demand and a general shortage of appropriate housing stock. The image below provides
indicative parameters for the Issuer’s lending activities at the date of this Base Prospectus, which may be subject
to change as the competitive landscape develops.

Relationship
model

Homes
targeted at
middle-income
earners

LTGDV
= <70%
LTC = <90%

Credit
Policy
Asset Type =
Multi-Unit
Residential

Highly
experienced
developers

Regional
geographical
focus

From time to time the Issuer may originate or acquire loans made to companies or sole traders for commercial
purposes, albeit not specifically for the purposes of property development, either on an unsecured or a secured
basis and in line with the Issuer’s lending criteria from time to time. Security for any such loans may take the
form of tangible commercial or residential property or other types of security including receivables, stock and
work-in-progress, chattels, insurance contracts, securities and similar assets where this is in line with the
prevailing credit policy of the Issuer.

Loan Origination and Approval Process
The Issuer has a lending team consisting of experienced origination, risk management and operations
employees. Several committees consisting of officers and directors of the Issuer and the Wellesley Group,
including the Pre-Investment Committee and the Business Acceptance Committee, review all proposals and
determine which loans to originate in accordance with the Borrower Loan Origination Step Process described
below.
Borrower Loan Origination Step Process
Step 1
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Borrower loans are identified by the Issuer
either directly through existing relationships
of the Issuer and its employees or by way of
introduction from a professional advisor.
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The Issuer’s lending team conducts an
initial review of the proposed borrower and
borrower loan proposal which includes an
appraisal of the borrower’s business plan,
projections and assumptions in order to
determine whether the Issuer would be
willing in principle to support the project.
Step 2

Pre-Investment Committee (“PIC”)

The Issuer’s lending team conducts a further
review of the proposed borrower (if a new
relationship) and borrower loan. The
purpose at this stage is to agree, in principle,
whether the proposed borrower and
borrower loan align with the Issuer’s
strategic intent and are likely to be
acceptable. Such PIC meetings are
scheduled shortly after an appropriate
proposed borrower loan is identified and the
participants are the main parties responsible
for credit approval (see Business
Acceptance Committee members below).
Where required due to new matters arising
during the credit analysis stage, a proposed
borrower and borrower loan can be
presented at a PIC meeting subsequent to
the initial PIC meeting.

Step 3

Credit Analysis

The Issuer’s lending team undertakes credit
analysis and due diligence on the proposed
borrower and borrower loan. This part of the
process includes a significant amount of
analysis and a site visit. During this stage,
indicative heads of terms (non-binding) are
issued to the proposed borrower and the
proposed borrower pays a commitment fee.

Step 4

Business Acceptance Committee (“BAC”)

A formal submission is presented to the
BAC. The proposed borrower loan requires
the unanimous approval of the BAC. As at
the date of this Base Prospectus, Graham
Wellesley and Andrew Turnbull, being the
sole directors of the Issuer, constitute the
BAC. The BAC will review the proposed
borrower loan from a credit, operations,
liquidity and profitability perspective.
The BAC will confirm the availability of
capital and liquidity to the Issuer to meet the
drawdown requirements in the loan.
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Step 5

Approved borrower loan with Conditions
Precedent

The Issuer prepares a formal approved loan
offer to the proposed borrower with full
terms and detailing the conditions precedent
required for draw-down. Examples of these
conditions precedent include the formal
valuation, quantity surveyor’s approval of
the development plan and budget and the
solicitor’s enquiry and report on title.

Step 6

Finalised Due Diligence and Verification

Once the proposed borrower accepts and
signs the loan offer and pays all required
fees (such as those of the valuer and
appointed solicitors) the Issuer formally
instructs solicitors to prepare the required
documents and carry out the necessary
searches and, where applicable, instructs a
valuer to carry out a formal valuation.

Step 7

Final BAC Credit Committee Sign-off and
Drawdown Approval

Only once all external due diligence has
been completed will the BAC sign-off on
the loan.

Step 8

Drawdown

Initial drawdown under the loan is made
once all documents are signed by the Issuer
and the borrower.

The Issuer has a UK wide network of relationships with borrowers and brokers from which it sources loan
origination opportunities which fit its lending strategy.
Each opportunity is considered on its merits and in the context of expected risk and return. The Issuer aims to
limit the downside risk of the investment with the underlying focus on generating cash flow and the repayment
of the loan. In order to achieve this, the Issuer’s lending strategy is underpinned by analysis of the credit
fundamentals of each borrower.

Loan Monitoring
All loans are monitored by the Wellesley Group’s lending team alongside an independent monitoring surveyor
(“IMS”), appointed on a project by project basis and selected from the Wellesley Group’s professional panel.
The firms on the panel are all appropriately experienced and have a strong track record with the Wellesley
Group and other lenders in the market.
The IMS will visit the site each month and provide a report to the Wellesley Group on the quality, stage and
cost forecast for the project.
A member of the Wellesley Group’s lending team will visit each site on a bi-monthly basis (at least) during the
construction phase, and periodically thereafter.
Any significant delays, cost overruns or covenant breaches will result in the deal coming back to the BAC to
be re-evaluated. Facilities can then be varied if required or if concerns develop, the Wellesley Group may choose
to implement more intense management of the loan by use of Business Support and Recovery (“BSR”)
classification (see “Business Support and Enforcement” below). This ensures all appropriate and required levels
of scrutiny are used to protect the Wellesley Group’s investors’ position.
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Additionally, the Head of Credit performs a quarterly portfolio review to ensure that facilities are within
approved parameters and any issues have been appropriately escalated internally and are being addressed by
the borrower.

Business Support and Enforcement
If warning triggers are evidenced, the Head of Credit can choose to classify the loan into BSR. Warning triggers
include, among others, build issues, cost overruns, missed deadlines, covenant breaches and loan expiry.
Once a loan is classified as BSR, the loan is more actively managed, with the direct day-to-day involvement of
the Head of Credit. Each loan has a strategy that is agreed on by the Issuer’s Business Support Forum which
meets weekly and contains the relevant member of the lending team, the Head of Lending and Head of Credit.
Management and enforcement strategies are amended from time to time as necessary.
The strategies are planned to ensure the best outcome for the Wellesley Group investors, and whilst they start
with attempts to devise consensual solutions with the borrowers (including for example loan extensions,
waivers, increased facilities etc – all after full recognition of the issues and negotiations with borrowers), they
may develop into non-consensual “workouts” that may need the involvement of other professional advisers.
If non-consensual “workouts” become necessary, a security trustee (typically Wellesley Security Trustees
Limited) may choose to enforce the security it holds in respect of a defaulting loan and seek recovery under the
terms of the relevant loan agreements, employing receivers or administrators (and if necessary other
professional advisers) to effect the recovery of debt. In addition, it will consider enforcing personal guarantees
and seeking additional recoveries in that way.
Any loans that require a provision are discussed on a monthly basis at the Issuer’s Provisions Committee and
recognition ultimately depends on the Chief Financial Officer.

Non-Performing Loans
The Issuer reviews its portfolio on an internally assessed risk basis using the following metrics: strong, good,
satisfactory, weak, and default. This system seeks to enable the Credit Team to identify at an early stage loans
which require closer monitoring and advances which require closer monitoring. Default applies where the
security has been enforced and there is an expectation of loss, these loans are classified as non-performing.
Six loans pertaining to four development sites are considered to be non-performing at the date of this Base
Prospectus and provisions have been recognised against these loans whilst the recovery process is ongoing. The
Issuer is a primary lender and is exposed to changes in the credit quality of these loans.
Non-performing loans continue to be actively managed. See also, “Risk Factors – As a primary lender, the
Issuer is exposed to the credit risk of its borrowers”.
A summary of the performance of loans originated by the Issuer is included below. This includes total facility
values that may be funded by third-party sources other than the Issuer and impairment that may have been
recognised by third-party funding sources other than the Issuer.
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Facilities
Originated
£m

Loss Count

Loss Value
£m

Recognised

Realised

2014 ...................................................

149.32

6

6.50

2.80

3.70

2015 ...................................................

145.09

6

16.76

9.71

7.05

2016 ...................................................

127.84

2

4.13

—

4.13

2017 ...................................................

225.27

—

—

—

—

2018 .................................................

29.77

—

—

—

—

2019 ...................................................

—

—

—

—

—

Total...................................................

677.29

14

27.39

12.51

14.88

Vintage

(1)

Note:
(1)

The 2018 figures are unaudited.

(Figures correct as of 28/02/2019).

Under the International Financial Reporting Standards, reporting interest due under the loan agreement will
continue to accrue and be recognised as revenue, despite the loan being classified as non-performing. Loss
Value described in the table above includes provisions for interest accrued following recognition of the loan as
non-performing. Facilities Originated only reflects formally agreed extensions of credit which may not include
all sums owed on a defaulted loan.

Sources of Issuer Funds
Secured Note Programme (now expired)
Historically, the Issuer issued secured notes (the “2015 MTN Notes”) under its £500 million secured medium
term note programme (the “2015 MTN Programme”). The 2015 MTN Programme was established in February
2015 and listed on the regulated market of the Irish Stock Exchange plc (trading as Euronext Dublin). Between
March 2015 and February 2016, the Issuer issued £5.4 million in aggregate nominal amount of 2015 MTN
Notes under the 2015 MTN Programme, with maturities ranging from three to five years.
2015 MTN Notes issued under the 2015 MTN Programme were secured by the Issuer, for the benefit of
Noteholders, against a specific number of loans originated by the Issuer. In February 2018, the Issuer exercised
a call option under the terms of the 2015 MTN Notes to redeem the entire outstanding amount of 2015 MTN
Notes and they were accordingly redeemed on 5 March 2018. The 2015 MTN Programme has now expired, is
no longer admitted to Euronext Dublin and will not be used for any further issuances.

Mini-Bond Programmes
The Issuer also raises funds through the issuance of mini-bonds.
Corporate mini-bonds emerged following the 2007-2008 global financial crisis as a way for issuers to raise debt
funding that is similar to traditional bonds in that an investor commits a principal amount in exchange for the
promise to be repaid that principal, with interest at a fixed time in the future. However, unlike traditional bonds,
mini-bonds are unlisted and non-transferable. They are not currently regulated in the way that listed or tradeable
bonds are, either by the UK Financial Conduct Authority (“FCA”), the Central Bank of Ireland or by the rules
of any stock-exchange listing authority.
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The Issuer has raised £123,574,240 million cumulatively under its mini-bond programmes, from which
£101,821,110 is currently outstanding: £43,661,681 under The Wellesley Property Mini-Bond programme and
£58,159,429 under The Wellesley Mini-Bond programme.
Historically, mini-bond investments have ranged from one to seven-year terms, with annual interest rates
ranging from 2.93 per cent. to 8.00 per cent., the maturity profile and weighted average interest rates per
maturity bucket are detailed (as at 31 August 2018) in the following table:
Mini-Bond

Property
Mini-Bond

Total

Interest Rate

(£)

(£)

(£)

(weighted)

Years to maturity
0 to 1 ........................................................

15,315,985

3,444,202

18,760,187

4.68%

1 to 2 ........................................................

21,737,907

12,857,683

34,595,590

5.17%

2 to 3 ........................................................

11,109,652

6,578,871

17,688,523

5.94%

3 to 4 ........................................................

3,804,318

99,556

3,903,874

5.36%

4 to 5 ........................................................

8,512,164

2,551,741

11,063,905

6.72%

5 to 6 ........................................................

152,228

9,110

161,338

7.71%

Total ........................................................

60,632,255

25,541,164

86,173,418

5.44%

Funds raised through the Mini-Bond programmes are utilised for general corporate purposes and participation
in loan facilities originated by the Issuer. The proceeds of any issuance of Notes under the Issuer’s Wellesley
Property Mini Bond programme will either be held by the Issuer in a bank account over which the Issuer has
granted security to Wellesley Security Trustees Limited in favour of holders of the Wellesley Property Mini
Bond or otherwise be used by the Issuer to participate in loans it has originated (see “The role of other Wellesley
Group companies – The Wellesley Property Mini Bond” below).

The role of other Wellesley Group companies
Wellesley & Co Limited – A regulated investment platform
Wellesley & Co Limited was one of the early entrants in the UK peer-to-peer lending market when it started
operations in 2013. Wellesley & Co Limited’s peer-to-peer lending service allowed for investors to lend funds
directly to borrowers via an electronic platform operated by Wellesley & Co Limited. Since 2013, and as
presented in the table below, more than 15,000 of its customers committed around £273 million to be invested
via this platform with investment terms of between 12 months and five years. In May 2017, Wellesley & Co
Limited discontinued offering its peer-to-peer lending product and subsequently its strategy shifted towards
offering bond products. Wellesley & Co Limited is authorised and regulated by the FCA (under reference
number FRN 631197) for activities that include:
(i)

arranging transactions in investments;

(ii)

making arrangements for persons (including retail investors) to invest in investments; and

(iii)

holding client monies on behalf of its customers.

Wellesley & Co Limited also separately retains an interim permission under reference number IP 655503 in
relation to its legacy peer-to-peer lending activities.
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Class

P2P
Sum of original
capital invested

Row Labels

(£)
2013 ............................................................................................................................

249,404.55

2014 ............................................................................................................................

62,691,598.21

2015 ............................................................................................................................

108,375,974.56

2016 ............................................................................................................................

79,509,204.81

2017 ............................................................................................................................

21,998,627.96

Total............................................................................................................................

272,824,810.09

These peer-to-peer funds are expected to run off by May 2021 in line with their contractual maturities. The
maturity profile of these investments as of 30 September 2018 is detailed in the below table:
Duration

Amount
(£)

Interest Rate
(weighted)

<1y ...........................................................................................................

41,883,555

4.91%

<1y<2y .....................................................................................................

11,485,928

5.88%

<2y<3y .....................................................................................................

17,721,570

5.80%

The lending commitments of peer-to-peer lenders are typically secured, with the benefit of such security being
held on trust by Wellesley Security Trustees Limited pro-rata to each peer-to-peer lender’s participation in a
loan.
Noteholders will not be investing, either directly or indirectly, via Wellesley & Co Limited’s online peerto-peer platform by virtue of their holding of any Notes.

Wellesley Secured Finance plc
Wellesley Secured Finance plc is not directly or indirectly owned by Wellesley Group Investors Limited and is
not consolidated, for financial purposes, with the Wellesley Group. (See “Overview of Wellesley Group” above).
Wellesley Secured Finance plc is the issuer under a £500,000,000 Secured Note Programme established in April
2017 (and last updated in April 2018) and listed on the Official List and admitted to trading on the regulated
market of Euronext Dublin (the “WSF Secured Note Programme”).
The proceeds of each series of notes issued under the WSF Secured Note Programme is used by Wellesley
Secured Finance plc to issue asset backed securities, security for which is held on trust by Wellesley Security
Trustees Limited for the benefit of Wellesley Secured Finance plc Noteholders. Typically, the security comprises
of a specific number of loans (or participations in such loans) originated and serviced by the Issuer in relation
to the relevant series of notes.
Since the programme was established in April 2017, Wellesley Secured Finance plc has issued £10.1 million in
aggregate nominal amount of notes under the WSF Secured Note Programme, which maturities ranging from
18 months to five years.
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The role of Wellesley Security Trustees Limited
Notes issued under this Base Prospectus will not be secured.
Wellesley Security Trustees Limited is a company incorporated in England and Wales with company number
08738060. Wellesley Security Trustees Limited was established in October 2013 and acts as security trustee,
holding the benefit of security on trust, for the secured parties in relation to loans originated by the Issuer. These
parties currently include:


peer-to-peer lenders;



Wellesley Secured Finance plc (under the WSF Secured Note Programme described above); and



the Issuer (a) with respect to secured and subordinated portions of loans it retains on its balance sheet
and (b) acting as agent for the holders of Wellesley Property Mini-Bonds.

Wellesley Security Trustees Limited also performs related functions in connection with the Wellesley Property
Mini-Bond Programme and the WSF Secured Note Programme.

Waterfall of Payments
The obligations of each borrower under loans originated by the Issuer are typically secured in favour of
Wellesley Security Trustees Limited, or any successor entity (the “Borrower Security Trustee”) by fixed
and/or floating charges over the property, undertaking and assets of each borrower and any related guarantors
(the “Borrower Security”) under a deed or deeds of charge and guarantee (each a “Borrower Deed of
Charge”).
The Borrower Security Trustee will hold the benefit of each Borrower Deed of Charge on trust for the relevant
secured parties from time to time pursuant to a security trust agreement between the Issuer, Wellesley Secured
Finance plc, Wellesley & Co Limited as agent for the peer-to-peer lenders and Wellesley Security Trustees
Limited entered into on 27 April 2017 (as amended and restated from time to time, the “Security Trust
Agreement”).
The Security Trust Agreement provides that the Borrower Security Trustee will hold the benefit of the proceeds
of enforcement of any Borrower Security and apply any such proceeds:
(i)

first, to meet the liabilities of the Borrower Security Trustee including any third-party adviser costs in
connection with the enforcement of the Borrower Security and the exercise and performance by the
Borrower Security Trustee of its duties;

(ii)

second, as to the balance of such proceeds, to discharge the obligations due to each lender in respect of
(and to the extent of) that lender’s participation in a loan (other than the Unsecured Portion of the Issuer
(as defined under, “Principal Activities of the Issuer – (2) Loan Participation” above)) pursuant to the
loan to which such Borrower Security relates, with principal being repaid in priority to interest accrued
on such capital; and

(iii)

thirdly, as to the balance of such proceeds, to discharge the obligations due to the Issuer under the
Unsecured Portion, with principal being repaid in priority to interest accrued on such capital.

The Wellesley Property Mini Bond
Under a deed of charge dated 12 April 2017 and entered into between the Issuer and the Borrower Security
Trustee, the obligations of the Issuer under each series of Wellesley Property Mini Bond are secured in favour
of the Borrower Security Trustee (for the benefit of the mini-bond holders) by fixed first priority security over
(i) any proceeds of such series that are deposited and held in a secured bank account; and (ii) all of the Issuer’s
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rights in respect of relevant loan(s) (and the related Borrower Security) acquired with the proceeds of such
series (the “Issuer Security”).
The proceeds of any Wellesley Property Mini Bonds will either be held by the Issuer in the secured bank account
or else be used by the Issuer to participate in loans it has originated.
By granting the Issuer Security to the Borrower Security Trustee for the benefit of the Property Mini Bond
holders, any proceeds standing to the credit of the Issuer’s secured bank account or the related Borrower
Security will not be available to the Issuer for disbursement to its general creditors, including Noteholders. The
rights of the Property Mini Bond holders to the Issuer Security rank first in priority to all other creditors of the
Issuer in the event of a default, insolvency or winding-up of the Issuer.
Wellesley Security Trustees Limited is not regulated by the FCA and does not perform any function on behalf
of Noteholders. Noteholder’s investments in a Note will not secured.

Growth of Investor Funds
The Issuer and affiliated companies have raised over £380 million of new retail investment on a cumulative
basis since inception in November 2013. The growth of all investor funds, through the Issuer and affiliated
companies is summarised in the following table:
Investment
Book

Investment
per Year

(£ million)
2013 .........................................................................................................

0.2

0.2

2014 .........................................................................................................

63.9

68.0

2015 .........................................................................................................

147.4

128.6

2016 .........................................................................................................

196.0

98.6

2017 .........................................................................................................

176.0

61.1

2018 .........................................................................................................

173.2

23.4

Total.........................................................................................................

379.9

From 2017, investors in the Issuer’s mini bonds were given the option of a one-year extension to their original
investment term, as this extension is not recorded as being an investment per year.

Competitive Environment of the Issuer’s Business
The Issuer competes with lenders (both traditional and alternative) in the SME property market. On the loan
origination side, the Issuer primarily competes with traditional financial institutions such as banks that focus on
development lending (for example, Close Brothers Property Finance and United Trust Bank), as well as
specialist lenders (such as Title Stone, Urban Exposure, Pluto Finance, Maslow Capital), lending platforms and
alternative finance providers (such as Lendinvest and Octopus Capital).
The UK is currently experiencing a shortage of housing, and specifically housing delivered at a price that the
average working person can afford. It is reported that since the 1970’s the average number of new homes being
delivered is 160,000 per annum whereas it is estimated that between 225,000 and 275,000 are required to correct
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past undersupply and meet future requirements*. This apparent shortfall of housing has resulted in a vibrant
market for SME property developers and house builders to operate within. However, despite there being high
levels of demand for new houses, such developers have seen a sharp reduction in the availability of development
funding since the global financial crisis of 2007-2008.
The availability of traditional bank development finance has declined since the global financial crisis, with a
decrease from approximately £23 billion in 2008 to £14 billion in 2017†. Following the global financial crisis,
banks experienced sharp increases in the amount of regulatory capital that they are required to hold when
making development loans which, when combined with the levels of monitoring required, have resulted in less
appetite from banks to make development loans. Alternative lenders have thrived as a result and within the
general UK property finance market their market share has increased from 9 per cent. in 2012 to 25 per cent. in
2017‡. This trend is further demonstrated by the recent estimate that the share of development lending held by
UK banks as of 2016 has fallen to 69 per cent.§.
As a result of housing demands and these challenges with the availability of financing, the Issuer has identified
a commercial opportunity in a niche sub-section of the residential property development finance market,
typically for loans facilities ranging in size between £10 million and £50 million. See also, “—Strategy of the
Wellesley Group” above.
Similarly, banks have also dramatically reduced the interest rates they are prepared to pay depositors since the
global financial crisis primarily as a result of the Bank of England’s base rate having remained at low levels
since that 2007-2008 period. Government quantitative easing also provided banks with cheap funding which
could be used for lending which resulted in a lack of commercial competition for deposits. Furthermore, banking
regulations require banks to hold significant amounts of loss absorbing capital and liquidity, the costs of which
are indirectly borne by depositors in the form of depressed deposit interest rates. All of these factors combined
have led to the UK savings account market being depressed over the last ten years and retail consumers no
longer being able to receive interest rates which are capable of matching the UK’s rate of inflation.
The Issuer is able to provide funding to its borrowers as a result of the funding it raises through the bond
investment products that it issues. Retail investors subscribe to the Issuer’s bonds typically for periods of 1 to
5 years in exchange for a fixed rate of return and interest paid either monthly or on maturity. Whether secured
or unsecured, the Issuer’s investments are risk bearing and are not protected by the Financial Services
Compensation Scheme, moreover the Wellesley Group does not incur the cost of holding significant capital and
liquidity buffers in the same way that a bank that operates in the same lending market does. In return for bearing
this risk, the Issuer’s investors are typically rewarded with relatively higher returns on their investments than
those offered by deposit taking banks.
The Issuer has grown a wide and diverse investor base by offering attractive risk adjusted returns compared to
traditional banks. The success of “The Wellesley Way” marketing campaign of 2016 has continued as the
majority of funds raised in 2017 came from subsequent investments from existing customers, demonstrating
their continued confidence in the Wellesley brand and sustained demand for the Wellesley Group’s investment
products.

*

Secretary of State for Communities and Local Government (2017), Fixing our broken housing market.

†

De Montfort University (2017), The UK Commercial Property Lending Market, Research Findings.

‡

Savills (2018) Financing Property 2018.

§

De Montfort University (2016), The UK Commercial Property Lending Market, Research Findings
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Financial Highlights of the Issuer
The Issuer earns its revenue through the two key channels:
(1)

Affiliated Funders pay origination and associated fees in relation to the loans (or parts of loans) that the
Issuer transfers to them and manages on an ongoing basis on their behalf; and

(2)

with regards to the loan exposure that remains on balance sheet, the Issuer earns the difference between
the interest charged to developers and the cost of its sources of funding, commonly known as its Net
Interest Margin.

The Issuer’s profit before tax for the years ending 31 December 2017 and 31 December 2016 as well as for the
six months ending 30 June 2018 was as follows:
Profit before tax
For the 6
months
ended 30
June 2018

For the year
ended 31
December
2017

For the year
ended 31
December
2016

(£ million)
Business category
Operating Income...........................................................

6,794,952

17,222,038

11,983,127

Operating Costs .............................................................

3,147,560

16,558,723

12,727,656

Total Gain (Loss) from operations ...............................

3,647,392

3,647,392

(744,529)

See also the documents referred to under the section of this Base Prospectus headed “Documents Incorporated
by Reference” for further information on the historical financial information of the Issuer.

Trend Information
The Issuer is not aware of any known trends, uncertainties, demands, commitments or events that are reasonably
likely to have a material effect on its prospects for the current financial year.

Regulatory Overview
The FCA regulates financial firms providing services to consumers and maintains the integrity of the financial
markets in the United Kingdom. It focuses on the regulation of conduct by both retail and wholesale financial
services firms.
As at the date of this Base Prospectus, the only entity within the Wellesley Group that is subject to FCA
regulation is Wellesley & Co Limited (authorised and regulated by the FCA as a “IFPRU 125K firm” (under
reference number FRN 631197)). Wellesley & Co Limited also separately retains an interim permission for
operating an electronic system in relation to its legacy peer-to-peer lending activities (under reference number
IP 655503).
Wellesley & Co Limited has the following permissions:
(1)

Making arrangements with a view to transactions in investments (certificates representing certain
security, debentures and rights to or interests in investments) – Article 25 (2).

(2)

Ability to hold and/or control client money – CASS 7.
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(3)

Arranging safeguarding and administration of assets – CASS 6.

(4)

Safeguarding and administration of assets (without arranging) – CASS 6.

A number of laws and regulations are applicable in the UK to the Wellesley Group’s activities, including (but
not limited to), the Data Protection Act 1998. However, as the Issuer does not carry out activities which are
regulated in the UK, it will not be supervised by any regulatory authority in the UK.
As a result, it is not subject to the capital requirements or supervisory processes which apply to banks and other
financial institutions in the UK.
The Wellesley Group employs a compliance officer to monitor regulatory developments, and uses tools such as
weekly updates provided by a third-party provider to keep up-to-date with any relevant changes. The Wellesley
Group also engages external counsel to advise on regulatory matters.

Legal Proceedings
There are no, and have not been any actual, pending or threatened governmental, legal or arbitration proceedings
in the past 12 months which may have, or have had in the recent past, significant effects on the Issuer’s financial
position or profitability.
See also the risk factors headed “- The Wellesley Group could suffer a negative impact to its reputation,
compliance costs, returns and financial condition as a result of exposure to new regulatory regimes or changes
to existing regulatory regimes under which the Wellesley Group operates or a breach of applicable regulation
to which the Wellesley Group is subject” and “ - The Wellesley Group’s operations and financial performance
may be negatively affected by a failure to comply with privacy and data protection laws and regulations” for
further information.

Directors and Management of the Issuer
Board of Directors
The Issuer’s directors (each, a “Director”), as at the date of this Base Prospectus, are as follows:
Directors

Title

Principal activities outside the Issuer

Graham Wellesley

Chief Executive Officer and
Founder

Wellesley Servicing Company Limited,
Wellesley Property Lending Limited,
Wellesley Nominees Ltd, Wellesley Group
Limited, Wellesley Secured Funding
Limited, Wellesley Investment Services
Limited, Wellesley Lease Finance Limited,
Wellesley Group Investors Limited,
Wellesley & Co Limited, Wellesley and
Rural Industry Finance Limited, Provision
Funding Limited and Can Puig Building,
Sociedad Limitada.

Andrew Turnbull

Director and Co-Founder

Wellesley Servicing Company Limited,
Wellesley Property Lending Limited,
Wellesley Nominees Ltd, Wellesley
Bridging Co Limited, Wellesley Group
Limited, Wellesley Secured Funding
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Limited, Wellesley Investment Services
Limited, Wellesley Lease Finance Limited,
Wellesley Group Investors Limited,
Wellesley & Co Limited, Wellesley Capital
Limited, Wellesley Loans Limited,
Wellesley Security Trustees Limited and
Provision Funding Limited.

Directors’ Details
Graham Wellesley
Graham is an experienced Chief Executive Officer and entrepreneur within the financial services sector. Most
of Graham’s professional experience has been based in the City of London within retail and institutional capital
markets trading. Graham’s first experience as a Chief Executive was for IFX Markets Limited, a company that
he founded in 1993 which was one of the first online institutional and retail providers of foreign exchange
trading. Graham led IFX Markets Limited through the process of becoming a public company quoted on the
Main Market of the London Stock Exchange plc. Graham successfully sold his stake in the business in 2002.
Having gained considerable experience in leading a listed company, in 2004 Graham took on his second CEO
position for an online trading firm, ODL Group Limited (trading as ODL Securities), which he grew from being
a small organisation of 15 staff to an international brokerage for foreign exchange trading with regulated
subsidiaries in Chicago and Tokyo (among others). In 2010, Graham merged the firm with Forex Capital
Markets as part of a take public strategy resulting in its flotation on the New York Stock Exchange forming the
largest global provider of retail foreign exchange trading.
Since the financial crisis, Graham has applied his experience in dealing with retail and institutional investors to
the alternative lending market. Prior to establishing the Wellesley Group, Graham was responsible for the
creation of an agricultural lending fund which specialised in financial farm machinery called Prestige Asset
Management Limited where Graham held the position of chairman and held a significant shareholding.
Graham is an Executive Director for the Issuer and the Wellesley Group, a major shareholder, and is responsible
for implementing the Wellesley Group’s overall business strategy.

Andrew Turnbull
Prior to co-founding the Wellesley Group, Andrew’s career was within the City of London working within the
retail and institutional online trading industry. Andrew’s roles have included being Marketing Director for ODL
Group Limited (trading as ODL Securities) and latterly Senior Vice-President for Forex Capital Markets
Limited which saw him specialise in providing retail and institutional foreign exchange trading platform
services to major banks within the United Kingdom and Europe. Andrew is responsible for managing all
commercial aspects for the Company and the Wellesley Group which includes origination of new lending,
relationship management, retail marketing and customer service.
Andrew is an Executive Director for the Company and the Wellesley Group and is a principal shareholder.

Conflicts of Interest
Graham Wellesley and Andrew Turnbull are also directors of Wellesley Servicing Company Limited, Wellesley
Property Lending Limited, Wellesley Nominees Ltd, Wellesley Group Limited, Wellesley Secured Funding
Limited, Wellesley Investment Services Limited, Wellesley Lease Finance Limited, Wellesley Group Investors
Limited, Wellesley & Co Limited and Provision Funding Limited. Graham Wellesley is also a director of
Wellesley and Rural Industry Finance Limited and Can Puig Building, Sociedad Limitada. Andrew Turnbull is
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also a director of Wellesley Capital Limited, Wellesley Loans Limited and Wellesley Security Trustees Limited.
As a result, potential conflicts of interest may from time to time arise between the duties each such Director
owes to the Issuer and the duties he owes to other companies of which he is a director. The Issuer’s Articles of
Association allow the Directors to disclose and, where appropriate, authorise conflicts of interest and the Board
has adopted a policy and effective procedures for managing and, where appropriate, approving potential
conflicts of interest.
Save as set out above, as at the date of this Base Prospectus, no Director has a potential conflict of interest
between any of his/her duties to the Issuer and his/her private interests and/or other duties.

Business Address
The business address for each of the Directors is 6th Floor, St Albans House, 57/59 Haymarket, London
SW1Y 4QX.

Audit Committee
The Wellesley Group Audit Committee is chaired by an Independent Non-Executive Director (“INED”) and
consists of Directors and other INEDs. The Audit Committee meets regularly, at least four times a year, and is
responsible for:


selecting and recommending the appointment of the external auditor to the Board of Directors; and
approving their terms of reference and fees;



reviewing the performance of the external auditor and ensuring appropriate rotation of the audit partner;



reviewing the independence of the external auditor and the relationship between audit and non-audit
work performed by the external auditor;



reviewing the annual and interim accounts before they are presented to the Board of Directors, in
particular any significant issues arising from the audit; accounting policies and clarity of disclosures;
compliance with applicable accounting and legal standards and issues regarding a significant element of
judgement; and



monitoring the integrity of the financial statements of the Issuer, including its annual and half-yearly
reports, interim management statements, and any other formal announcement relating to its financial
performance, reviewing significant financial reporting issues and judgments which they contain.

Risk Committee
The Wellesley Group Risk Committee is chaired by an INED and consists of Directors and other INEDs. The
Risk Committee is responsible for:
(a)

providing advice to the Board of Directors on risk strategy and overseeing the development,
implementation and maintenance of the Wellesley Group’s overall risk management framework and its
risk appetite (including the metrics to be used to monitor the Wellesley Group’s risk management
performance), strategy, principles and policies, to ensure they are in line with emerging regulatory,
corporate governance and industry best practice;

(b)

keeping under review the effectiveness of the Wellesley Group’s risk management systems;

(c)

reviewing and approving the statements to be included in the Wellesley Group’s annual report
concerning risk management;
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(d)

reviewing any reports on the effectiveness of systems risk management in the Wellesley Group;

(e)

reviewing the Wellesley Group’s procedures and policies for identifying, assessing, controlling and
mitigating the material risks faced by the Wellesley Group and to ensure these procedures allow
proportionate and independent investigation of such matters and appropriate follow up action; and

(f)

providing advice, oversight and challenge, which are necessary to embed and maintain a supportive risk
culture throughout the Wellesley Group.

Corporate Governance
Since the ordinary shares of the Issuer are not listed on any stock exchange, the Issuer is not required to comply
with any UK corporate governance regime.

Principal Shareholders of the Issuer
As at the date of this Base Prospectus, Wellesley Group Limited holds 100 per cent. of the ordinary shares in
the Issuer. See also the Wellesley Group structure diagram in the section “Overview of the Wellesley Group”
above.

Employees
The Issuer operates in a specialised sector of the UK residential development lending market and all of its loans
are managed in-house by our experienced lending team based in central London. A summary of the Issuer’s
employees at February 2019 is below:
2019
Staff numbers have been allocated per department as follows:
Central functions.................................................................................................................

2

Operations ..........................................................................................................................

1

Credit operations.................................................................................................................

4

Loan origination..................................................................................................................

5
12

Total

The Issuer maintains a defined contribution pension scheme which is managed for the benefit of its members by
Royal London.
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PART VII: SELECTED HISTORICAL KEY FINANCIAL INFORMATION
The following part sets out (i) the summary audited statement of financial position, summary audited statement of
income, summary audited statement of other comprehensive income and summary audited statements of cash flows
of the Issuer as at and for the financial years ended 31 December 2016 and 31 December 2017 (together with
comparative information from the previous financial year) and (ii) the summary unaudited statement of financial
position, summary unaudited statement of income, summary unaudited statement of other comprehensive income
and summary unaudited statements of cash flows of the Issuer as at and for the six month periods ended 30 June
2017 and 30 June 2018. Such information is extracted from (i) the audited financial statements of the Issuer for the
financial years ended 31 December 2016 and 31 December 2017 (the “Issuer’s Financial Statements”) and (ii) the
unaudited financial statements of the Issuer for the six-month periods ended 30 June 2017 and 30 June 2018 (the
“Issuer’s Half-Year Accounts”). The Issuer’s Financial Statements and the Issuer’s Half-Year Accounts were
prepared in accordance with International Financial Reporting Standards (“IFRS”) as adopted by the European
Union.
The selected financial information presented below should be read, in particular, in conjunction with the Issuer’s
Financial Statements and the Issuer’s Half-Year Accounts. BDO LLP has audited the Issuer’s Financial Statements
for the years ended 31 December 2016 and 2017. BDO LLP has issued an unqualified auditor’s report covering the
periods ended 31 December 2016 and 31 December 2017, respectively. The Issuer’s Half-Year Accounts have not
been audited.
1

Statement of financial position
As at 30 June
2018

As at 31 December
2017

2017

(restated;
unaudited)

(unaudited)

2016
(restated,
audited)

(audited)
(£)

Assets
Non-current assets
Intangible assets........................................

47,505

38,393

56,588

74,754

Loans and advances to customers...............

26,654,910

8,353,052

23,926,339

3,082,863

Joint venture arrangement..........................

—

—

—

—

Cash and cash equivalents .........................

13,439,726

22,985,892

11,997,245

26,913,828

Loans and advances to customers...............

34,767,273

35,982,669

31,208,268

31,295,229

Derivative financial assets .........................

564,844

—

240,190

—

Other assets...............................................

19,000,093

15,265,404

16,425,344

19,712,521

Total assets ...............................................

94,474,351

82,625,410

83,853,974

81,079,195

Other liabilities .........................................

4,697,046

7,455,217

698,983

27,006,422

Interest-bearing loans and borrowings........

—

—

—

—

Derivative financial liabilities....................

—

776,404

—

—

Current assets

Liabilities
Current liabilities
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As at 30 June
2018

As at 31 December
2017

2017

(restated;
unaudited)

(unaudited)

2016
(restated,
audited)

(audited)
(£)

Non-current liabilities
Interest-bearing loans and borrowings........

83,451,291

69,158,048

79,783,387

50,826,799

Derivative financial liabilities....................

—

—

—

433,823

Total liabilities..........................................

88,148,337

77,389,669

80,482,370

78,267,044

Net assets .................................................

6,326,014

5,235,741

3,371,604

2,812,151

Share capital .............................................

50,000

50,000

50,000

50,000

Retained earnings......................................

6,276,014

5,185,741

3,321,604

2,762,151

Total equity...............................................

6,326,014

5,235,741

3,371,604

2,812,151

Equity

2

Statement of profit and loss
For the six-month
period ended 30 June
2018

For the year ended
31 December

2017

2017

(restated;
unaudited)

(unaudited)

(audited)

2016
(restated,
audited)

(£)
Interest income..........................................

3,921,056

2,774,521

Interest expense ........................................

(2,196,146)

(1,806,354)

Net interest income..................................

1,724,910

968,167

4,734,352

Fee and commission income ......................

7,281,962

7,336,492

17,416,339

21,029,598

Fee and commission expense.....................

(2,379,178)

(3,038,643)

(6,507,422)

(8,088,876)

Net fee and commission income ................

4,902,784

4,297,849

10,908,917

12,940,722

Other fee income.......................................

95,105

227,347

700,170

694,503

Total income............................................

6,722,799

5,493,363

16.343.439

13,204,521

Net income/(expense) from derivatives and
other financial instruments at fair value
through profit or loss.................................

72,153

(137,996)

878,599

Total operating income ...........................

6,794,952

5,355,367

17,222,038

11,983,127

Administrative expenses............................

(3,147,560)

(2,518,301)

(5,763,322)

(9,284,734)

Impairment of loans and advances, net.......

—

—

(10,436,225)

(1,312,296)

Write off of loans and advances.................

—

—

(341,010)

(2,114,550)

Amortisation .............................................

(9,083)

(9,083)

(18,166)

(16,076)

Profit/(loss) from operations ...................

3,647,392

2,850,524

663,315

(744,529)
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7,875,977

1,742,117

(3,141,625)

(2,172,821)
(430,704)

(1,221,394)

For the six-month
period ended 30 June
2018

For the year ended
31 December

2017

2017

(restated;
unaudited)

(unaudited)

2016
(restated,
audited)

(audited)
(£)

3

Bank interest.............................................

29

758

1,142

3,158

Share of profit in joint venture arrangement

—

—

—

1,624,097

Profit before tax ......................................

3,647,420

2,851,282

664,457

882,726

Income tax (charge)/credit.........................

(693,010)

(427,692)

(105,004)

Profit after taxation – attributable to the
equity holders of the Company ...............

2,954,410

2,423,590

559,453

7,108
889,834

Statement of other comprehensive income
For the six-month
period ended 30 June
2018

For the year ended
31 December

2017

2017

(restated;
unaudited)

(unaudited)

2016
(restated,
audited)

(audited)
(£)

4

Profit after taxation – attributable to the
equity holders of the Company ..................

2,954,410

2,423,590

559,453

889,834

Tax on other comprehensive income ..........

—

—

—

—

Total other comprehensive income for
the year, net of taxation...........................

—

—

—

—

Total comprehensive income for the
year, net of taxation.................................

2,954,410

2,423,590

559,453

889,834

Statement of Cash Flows
For the six-month
period ended 30 June
2018

(unaudited)

For the year ended
31 December

2017

2017

(restated;
unaudited)

(audited)

2016
(restated,
audited)

(£)
Cash flows from operating activities
Profit before taxation.................................

3,647,420

Adjustments for non-cash items:
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2,851,282

664,457

882,726

For the six-month
period ended 30 June
2018

For the year ended
31 December

2017

2017

(restated;
unaudited)

(unaudited)

2016
(restated,
audited)

(audited)
(£)

Amortisation .............................................

(9,083)

(9,083)

18,166

Net (income)/expense from derivatives and
other financial instruments at fair value
through profit or loss.................................

(72,153)

137,996

(878,599)

Impairment losses on loans and advances...

—

—

(Write back) of provisions .........................

—

—

(294,787)

(2,878,158)

Write off of loans and advances.................

—

—

341,010

2,114,550

Foreign currency revaluation of loans and
advances ...................................................

135,138

(134,252)

159,995

(1,151,132)

Share of profit in joint venture arrangement

—

—

—

(1,624,097)

3,719,489

2,850,651

10,741,254

2,031,664

Decrease/(increase) in other assets .............

(2,574,749)

(4,505,278)

3,182,174

(12,288,244)

(Decrease)/increase in other liabilities........

2,917,414

(10,588,769)

(26,967,896)

10,809,856

(Increase) in operating assets .....................

(6,287,576)

(10,015,789)

(31,192,739)

(15,612,779)

Net cash flows used in operating
activities...................................................

(2,225,422)

(22,259,185)

(44,237,207)

(15,059,503)

Purchase of listed bonds ............................

—

—

(225,000)

—

Sale of portions of loans and advances .......

4,261,200

—

5,132,000

—

Net cash generated by investing activities

4,261,200

—

4,907,000

—

Proceeds from interest-bearing loans and
borrowings, net of transaction costs ...........

3,667,904

18,331,249

34,034,885

20,508,464

Repayment of interest-bearing loans and
borrowings................................................

—

—

Net cash generated by financing
activities...................................................

3,667,904

18,331,249

24,290,722

19,887,424

Net increase in cash and cash equivalents

1,442,482

(3,927,936)

(15,039,485)

4,827,921

Cash and cash equivalents at the start of the
year ..........................................................

11,997,245

26,913,828

26,913,828

22,037,630

Foreign currency revaluation of cash
balances....................................................

—

—

122,902

48,277

Movement during the year.........................

1,442,482

(3,927,936)

10,731,012

23,756

1,221,394
3,442,625

Adjustments for working capital items and
loans & advances:

Cash flows from investing activities

Cash flows from financing activities
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(9,744,163)

(15,039,485)

(621,040)

4,827,921

For the six-month
period ended 30 June
2018

(unaudited)

For the year ended
31 December

2017

2017

(restated;
unaudited)

(audited)

2016
(restated,
audited)

(£)
Cash and cash equivalents at the end of
the year....................................................

13,439,727

22,985,892

11,997,245

26,913,828

Financial statements for the 12-month period ending 31 December 2016 have been restated for the following
reasons:


on 5 August 2016, the ownership of International Can Puig Building, Sociedad Limitada (“ICPB”) was
transferred from the Issuer to Wellesley Investment Services Limited, a related party. The information
regarding this transfer was not made available to the finance function of the Issuer until 26 September
2017 (i.e. after the financial statements were signed for the year ended 31 December 2016);



ISA and bond set up costs were previously accounted for as an intangible asset and amortised through
the Issuer’s statement of profit and loss; however, in line with IFRS, these are deemed transaction costs
which should be incorporated in the Effective Interest Rate (“EIR”) calculation for the interest expense;



interest income relating to non-performing loans and advances was previously suspended in the Issuer’s
statement of profit and loss for the year ended 31 December 2015. In accordance with IFRS, interest
income is to be recognised on non-performing loans and advances and then fully provided for in the
statement of profit and loss; and



to account for the deferred tax impact on the removal of the ownership of ICPB.

Note: the relevant loan advanced to ICPB (advanced for the purposes of a development of apartments, and
which development was secured for the benefit of the Issuer pursuant to the relevant loan agreement between
the parties)), was repaid in full on 26 February 2019 following completion of the development.
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PART VIII: TERMS AND CONDITIONS OF THE NOTES
The following is the text of the terms and conditions that, subject to completion and as supplemented in
accordance with the provisions of Part A of the relevant Final Terms, shall be applicable to the Notes in
definitive form (if any) issued in exchange for the Global Note(s) representing each Series. The full text of these
terms and conditions together with the relevant provisions of Part A of the Final Terms or), shall be endorsed
on such Bearer Notes or on the Certificates relating to such Registered Notes. All capitalised terms that are not
defined in these Conditions will have the meanings given to them in Part A of the relevant Final Terms. Those
definitions will be endorsed on the definitive Notes or Certificates, as the case may be. References in the
Conditions to “Notes” are, unless otherwise stated, to the Notes of one Series only, not to all Notes that may be
issued under the Programme.
The Notes are constituted by a Trust Deed (as amended or supplemented as at the date of issue of the Notes (the
“Issue Date”), the “Trust Deed”) dated 28 March 2019 between the Issuer and U.S. Bank Trustees Limited
(the “Trustee”, which expression shall include all persons for the time being the trustee or trustees under the
Trust Deed) as trustee for the Noteholders (as defined below). These terms and conditions (the “Conditions”)
include summaries of, and are subject to, the detailed provisions of the Trust Deed, which includes the form of
the Bearer Notes, Certificates, Coupons and Talons referred to below. An Agency Agreement (as amended or
supplemented as at the Issue Date, the “Agency Agreement”) dated 28 March 2019 has been entered into in
relation to the Notes between the Issuer, the Trustee, Elavon Financial Services DAC, UK Branch as initial
issuing and paying agent, agent and the other agents and registrar named in it. The issuing and paying agent,
the other paying agents, the registrar, the transfer agents and the calculation agent(s) for the time being (if any)
are referred to below respectively as the “Issuing and Paying Agent”, the “Paying Agents” (which expression
shall include the Issuing and Paying Agent), the “Registrar”, the “Transfer Agents” (which expression shall
include the Registrar) and the “Calculation Agent(s)”. Copies of the Trust Deed and the Agency Agreement
are available for inspection during usual business hours at the principal office of the Trustee (presently at Fifth
Floor, 125 Old Broad Street, London, EC2N 1AR) and at the specified offices of the Paying Agents and the
Transfer Agents.
The Noteholders, the holders of the interest coupons (the “Coupons”) relating to interest bearing Notes in
bearer form and, where applicable in the case of such Notes, talons (the “Talons”) for further Coupons (the
“Couponholders”) are entitled to the benefit of, are bound by, and are deemed to have notice of, all the
provisions of the Trust Deed and are deemed to have notice of those provisions applicable to them of the Agency
Agreement.
As used in these Conditions, “Tranche” means Notes which are identical in all respects.
1

Form, Denomination and Title
The Notes are issued in bearer form (“Bearer Notes”) or in registered form (“Registered Notes”) in each case
in the Specified Denomination(s) shown hereon.
This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note or a combination of any of the
foregoing, depending upon the Interest and Redemption/Payment Basis shown hereon.
Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon) attached,
save in the case of Zero Coupon Notes in which case references to interest (other than in relation to interest due
after the Maturity Date), Coupons and Talons in these Conditions are not applicable.
Registered Notes are represented by registered certificates (“Certificates”) and, save as provided in Condition
2(c), each Certificate shall represent the entire holding of Registered Notes by the same holder.
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Title to the Bearer Notes and the Coupons and Talons shall pass by delivery. Title to the Registered Notes shall
pass by registration in the register that the Issuer shall procure to be kept by the Registrar in accordance with
the provisions of the Agency Agreement (the “Register”). Except as ordered by a court of competent
jurisdiction or as required by law, the holder (as defined below) of any Note, Coupon or Talon shall be deemed
to be and may be treated as its absolute owner for all purposes whether or not it is overdue and regardless of
any notice of ownership, trust or an interest in it, any writing on it (or on the Certificate representing it) or its
theft or loss (or that of the related Certificate) and no person shall be liable for so treating the holder.
In these Conditions, “Noteholder” means the bearer of any Bearer Note or the person in whose name a
Registered Note is registered (as the case may be), “holder” (in relation to a Note, Coupon or Talon) means the
bearer of any Bearer Note, Coupon or Talon or the person in whose name a Registered Note is registered (as
the case may be) and capitalised terms have the meanings given to them hereon, the absence of any such
meaning indicating that such term is not applicable to the Notes.
2

No Exchange of Notes and Transfers of Registered Notes
(a)

No Exchange of Notes: Registered Notes may not be exchanged for Bearer Notes. Bearer Notes of one
Specified Denomination may not be exchanged for Bearer Notes of another Specified Denomination.
Bearer Notes may not be exchanged for Registered Notes.

(b)

Transfer of Registered Notes: One or more Registered Notes may be transferred upon the surrender (at
the specified office of the Registrar or any Transfer Agent) of the Certificate representing such
Registered Notes to be transferred, together with the form of transfer endorsed on such Certificate (or
another form of transfer substantially in the same form and containing the same representations and
certifications (if any), unless otherwise agreed by the Issuer), duly completed and executed and any other
evidence as the Registrar or Transfer Agent may reasonably require. In the case of a transfer of part only
of a holding of Registered Notes represented by one Certificate, a new Certificate shall be issued to the
transferee in respect of the part transferred and a further new Certificate in respect of the balance of the
holding not transferred shall be issued to the transferor. All transfers of Notes and entries on the Register
will be made subject to the detailed regulations concerning transfers of Notes scheduled to the Agency
Agreement. The regulations may be changed by the Issuer, with the prior written approval of the
Registrar and the Trustee. A copy of the current regulations will be made available by the Registrar to
any Noteholder upon request.

(c)

Exercise of Options or Partial Redemption in Respect of Registered Notes: In the case of an exercise
of an Issuer’s or Noteholders’ option in respect of, or a partial redemption of, a holding of Registered
Notes represented by a single Certificate, a new Certificate shall be issued to the holder to reflect the
exercise of such option or in respect of the balance of the holding not redeemed. In the case of a partial
exercise of an option resulting in Registered Notes of the same holding having different terms, separate
Certificates shall be issued in respect of those Notes of that holding that have the same terms. New
Certificates shall only be issued against surrender of the existing Certificates to the Registrar or any
Transfer Agent. In the case of a transfer of Registered Notes to a person who is already a holder of
Registered Notes, a new Certificate representing the enlarged holding shall only be issued against
surrender of the Certificate representing the existing holding.

(d)

Delivery of New Certificates: Each new Certificate to be issued pursuant to Conditions 2(b) or 2(c)
shall be available for delivery within three business days of receipt of the form of transfer or Exercise
Notice (as defined in Condition 5(e)) and surrender of the Certificate for exchange. Delivery of the new
Certificate(s) shall be made at the specified office of the Transfer Agent or of the Registrar (as the case
may be) to whom delivery or surrender of such form of transfer, Exercise Notice or Certificate shall have
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been made or, at the option of the holder making such delivery or surrender as aforesaid and as specified
in the relevant form of transfer, Exercise Notice or otherwise in writing, be mailed by uninsured post at
the risk of the holder entitled to the new Certificate to such address as may be so specified, unless such
holder requests otherwise and pays in advance to the relevant Transfer Agent the costs of such other
method of delivery and/or such insurance as it may specify. In this Condition 2(d), “business day” means
a day, other than a Saturday or Sunday, on which banks are open for business in the place of the specified
office of the relevant Transfer Agent or the Registrar (as the case may be).

3

(e)

Transfers Free of Charge: Transfers of Notes and Certificates on registration, transfer, exercise of an
option or partial redemption shall be effected without charge by or on behalf of the Issuer, the Registrar
or the Transfer Agents, but upon payment of any tax or other governmental charges that may be imposed
in relation to it (or the giving of such indemnity as the Registrar or the relevant Transfer Agent may
require).

(f)

Closed Periods: No Noteholder may require the transfer of a Registered Note to be registered (i) during
the period of 15 days prior to any date on which Notes may be called for redemption by the Issuer at its
option pursuant to Condition 5(d), (ii) after any such Note has been called for redemption or (iii) during
the period of seven days ending on (and including) any Record Date.

Status
The Notes and Coupons constitute unsecured obligations of the Issuer and shall at all times rank pari passu and
without any preference among themselves. The payment obligations of the Issuer under the Notes and the
Coupons shall, save for such exceptions as may be provided by applicable legislation, at all times rank at least
equally with all other unsecured and unsubordinated indebtedness and monetary obligations of the Issuer,
present and future.

4

Interest and other Calculations
(a)

Interest on Fixed Rate Notes: Each Fixed Rate Note bears interest on its outstanding nominal amount
from the Interest Commencement Date at the rate per annum (expressed as a percentage) equal to the
Rate of Interest, such interest being payable in arrear on each Interest Payment Date. The amount of
interest payable shall be determined in accordance with Condition 4(f).

(b)

Interest on Floating Rate Notes:
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(i)

Interest Payment Dates: Each Floating Rate Note bears interest on its outstanding nominal
amount from the Interest Commencement Date at the rate per annum (expressed as a percentage)
equal to the Rate of Interest, such interest being payable in arrear on each Interest Payment Date.
The amount of interest payable shall be determined in accordance with Condition 4(f). Such
Interest Payment Date(s) is/are either shown hereon as Specified Interest Payment Dates or, if no
Specified Interest Payment Date(s) is/are shown hereon, Interest Payment Date shall mean each
date which falls the number of months or other period shown hereon as the Interest Period after
the preceding Interest Payment Date or, in the case of the first Interest Payment Date, after the
Interest Commencement Date.

(ii)

Business Day Convention: If any date referred to in these Conditions that is specified to be subject
to adjustment in accordance with a Business Day Convention would otherwise fall on a day that
is not a Business Day, then, if the Business Day Convention specified is (A) the Floating Rate
Business Day Convention, such date shall be postponed to the next day that is a Business Day
unless it would thereby fall into the next calendar month, in which event (x) such date shall be
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brought forward to the immediately preceding Business Day and (y) each subsequent such date
shall be the last Business Day of the month in which such date would have fallen had it not been
subject to adjustment, (B) the Following Business Day Convention, such date shall be postponed
to the next day that is a Business Day, (C) the Modified Following Business Day Convention,
such date shall be postponed to the next day that is a Business Day unless it would thereby fall
into the next calendar month, in which event such date shall be brought forward to the
immediately preceding Business Day or (D) the Preceding Business Day Convention, such date
shall be brought forward to the immediately preceding Business Day.
(iii)

Rate of Interest: The Rate of Interest in respect of Floating Rate Notes for each Interest Accrual
Period shall be determined in the manner specified hereon and the provisions below relating to
either ISDA Determination or Screen Rate Determination shall apply, depending upon which is
specified hereon.

(A)

ISDA Determination
Where ISDA Determination is specified hereon as the manner in which the Rate of Interest is to
be determined, the Rate of Interest for each Interest Accrual Period shall be determined by the
Calculation Agent as a rate equal to the relevant ISDA Rate. For the purposes of this subparagraph (A), “ISDA Rate” for an Interest Accrual Period means a rate equal to the Floating
Rate that would be determined by the Calculation Agent under a Swap Transaction under the
terms of an agreement incorporating the ISDA Definitions and under which:
(x)

the Floating Rate Option is as specified hereon;

(y)

the Designated Maturity is a period specified hereon; and

(z)

the relevant Reset Date is the first day of that Interest Accrual Period unless otherwise
specified hereon.

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”, “Floating
Rate Option”, “Designated Maturity”, “Reset Date” and “Swap Transaction” have the
meanings given to those terms in the ISDA Definitions.
(B)

Screen Rate Determination for Floating Rate Notes
(x)

Where Screen Rate Determination is specified hereon as the manner in which the Rate of
Interest is to be determined, the Rate of Interest for each Interest Accrual Period will,
subject as provided below, be either:
(1)

the offered quotation; or

(2)

the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which appears or
appear, as the case may be, on the Relevant Screen Page as at either 11.00 a.m. (London
time in the case of LIBOR or Brussels time in the case of EURIBOR) on the Interest
Determination Date in question as determined by the Calculation Agent. If five or more
of such offered quotations are available on the Relevant Screen Page, the highest (or, if
there is more than one such highest quotation, one only of such quotations) and the lowest
(or, if there is more than one such lowest quotation, one only of such quotations) shall be
disregarded by the Calculation Agent for the purpose of determining the arithmetic mean
of such offered quotations.
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If the Reference Rate from time to time in respect of Floating Rate Notes is specified
hereon as being other than LIBOR or EURIBOR, the Rate of Interest in respect of such
Notes will be determined as provided hereon;
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(y)

if the Relevant Screen Page is not available or if, sub-paragraph (x)(1) applies and no such
offered quotation appears on the Relevant Screen Page or if sub-paragraph (x)(2) above
applies and fewer than three such offered quotations appear on the Relevant Screen Page
in each case as at the time specified above, subject as provided below, the Calculation
Agent shall request, if the Reference Rate is LIBOR, the principal London office of each
of the Reference Banks or, if the Reference Rate is EURIBOR, the principal Euro-zone
office of each of the Reference Banks, to provide the Calculation Agent with its offered
quotation (expressed as a percentage rate per annum) for the Reference Rate if the
Reference Rate is LIBOR, at approximately 11.00 a.m. (London time), or if the Reference
Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time) on the Interest
Determination Date in question. If two or more of the Reference Banks provide the
Calculation Agent with such offered quotations, the Rate of Interest for such Interest
Accrual Period shall be the arithmetic mean of such offered quotations as determined by
the Calculation Agent; and

(z)

if paragraph (y) above applies and the Calculation Agent determines that fewer than two
Reference Banks are providing offered quotations, subject as provided below, the Rate of
Interest shall be the arithmetic mean of the rates per annum (expressed as a percentage) as
communicated to (and at the request of) the Calculation Agent by the Reference Banks or
any two or more of them, at which such banks were offered, if the Reference Rate is
LIBOR, at approximately 11.00 a.m. (London time) or, if the Reference Rate is
EURIBOR, at approximately 11.00 a.m. (Brussels time) on the relevant Interest
Determination Date, deposits in the Specified Currency for a period equal to that which
would have been used for the Reference Rate by leading banks in, if the Reference Rate
is LIBOR, the London inter-bank market or, if the Reference Rate is EURIBOR, the Eurozone inter-bank market, as the case may be, or, if fewer than two of the Reference Banks
provide the Calculation Agent with such offered rates, the offered rate for deposits in the
Specified Currency for a period equal to that which would have been used for the
Reference Rate, or the arithmetic mean of the offered rates for deposits in the Specified
Currency for a period equal to that which would have been used for the Reference Rate,
at which, if the Reference Rate is LIBOR, at approximately 11.00 a.m. (London time) or,
if the Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time), on the
relevant Interest Determination Date, any one or more banks (which bank or banks is or
are in the opinion of the Trustee and the Issuer suitable for such purpose) informs the
Calculation Agent it is quoting to leading banks in, if the Reference Rate is LIBOR, the
London inter-bank market or, if the Reference Rate is EURIBOR, the Euro-zone interbank market, as the case may be, provided that, if the Rate of Interest cannot be determined
in accordance with the foregoing provisions of this paragraph, the Rate of Interest shall be
determined as at the last preceding Interest Determination Date (though substituting,
where a different Margin or Maximum or Minimum Rate of Interest is to be applied to the
relevant Interest Accrual Period from that which applied to the last preceding Interest
Accrual Period, the Margin or Maximum or Minimum Rate of Interest relating to the
relevant Interest Accrual Period, in place of the Margin or Maximum or Minimum Rate
of Interest relating to that last preceding Interest Accrual Period).
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(C)

Linear Interpolation
Where Linear Interpolation is specified hereon as applicable in respect of an Interest Accrual
Period, the Rate of Interest for such Interest Accrual Period shall be calculated by the Calculation
Agent by straight line linear interpolation by reference to two rates based on the relevant
Reference Rate (where Screen Rate Determination is specified hereon as applicable) or the
relevant Floating Rate Option (where ISDA Determination is specified hereon as applicable), one
of which shall be determined as if the Applicable Maturity were the period of time for which rates
are available next shorter than the length of the relevant Interest Accrual Period and the other of
which shall be determined as if the Applicable Maturity were the period of time for which rates
are available next longer than the length of the relevant Interest Accrual Period provided however
that if there is no rate available for the period of time next shorter or, as the case may be, next
longer, then the Calculation Agent shall determine such rate at such time and by reference to such
sources as it determines appropriate.
“Applicable Maturity” means: (a) in relation to Screen Rate Determination, the period of time
designated in the Reference Rate, and (b) in relation to ISDA Determination, the Designated
Maturity.

(c)

Zero Coupon Notes: Where a Note the Interest Basis of which is specified to be Zero Coupon is
repayable prior to the Maturity Date and is not paid when due, the amount due and payable prior to the
Maturity Date shall be the Early Redemption Amount of such Note. As from the Maturity Date, the Rate
of Interest for any overdue principal of such a Note shall be a rate per annum (expressed as a percentage)
equal to the Amortisation Yield (as described in Condition 5(b)(i)).

(d)

Accrual of Interest: Interest shall cease to accrue on each Note on the due date for redemption unless,
upon due presentation, payment is improperly withheld or refused, in which event interest shall continue
to accrue (both before and after judgment) at the Rate of Interest in the manner provided in this Condition
4 to the Relevant Date (as defined in Condition 7).

(e)

Margin, Maximum/Minimum Rates of Interest, Redemption Amounts and Rounding:
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(i)

If any Margin is specified hereon (either (x) generally, or (y) in relation to one or more Interest
Accrual Periods), an adjustment shall be made to all Rates of Interest, in the case of (x), or the
Rates of Interest for the specified Interest Accrual Periods, in the case of (y), calculated in
accordance with Condition 4(b) above by adding (if a positive number) or subtracting the absolute
value (if a negative number) of such Margin, subject always to the next paragraph.

(ii)

If any Maximum or Minimum Rate of Interest or Redemption Amount is specified hereon, then
any Rate of Interest or Redemption Amount shall be subject to such maximum or minimum, as
the case may be.

(iii)

For the purposes of any calculations required pursuant to these Conditions (unless otherwise
specified), (x) all percentages resulting from such calculations shall be rounded, if necessary, to
the nearest one hundred-thousandth of a percentage point (with 0.000005 of a percentage point
being rounded up), (y) all figures shall be rounded to seven significant figures (provided that if
the eighth significant figure is a 5 or greater, the seventh significant figure shall be rounded up)
and (z) all currency amounts that fall due and payable shall be rounded to the nearest unit of such
currency (with half a unit being rounded up), save in the case of yen, which shall be rounded
down to the nearest yen. For these purposes “unit” means the lowest amount of such currency
that is available as legal tender in the country of such currency.
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(f)

Calculations: The amount of interest payable per Calculation Amount in respect of any Note for any
Interest Accrual Period shall be equal to the product of the Rate of Interest, the Calculation Amount
specified hereon, and the Day Count Fraction for such Interest Accrual Period, unless an Interest Amount
(or a formula for its calculation) is applicable to such Interest Accrual Period, in which case the amount
of interest payable per Calculation Amount in respect of such Note for such Interest Accrual Period shall
equal such Interest Amount (or be calculated in accordance with such formula). Where any Interest
Period comprises two or more Interest Accrual Periods, the amount of interest payable per Calculation
Amount in respect of such Interest Period shall be the sum of the Interest Amounts payable in respect of
each of those Interest Accrual Periods. In respect of any other period for which interest is required to be
calculated, the provisions above shall apply save that the Day Count Fraction shall be for the period for
which interest is required to be calculated.

(g)

Determination and Publication of Rates of Interest, Interest Amounts, Final Redemption
Amounts, Early Redemption Amounts and Optional Redemption Amounts: The Calculation Agent
shall, as soon as practicable on each Interest Determination Date, or such other time on such date as the
Calculation Agent may be required to calculate any rate or amount, obtain any quotation or make any
determination or calculation, determine such rate and calculate the Interest Amounts for the relevant
Interest Accrual Period, calculate the Final Redemption Amount, Early Redemption Amount or Optional
Redemption Amount, obtain such quotation or make such determination or calculation, as the case may
be, and cause the Rate of Interest and the Interest Amounts for each Interest Accrual Period and the
relevant Interest Payment Date and, if required to be calculated, the Final Redemption Amount, Early
Redemption Amount or Optional Redemption Amount to be notified to the Trustee, the Issuer, each of
the Paying Agents, the Noteholders, any other Calculation Agent appointed in respect of the Notes that
is to make a further calculation upon receipt of such information and, if the Notes are listed on a stock
exchange and the rules of such exchange or other relevant authority so require, such exchange or other
relevant authority as soon as possible after their determination but in no event later than (i) the
commencement of the relevant Interest Period, if determined prior to such time, in the case of notification
to such exchange of a Rate of Interest and Interest Amount, or (ii) in all other cases, the fourth Business
Day after such determination. Where any Interest Payment Date or Interest Period Date is subject to
adjustment pursuant to Condition 4(b)(ii), the Interest Amounts and the Interest Payment Date so
published may subsequently be amended (or appropriate alternative arrangements made by way of
adjustment) without notice in the event of an extension or shortening of the Interest Period. If the Notes
become due and payable under Condition 9, the accrued interest and the Rate of Interest payable in
respect of the Notes shall nevertheless continue to be calculated as previously in accordance with this
Condition but no publication of the Rate of Interest or the Interest Amount so calculated need be made
unless the Trustee in its sole discretion otherwise requires. The determination of any rate or amount, the
obtaining of each quotation and the making of each determination or calculation by the Calculation
Agent(s) shall (in the absence of manifest error) be final and binding upon all parties.

(h)

Definitions: In these Conditions, unless the context otherwise requires, the following defined terms shall
have the meanings set out below:
“Business Day” means:

A36979213

(i)

in the case of a currency other than euro, a day (other than a Saturday or Sunday) on which
commercial banks and foreign exchange markets settle payments in the principal financial centre
for such currency and/or

(ii)

in the case of euro, a day on which the TARGET System is operating (a “TARGET Business
Day”) and/or
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(iii)

in the case of a currency and/or one or more Business Centres a day (other than a Saturday or a
Sunday) on which commercial banks and foreign exchange markets settle payments in such
currency in the Business Centre(s) or, if no currency is indicated, generally in each of the Business
Centres.

“Calculation Amount” means the amount stated in the applicable Final Terms.
“Day Count Fraction” means, in respect of the calculation of an amount of interest on any Note for any
period of time (from and including the first day of such period to but excluding the last) (whether or not
constituting an Interest Period or an Interest Accrual Period, the “Calculation Period”):
(i)

if “Actual/Actual” or “Actual/Actual - ISDA” is specified hereon, the actual number of days in
the Calculation Period divided by 365 (or, if any portion of that Calculation Period falls in a leap
year, the sum of (A) the actual number of days in that portion of the Calculation Period falling in
a leap year divided by 366 and (B) the actual number of days in that portion of the Calculation
Period falling in a non-leap year divided by 365)

(ii)

if “Actual/365 (Fixed)” is specified hereon, the actual number of days in the Calculation Period
divided by 365

(iii)

if “Actual/365 (Sterling)” is specified hereon, the actual number of days in the Calculation
Period divided by 365 or, in the case of an Interest Payment Date falling in a leap year, 366

(iv)

if “Actual/360” is specified hereon, the actual number of days in the Calculation Period divided
by 360

(v)

if “30/360”, “360/360” or “Bond Basis” is specified hereon, the number of days in the
Calculation Period divided by 360, calculated on a formula basis as follows:

where:

Day Count Fraction =

[360 x (Y2 − Y1 )] + [30 x (M2 − M1 )] + (D2 − D1 )
360

“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;
“Y2” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;
“M1” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;
“M2” is the calendar month, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;
“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D1 will be 30; and
“D2” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless such number would be 31 and D1 is greater than 29, in which case
D2 will be 30
(vi)

if “30E/360” or “Eurobond Basis” is specified hereon, the number of days in the Calculation
Period divided by 360, calculated on a formula basis as follows:
Day Count Fraction =
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[360 x (Y2 − Y1 )] + [30 x (M2 − M1 )] + (D2 − D1 )
360
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where:
“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;
“Y2” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;
“M1” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;
“M2” is the calendar month, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;
“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D1 will be 30; and
“D2” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless such number would be 31, in which case D2 will be 30
(vii)

if “30E/360 (ISDA)” is specified hereon, the number of days in the Calculation Period divided
by 360, calculated on a formula basis as follows:
Day Count Fraction =

where:

[360 x (Y2 − Y1 )] + [30 x (M2 − M1 )] + (D2 − D1 )
360

“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;
“Y2” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;
“M1” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;
“M2” is the calendar month, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;
“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that
day is the last day of February or (ii) such number would be 31, in which case D1 will be 30; and
“D2” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless (i) that day is the last day of February but not the Maturity Date or
(ii) such number would be 31, in which case D2 will be 30
(viii) if “Actual/Actual-ICMA” is specified hereon,
(a)

if the Calculation Period is equal to or shorter than the Determination Period during which
it falls, the number of days in the Calculation Period divided by the product of (x) the
number of days in such Determination Period and (y) the number of Determination Periods
normally ending in any year; and

(b)

if the Calculation Period is longer than one Determination Period, the sum of:
(x)
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the number of days in such Calculation Period falling in the Determination Period
in which it begins divided by the product of (1) the number of days in such
Determination Period and (2) the number of Determination Periods normally
ending in any year; and
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(y)

the number of days in such Calculation Period falling in the next Determination
Period divided by the product of (1) the number of days in such Determination
Period and (2) the number of Determination Periods normally ending in any year

where:
“Determination Period” means the period from and including a Determination
Date in any year to but excluding the next Determination Date and
“Determination Date” means the date(s) specified as such hereon or, if none is so
specified, the Interest Payment Date(s)
“Euro-zone” means the region comprised of member states of the European Union that adopt the single
currency in accordance with the Treaty establishing the European Community, as amended.
“Interest Accrual Period” means the period beginning on (and including) the Interest Commencement
Date and ending on (but excluding) the first Interest Period Date and each successive period beginning
on (and including) an Interest Period Date and ending on (but excluding) the next succeeding Interest
Period Date.
“Interest Amount” means:
(i)

in respect of an Interest Accrual Period, the amount of interest payable per Calculation Amount
for that Interest Accrual Period and which, in the case of Fixed Rate Notes, and unless otherwise
specified hereon, shall mean the Fixed Coupon Amount or Broken Amount specified hereon as
being payable on the Interest Payment Date ending the Interest Period of which such Interest
Accrual Period forms part; and

(ii)

in respect of any other period, the amount of interest payable per Calculation Amount for that
period.

“Interest Commencement Date” means the Issue Date or such other date as may be specified hereon.
“Interest Determination Date” means, with respect to a Rate of Interest and Interest Accrual Period,
the date specified as such hereon or, if none is so specified, (i) the first day of such Interest Accrual
Period if the Specified Currency is Sterling or (ii) the day falling two Business Days in London for the
Specified Currency prior to the first day of such Interest Accrual Period if the Specified Currency is
neither Sterling nor euro or (iii) the day falling two TARGET Business Days prior to the first day of such
Interest Accrual Period if the Specified Currency is euro.
“Interest Period” means the period beginning on and including the Interest Commencement Date and
ending on but excluding the first Interest Payment Date and each successive period beginning on and
including an Interest Payment Date and ending on but excluding the next succeeding Interest Payment
Date unless otherwise specified hereon.
“Interest Period Date” means each Interest Payment Date unless otherwise specified hereon.
“ISDA Definitions” means the 2006 ISDA Definitions, as published by the International Swaps and
Derivatives Association, Inc., unless otherwise specified hereon.
“Rate of Interest” means the rate of interest payable from time to time in respect of this Note and that
is either specified or calculated in accordance with the provisions hereon.
“Reference Banks” means, in the case of a determination of LIBOR, the principal London office of four
major banks in the London inter-bank market and, in the case of a determination of EURIBOR, the
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principal Euro-zone office of four major banks in the Euro-zone inter-bank market, in each case selected
by the Calculation Agent or as specified hereon.
“Reference Rate” means the rate specified as such hereon.
“Relevant Screen Page” means such page, section, caption, column or other part of a particular
information service as may be specified hereon (or any successor or replacement page, section, caption,
column or other part of a particular information service).
“Specified Currency” means the currency specified as such hereon or, if none is specified, the currency
in which the Notes are denominated.
“TARGET System” means the Trans-European Automated Real-Time Gross Settlement Express
Transfer (known as TARGET2) System which was launched on 19 November 2007 or any successor
thereto.
Calculation Agent: The Issuer shall procure that there shall at all times be one or more Calculation
Agents if provision is made for them hereon and for so long as any Note is outstanding (as defined in
the Trust Deed). Where more than one Calculation Agent is appointed in respect of the Notes, references
in these Conditions to the Calculation Agent shall be construed as each Calculation Agent performing
its respective duties under the Conditions. If the Calculation Agent is unable or unwilling to act as such
or if the Calculation Agent fails duly to establish the Rate of Interest for an Interest Accrual Period or to
calculate any Interest Amount, Final Redemption Amount, Early Redemption Amount or Optional
Redemption Amount, as the case may be, or to comply with any other requirement, the Issuer shall (with
the prior approval of the Trustee) appoint a leading bank or financial institution engaged in the interbank
market (or, if appropriate, money, swap or over-the-counter index options market) that is most closely
connected with the calculation or determination to be made by the Calculation Agent (acting through its
principal London office or any other office actively involved in such market) to act as such in its place.
The Calculation Agent may not resign its duties without a successor having been appointed as aforesaid.
5

Redemption, Purchase and Options
(a)

Final Redemption: Unless previously redeemed, purchased and cancelled as provided below, each Note
shall be finally redeemed on the Maturity Date specified hereon at its Final Redemption Amount (which,
unless otherwise provided hereon, is its nominal amount).

(b)

Early Redemption:
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(i)

Zero Coupon Notes:

(A)

The Early Redemption Amount payable in respect of any Zero Coupon Note, upon redemption
of such Note pursuant to Condition 5(c), Condition 5(d) or Condition 5(e) or upon it becoming
due and payable as provided in Condition 9 shall be the Amortised Face Amount (calculated as
provided below) of such Note unless otherwise specified hereon.

(B)

Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount of any such
Note shall be the scheduled Final Redemption Amount of such Note on the Maturity Date
discounted at a rate per annum (expressed as a percentage) equal to the Amortisation Yield
(which, if none is shown hereon, shall be such rate as would produce an Amortised Face Amount
equal to the issue price of the Notes if they were discounted back to their issue price on the Issue
Date) compounded annually.
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(C)

If the Early Redemption Amount payable in respect of any such Note upon its redemption
pursuant to Condition 5(c), Condition 5(d) or Condition 5(e) or upon it becoming due and payable
as provided in Condition 9 is not paid when due, the Early Redemption Amount due and payable
in respect of such Note shall be the Amortised Face Amount of such Note as defined in subparagraph (B) above, except that such sub-paragraph shall have effect as though the date on which
the Note becomes due and payable were the Relevant Date. The calculation of the Amortised
Face Amount in accordance with this sub-paragraph shall continue to be made (both before and
after judgment) until the Relevant Date, unless the Relevant Date falls on or after the Maturity
Date, in which case the amount due and payable shall be the scheduled Final Redemption Amount
of such Note on the Maturity Date together with any interest that may accrue in accordance with
Condition 4(c).
Where such calculation is to be made for a period of less than one year, it shall be made on the
basis of the Day Count Fraction shown hereon.

(ii)

Other Notes: The Early Redemption Amount payable in respect of any Note (other than Notes
described in (i) above), upon redemption of such Note pursuant to Condition 5(c), Condition 5(d)
or Condition 5(e) or upon it becoming due and payable as provided in Condition 9, shall be the
Final Redemption Amount unless otherwise specified hereon.

(c)

Redemption for Taxation Reasons: The Notes may be redeemed at the option of the Issuer in whole,
but not in part, on any Interest Payment Date (if this Note is a Floating Rate Note) or at any time (if this
Note is not a Floating Rate Note), on giving not less than 30 nor more than 60 days’ notice to the
Noteholders (which notice shall be irrevocable) at their Early Redemption Amount (as described in
Condition 5(b) above) (together with interest accrued to (but excluding) the date fixed for redemption),
if (i) the Issuer satisfies the Trustee immediately before the giving of such notice that it has or will
become obliged to pay additional amounts as described under Condition 7 as a result of any change in,
or amendment to, the laws or regulations of the United Kingdom or any political subdivision or any
authority thereof or therein having power to tax, or any change in the application or official interpretation
of such laws or regulations, which change or amendment becomes effective on or after the date on which
agreement is reached to issue the first Tranche of the Notes, and (ii) such obligation cannot be avoided
by the Issuer taking reasonable measures available to it, provided that no such notice of redemption shall
be given earlier than 90 days prior to the earliest date on which the Issuer would be obliged to pay such
additional amounts were a payment in respect of the Notes then due. Prior to the publication of any
notice of redemption pursuant to this Condition 5(c), the Issuer shall deliver to the Trustee a certificate
signed by any one director of the Issuer stating that the obligation referred to in (i) above cannot be
avoided by the Issuer taking reasonable measures available to it and the Trustee shall be entitled to accept
such certificate as sufficient evidence of the satisfaction of the condition precedent set out in (ii) above,
in which event it shall be conclusive and binding on Noteholders and Couponholders.

(d)

Redemption at the Option of the Issuer: If Call Option is specified hereon as being applicable, the
Issuer may, on giving not less than 30 nor more than 60 days’ irrevocable notice to the Noteholders (or
such other notice period as may be specified hereon) redeem all or, if so provided, some of the Notes on
any Optional Redemption Date. Any such redemption of Notes shall be at their Optional Redemption
Amount specified hereon (which may be the Early Redemption Amount (as described in Condition 5(b)
above)), together with interest accrued to (but excluding) the date fixed for redemption. Any such
redemption or exercise must relate to Notes of a nominal amount at least equal to the Minimum
Redemption Amount to be redeemed specified hereon and no greater than the Maximum Redemption
Amount to be redeemed specified hereon.
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All Notes in respect of which any such notice is given shall be redeemed on the date specified in such
notice in accordance with this Condition.
In the case of a partial redemption the notice to Noteholders shall also contain the certificate numbers of
the Bearer Notes, or in the case of Registered Notes shall specify the nominal amount of Registered
Notes drawn and the holder(s) of such Registered Notes, to be redeemed, which shall have been drawn
in such place and in such manner as is appropriate, subject to compliance with any applicable laws and
stock exchange or other relevant authority requirements.
(e)

Redemption at the Option of Noteholders: If Put Option is specified hereon as being applicable, the
Issuer shall, at the option of the holder of any such Note, upon the holder of such Note giving not less
than 30 nor more than 60 days’ notice to the Issuer (or such other notice period as may be specified
hereon) redeem such Note on the Optional Redemption Date(s) at its Optional Redemption Amount
specified hereon (which may be the Early Redemption Amount (as described in Condition 5(b) above)),
together with interest accrued to (but excluding) the date fixed for redemption.
To exercise such option the holder must deposit (in the case of Bearer Notes) such Note (together with
all unmatured Coupons and unexchanged Talons) with any Paying Agent or (in the case of Registered
Notes) the Certificate representing such Note(s) with the Registrar or any Transfer Agent at its specified
office, together with a duly completed option exercise notice (“Exercise Notice”) in the form obtainable
from any Paying Agent, the Registrar or any Transfer Agent (as applicable) within the notice period. No
Note or Certificate so deposited and option exercised may be withdrawn (except as provided in the
Agency Agreement) without the prior consent of the Issuer.

6

(f)

Purchases: The Issuer and its Subsidiaries (if any) (as defined in the Trust Deed) may at any time
purchase Notes (provided that all unmatured Coupons and unexchanged Talons relating thereto are
attached thereto or surrendered therewith) in the open market or otherwise at any price.

(g)

Cancellation: All Notes purchased by or on behalf of the Issuer or any of its Subsidiaries may be
surrendered for cancellation, in the case of Bearer Notes, by surrendering each such Note together with
all unmatured Coupons and all unexchanged Talons to the Issuing and Paying Agent and, in the case of
Registered Notes, by surrendering the Certificate representing such Notes to the Registrar and, in each
case, if so surrendered for cancellation, shall, together with all Notes redeemed by the Issuer, be
cancelled forthwith (together with all unmatured Coupons and unexchanged Talons attached thereto or
surrendered therewith). Any Notes so surrendered for cancellation may not be reissued or resold and the
obligations of the Issuer in respect of any such Notes shall be discharged.

Payments and Talons
(a)

Bearer Notes: Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned
below, be made against presentation and surrender of the relevant Notes (in the case of all other payments
of principal and, in the case of interest, as specified in Condition 6(f)(v)) or Coupons (in the case of
interest, save as specified in Condition 6(f)(ii)), as the case may be, at the specified office of any Paying
Agent outside the United States, by transfer to an account denominated in such currency with, a Bank.
“Bank” means a bank in the principal financial centre for such currency or, in the case of euro, in a city
in which banks have access to the TARGET System.

(b)

Registered Notes:
(i)
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Payments of principal in respect of Registered Notes shall be made against presentation and
surrender of the relevant Certificates at the specified office of any of the Transfer Agents or of
the Registrar and in the manner provided in paragraph (ii) below.
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(ii)

Interest on Registered Notes shall be paid to the person shown on the Register at the close of
business on the fifteenth day before the due date for payment thereof (the “Record Date”).
Payments of interest on each Registered Note shall be made in the relevant currency by transfer
to an account in the relevant currency maintained by the payee with a Bank.

(c)

Payments in the United States: Notwithstanding the foregoing, if any Bearer Notes are denominated
in U.S. dollars, payments in respect thereof may be made at the specified office of any Paying Agent in
New York City in the same manner as aforesaid if (i) the Issuer shall have appointed Paying Agents with
specified offices outside the United States with the reasonable expectation that such Paying Agents
would be able to make payment of the amounts on the Notes in the manner provided above when due,
(ii) payment in full of such amounts at all such offices is illegal or effectively precluded by exchange
controls or other similar restrictions on payment or receipt of such amounts and (iii) such payment is
then permitted by United States law, without involving, in the opinion of the Issuer, any adverse tax
consequence to the Issuer.

(d)

Payments subject to Laws: All payments are subject in all cases to any applicable fiscal or other laws,
regulations and directives in the place of payment, but without prejudice to the provisions of Condition
7. No commission or expenses shall be charged to the Noteholders or Couponholders in respect of such
payments.

(e)

Appointment of Agents: The Issuing and Paying Agent, the Paying Agents, the Registrar, the Transfer
Agents and the Calculation Agent initially appointed by the Issuer and their respective specified offices
are listed below. The Issuing and Paying Agent, the Paying Agents, the Registrar, the Transfer Agents
and the Calculation Agent act solely as agents of the Issuer and do not assume any obligation or
relationship of agency or trust for or with any Noteholder or Couponholder. The Issuer reserves the right
at any time with the approval of the Trustee to vary or terminate the appointment of the Issuing and
Paying Agent, any other Paying Agent, the Registrar, any Transfer Agent or the Calculation Agent(s) and
to appoint additional or other Paying Agents or Transfer Agents, provided that the Issuer shall at all times
maintain (i) an Issuing and Paying Agent, (ii) a Registrar in relation to Registered Notes, (iii) a Transfer
Agent in relation to Registered Notes, (iv) one or more Calculation Agent(s) where the Conditions so
require, (v) a Paying Agent (which could be the Issuing and Paying Agent) having a specified office in
a major European city and (vi) such other agents as may be required by any other stock exchange on
which the Notes may be listed in each case, as approved by the Trustee.
In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect of any Bearer
Notes denominated in U.S. dollars in the circumstances described in paragraph (c) above.
Notice of any such change or any change of any specified office shall promptly be given to the
Noteholders.

(f)

Unmatured Coupons and unexchanged Talons:
(i)
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Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes, such Notes
should be surrendered for payment together with all unmatured Coupons (if any) relating thereto,
failing which an amount equal to the face value of each missing unmatured Coupon (or, in the
case of payment not being made in full, that proportion of the amount of such missing unmatured
Coupon that the sum of principal so paid bears to the total principal due) shall be deducted from
the Final Redemption Amount, Early Redemption Amount or Optional Redemption Amount, as
the case may be, due for payment. Any amount so deducted shall be paid in the manner mentioned
above against surrender of such missing Coupon within a period of 10 years from the Relevant
Date for the payment of such principal (whether or not such Coupon has become void pursuant
to Condition 8).
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(ii)

Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note,
unmatured Coupons relating to such Note (whether or not attached) shall become void and no
payment shall be made in respect of them.

(iii)

Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to such
Note (whether or not attached) shall become void and no Coupon shall be delivered in respect of
such Talon.

(iv)

Where any Bearer Note that provides that the relative unmatured Coupons are to become void
upon the due date for redemption of those Notes is presented for redemption without all
unmatured Coupons, and where any Bearer Note is presented for redemption without any
unexchanged Talon relating to it, redemption shall be made only against the provision of such
indemnity as the Issuer may require.

(v)

If the due date for redemption of any Note is not a due date for payment of interest, interest
accrued from the preceding due date for payment of interest or the Interest Commencement Date,
as the case may be, shall only be payable against presentation (and surrender if appropriate) of
the relevant Bearer Note or Certificate representing it, as the case may be. Interest accrued on a
Note that only bears interest after its Maturity Date shall be payable on redemption of such Note
against presentation of the relevant Note or Certificate representing it, as the case may be.

(g)

Talons: On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued
in respect of any Bearer Note, the Talon forming part of such Coupon sheet may be surrendered at the
specified office of the Issuing and Paying Agent in exchange for a further Coupon sheet (and if necessary
another Talon for a further Coupon sheet) (but excluding any Coupons that may have become void
pursuant to Condition 8).

(h)

Non-Business Days: If any date for payment in respect of any Note or Coupon is not a business day, the
holder shall not be entitled to payment until the next following business day nor to any interest or other
sum in respect of such postponed payment. In this paragraph, “business day” means a day (other than a
Saturday or a Sunday) on which banks and foreign exchange markets are open for business in the
relevant place of presentation, in such jurisdictions as shall be specified as “Financial Centres” hereon
and:
(i)

(in the case of a payment in a currency other than euro) where payment is to be made by transfer
to an account maintained with a bank in the relevant currency, on which foreign exchange
transactions may be carried on in the relevant currency in the principal financial centre of the
country of such currency or

(ii)

(in the case of a payment in euro) which is a TARGET Business Day.

Taxation
All payments of principal and interest by or on behalf of the Issuer in respect of the Notes and the Coupons
shall be made free and clear of, and without withholding or deduction for, any taxes, duties, assessments or
governmental charges of whatever nature imposed, levied, collected, withheld or assessed by the United
Kingdom or any authority therein or thereof having power to tax, unless such withholding or deduction is
required by law. In that event, the Issuer shall pay such additional amounts as shall result in receipt by the
Noteholders and Couponholders of such amounts as would have been received by them had no such withholding
or deduction been required, except that no such additional amounts shall be payable with respect to any Note
or Coupon:
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(a)

Other connection: to, or to a third party on behalf of, a holder who is liable to such taxes, duties,
assessments or governmental charges in respect of such Note or Coupon by reason of his having some
connection with the United Kingdom other than the mere holding of the Note or Coupon or

(b)

Lawful avoidance of withholding: to, or to a third party on behalf of, a holder who could lawfully avoid
(but has not so avoided) such deduction or withholding by complying or procuring that any third party
complies with any statutory requirements or by making or procuring that any third party makes a
declaration of non-residence or other similar claim for exemption to any tax authority in the place where
the relevant Note (or the Certificate representing it) or Coupon is presented for payment or

(c)

Presentation more than 30 days after the Relevant Date: presented (or in respect of which the
Certificate representing it is presented) for payment more than 30 days after the Relevant Date except to
the extent that the holder of it would have been entitled to such additional amounts on presenting it for
payment on the thirtieth day.

As used in these Conditions, “Relevant Date” in respect of any Note or Coupon means the date on which
payment in respect of it first becomes due or (if any amount of the money payable is improperly withheld or
refused) the date on which payment in full of the amount outstanding is made or (if earlier) the date seven days
after that on which notice is duly given to the Noteholders that, upon further presentation of the Note (or relative
Certificate) or Coupon being made in accordance with the Conditions, such payment will be made, provided
that payment is in fact made upon such presentation. References in these Conditions to (i) “principal” shall be
deemed to include any premium payable in respect of the Notes, Final Redemption Amounts, Early Redemption
Amounts, Optional Redemption Amounts, Amortised Face Amounts and all other amounts in the nature of
principal payable pursuant to Condition 5 or any amendment or supplement to it, (ii) “interest” shall be deemed
to include all Interest Amounts and all other amounts payable pursuant to Condition 4 or any amendment or
supplement to it and (iii) “principal” and/or “interest” shall be deemed to include any additional amounts that
may be payable under this Condition or any undertaking given in addition to or in substitution for it under the
Trust Deed.
8

Prescription
Claims against the Issuer for payment in respect of the Notes and Coupons (which, for this purpose, shall not
include Talons) shall be prescribed and become void unless made within 10 years (in the case of principal) or
five years (in the case of interest) from the appropriate Relevant Date in respect of them.

9

Events of Default
If any of the following events (“Events of Default”) occurs and is continuing, the Trustee at its discretion may,
and if so requested by holders of at least one-quarter in nominal amount of the Notes then outstanding or if so
directed by an Extraordinary Resolution shall, subject in each case to its being indemnified and/or secured
and/or prefunded to its satisfaction give written notice to the Issuer that the Notes are, and they shall
immediately become, due and payable at their Early Redemption Amount together (if applicable) with accrued
interest:
(a)

Non-Payment: if default is made in the payment of any principal or interest due in respect of the Notes
or any of them and the default continues for a period of seven days in the case of principal and 14 days
in the case of interest; or

(b)

Breach of other obligations: if the Issuer fails to perform or observe any of its other obligations under
the Conditions or the Trust Deed and (except in any case where, in the opinion of the Trustee, the failure
is incapable of remedy when no such continuation or notice as is hereinafter mentioned will be required)
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the failure continues for the period of 30 days (or such longer period as the Trustee may agree) next
following the service by the Trustee on the Issuer of notice requiring the same to be remedied; or
(c)

Cross-Acceleration: if:
(i)

any indebtedness of the Issuer becomes due and repayable prematurely by reason of an event of
default (however described); or

(ii)

the Issuer fails to make any payment in respect of any indebtedness on the due date for payment
as extended by any applicable grace period; or

(iii)

default is made by the Issuer in making any payment due under any guarantee and/or indemnity
given by it in relation to any indebtedness of any other person on the due date for payment as
extended by any applicable grace period,

provided that no event described in this sub-paragraph (c) shall constitute an Event of Default unless the
relevant amount of indebtedness or guarantee and/or indemnity given by it in relation to any
indebtedness, either alone or when aggregated (without duplication) with other amounts of indebtedness
and/or guarantee and/or indemnity given by it in relation to any indebtedness relative to all (if any) other
events specified in (i) to (iii) above which have occurred and are continuing, amounts to at least
£20,000,000 (or its equivalent in any other currency).
A certificate or report by any two directors of the Issuer whether or not addressed to the Trustee that in
their opinion the £20,000,000 (or its equivalent in any other currency) mentioned in the proviso to (c)
above has been reached may be relied upon by the Trustee without liability and without further enquiry
or evidence and, if relied upon by the Trustee, shall, in the absence of manifest error, be conclusive and
binding on all parties; or
(d)

Winding-up: if any order is made by any competent court or resolution passed for the winding up or
dissolution of the Issuer save for the purposes of or pursuant to an amalgamation, reorganisation or
restructuring whilst solvent or on terms previously approved in writing by the Trustee or by an
Extraordinary Resolution; or

(e)

Business cessation: if the Issuer ceases to carry on all or substantially all of its business, save for the
purposes of or pursuant to an amalgamation, reorganisation or restructuring whilst solvent or on terms
previously approved in writing by the Trustee or by an Extraordinary Resolution, or the Issuer is unable
to pay its debts (or any class of its debts) as they fall due, or is adjudicated or found bankrupt or insolvent;
or

(f)

Enforcement Proceedings: if (A) proceedings are initiated against the Issuer under any applicable
liquidation, insolvency, composition, or other similar laws, or an application is made (or documents filed
with a court) for the appointment of an administrative or other receiver, manager, administrator or other
similar official, or an administrative or other receiver, manager, administrator or other similar official is
appointed, in relation to the Issuer in relation to the whole or a substantial part of the undertaking or its
assets, or an encumbrancer takes possession of the whole or a substantial part of the undertaking or its
assets, or a distress, execution, attachment, sequestration or other process is levied, enforced upon, sued
out or put in force against the whole or a substantial part of the undertaking or its assets and (B) in any
case is not being contested in good faith by the Issuer or is not discharged or stayed within 60 days; or

(g)

Insolvency: if the Issuer initiates or consents to judicial proceedings relating to itself under any
applicable liquidation, insolvency, composition, or other similar laws (including the obtaining of a
moratorium) or makes a conveyance or assignment for the benefit of, or enters into any composition or
other arrangement with, its creditors generally (or any class of its creditors) or any meeting is convened
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to consider a proposal for an arrangement or composition with its creditors generally (or any class of its
creditors) otherwise than for the purposes of or pursuant to an amalgamation, reorganisation or
restructuring whilst solvent or on terms previously approved in writing by the Trustee or by an
Extraordinary Resolution,
provided that in the case of paragraphs (b), (e), (f) and (g) the Trustee shall have certified that in its
opinion such event is materially prejudicial to the interests of the Noteholders.
10

Meetings of Noteholders, Modification, Waiver and Substitution
(a)

Meetings of Noteholders: The Trust Deed contains provisions for convening meetings of Noteholders
to consider any matter affecting their interests, including the sanctioning by Extraordinary Resolution
(as defined in the Trust Deed) of a modification of any of these Conditions or any provisions of the Trust
Deed. Such a meeting may be convened by Noteholders holding not less than one-tenth in nominal
amount of the Notes for the time being outstanding. The quorum for any meeting convened to consider
an Extraordinary Resolution shall be one or more persons holding or representing one more than half of
the nominal amount of the Notes for the time being outstanding, or at any adjourned meeting one or
more persons being or representing Noteholders whatever the nominal amount of the Notes held or
represented, unless the business of such meeting includes consideration of proposals, inter alia, (i) to
amend the dates of maturity or redemption of the Notes or any date for payment of interest or Interest
Amounts on the Notes, (ii) to reduce or cancel the nominal amount of, or any premium payable on
redemption of, the Notes, (iii) to reduce the rate or rates of interest in respect of the Notes or to vary the
method or basis of calculating the rate or rates or amount of interest or the basis for calculating any
Interest Amount in respect of the Notes, (iv) if a Minimum and/or a Maximum Rate of Interest or
Redemption Amount is shown hereon, to reduce any such Minimum and/or Maximum, (v) to vary any
method of, or basis for, calculating the Final Redemption Amount, the Early Redemption Amount or the
Optional Redemption Amount, including the method of calculating the Amortised Face Amount, (vi) to
vary the currency or currencies of payment or denomination of the Notes, or (vii) to modify the
provisions concerning the quorum required at any meeting of Noteholders or the majority required to
pass the Extraordinary Resolution, in which case the necessary quorum shall be one or more persons
holding or representing not less than two-thirds, or at any adjourned meeting not less than one-third, in
nominal amount of the Notes for the time being outstanding. Any Extraordinary Resolution duly passed
shall be binding on Noteholders (whether or not they were present at the meeting at which such
resolution was passed) and on all Couponholders.
The Trust Deed provides that (i) a resolution in writing or (ii) consent given by way of electronic consents
through the relevant clearing system(s), signed by or on behalf of the holders of not less than (i) 75 per
cent. in nominal amount of the Notes outstanding shall for all purposes be as valid and effective as an
Extraordinary Resolution passed at a meeting of Noteholders duly convened and held. Such a resolution
in writing may be contained in one document or several documents in the same form, each signed by or
on behalf of one or more Noteholders.

(b)
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Modification of the Trust Deed: The Trustee may agree, without the consent of the Noteholders or
Couponholders, to (i) any modification of any of the provisions of the Trust Deed that is of a formal,
minor or technical nature or is made to correct a manifest error, and (ii) any other modification (except
as mentioned in the Trust Deed), and any waiver or authorisation of any breach or proposed breach, of
any of the provisions of the Trust Deed that is in the opinion of the Trustee not materially prejudicial to
the interests of the Noteholders. Any such modification, authorisation or waiver shall be binding on the
Noteholders and the Couponholders and, if the Trustee so requires, such modification, authorisation or
waiver shall be notified to the Noteholders as soon as practicable.

98

11

(c)

Substitution: The Trust Deed contains provisions permitting the Trustee to agree, subject to such
amendment of the Trust Deed and such other conditions as the Trustee may require, but without the
consent of the Noteholders or the Couponholders, to the substitution of the Issuer’s successor in business
or any Subsidiary of the Issuer or its successor in business in place of the Issuer, or of any previous
substituted company, as principal debtor under the Trust Deed and the Notes. In the case of such a
substitution the Trustee may agree, without the consent of the Noteholders or the Couponholders, to a
change of the law governing the Notes, the Coupons, the Talons and/or the Trust Deed provided that
such change would not in the opinion of the Trustee be materially prejudicial to the interests of the
Noteholders.

(d)

Entitlement of the Trustee: In connection with the exercise of its functions (including but not limited
to those referred to in this Condition) the Trustee shall have regard to the interests of the Noteholders as
a class and shall not have regard to the consequences of such exercise for individual Noteholders or
Couponholders and the Trustee shall not be entitled to require, nor shall any Noteholder or Couponholder
be entitled to claim, from the Issuer any indemnification or payment in respect of any tax consequence
of any such exercise upon individual Noteholders or Couponholders.

Enforcement
At any time after the Notes become due and payable, the Trustee may, at its discretion and without further
notice, institute such proceedings and/or take such steps or actions against the Issuer as it may think fit to
enforce the terms of the Trust Deed, the Notes and the Coupons, but it need not take any such steps, actions or
proceedings unless (a) it shall have been so directed by an Extraordinary Resolution or so requested in writing
by Noteholders holding at least one-quarter in nominal amount of the Notes outstanding, and (b) it shall have
been indemnified and/or secured and/or prefunded to its satisfaction. No Noteholder or Couponholder may
proceed directly against the Issuer unless the Trustee, having become bound so to proceed, fails to do so within
a reasonable time and such failure is continuing.

12

Indemnification of the Trustee
The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from responsibility.
The Trustee is entitled to enter into business transactions with the Issuer and any entity related to the Issuer
without accounting for any profit.
The Trustee may rely without liability to Noteholders or Couponholders on a report, confirmation or certificate
or any advice of any accountants, financial advisers, financial institution or any other expert, whether or not
addressed to it and whether their liability in relation thereto is limited (by its terms or by any engagement letter
relating thereto entered into by the Trustee or in any other manner) by reference to a monetary cap, methodology
or otherwise. The Trustee may accept and shall be entitled to rely without further enquiry on any such report,
confirmation or certificate or advice and such report, confirmation or certificate or advice shall be binding on
the Issuer, the Trustee and the Noteholders.

13

Replacement of Notes, Certificates, Coupons and Talons
If a Note, Certificate, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be replaced,
subject to applicable laws, regulations and stock exchange or other relevant authority regulations, at the
specified office of the Issuing and Paying Agent (in the case of Bearer Notes, Coupons or Talons) and of the
Registrar (in the case of Certificates) or such other Paying Agent or Transfer Agent, as the case may be, as may
from time to time be designated by the Issuer for the purpose and notice of whose designation is given to
Noteholders, in each case on payment by the claimant of the fees and costs incurred in connection therewith
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and on such terms as to evidence, security and indemnity (which may provide, inter alia, that if the allegedly
lost, stolen or destroyed Note, Certificate, Coupon or Talon is subsequently presented for payment or, as the
case may be, for exchange for further Coupons, there shall be paid to the Issuer on demand the amount payable
by the Issuer in respect of such Notes, Certificates, Coupons or further Coupons) and otherwise as the Issuer
may require. Mutilated or defaced Notes, Certificates, Coupons or Talons must be surrendered before
replacements will be issued.
14

Further Issues
The Issuer may from time to time without the consent of the Noteholders or Couponholders create and issue
further securities having the same terms and conditions as the Notes in all respects (or in all respects except for
the first payment of interest on them) and so that such further issue shall be consolidated and form a single
series with an outstanding Series. References in these Conditions to the Notes include (unless the context
requires otherwise) any other securities issued pursuant to this Condition and forming a single series with the
Notes.

15

Notices
Notices required to be given to the holders of Registered Notes pursuant to the Conditions shall be mailed to
them at their respective addresses in the Register and deemed to have been given on the fourth weekday (being
a day other than a Saturday or a Sunday) after the date of mailing. Notices required to be given to the holders
of Bearer Notes pursuant to the Conditions shall be valid if published in a daily newspaper of general circulation
in London (which is expected to be the Financial Times). If in the opinion of the Trustee any such publication
is not practicable, notice required to be given pursuant to the Conditions shall be validly given if published in
another leading daily English language newspaper with general circulation in Europe. Any such notice shall be
deemed to have been given on the date of such publication or, if published more than once or on different dates,
on the first date on which publication is made, as provided above.
Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to the holders
of Bearer Notes in accordance with this Condition.

16

Contracts (Rights of Third Parties) Act 1999
No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights of
Third Parties) Act 1999.

17

Governing Law
The Trust Deed, the Notes, the Coupons and the Talons and any non-contractual obligations arising out of or in
connection with them are governed by, and shall be construed in accordance with, English law.
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PART IX: SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN
GLOBAL FORM
Initial issue of Notes
Global Notes and Certificates may be delivered on or prior to the original issue date of the Series to a common
depositary (the “Common Depositary”) for Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking
S.A. (“Clearstream, Luxembourg”).
Upon the initial deposit of a Global Note with a common depositary on behalf of Euroclear and Clearstream,
Luxembourg (the “Common Depositary”) or registration of Registered Notes in the name of any nominee for
Euroclear and Clearstream, Luxembourg and delivery of the relative global Certificate (the “Global
Certificate”) to the Common Depositary, Euroclear or Clearstream, Luxembourg will credit each subscriber
with a nominal amount of Notes equal to the nominal amount thereof for which it has subscribed and paid.
Notes that are initially deposited with the Common Depositary may also (if indicated in the applicable Final
Terms) be credited to the accounts of subscribers with other clearing systems through direct or indirect accounts
with Euroclear and Clearstream, Luxembourg held by such other clearing systems. Conversely, Notes that are
initially deposited with any other clearing system may similarly be credited to the accounts of subscribers with
Euroclear, Clearstream, Luxembourg or other clearing systems.

Relationship of accountholders with clearing systems
Each of the persons shown in the records of Euroclear, Clearstream, Luxembourg or any other clearing system
(an “Alternative Clearing System”) as the holder of a Note represented by a Global Note or a Global
Certificate must look solely to Euroclear, Clearstream, Luxembourg or any such Alternative Clearing System
(as the case may be) for his share of each payment made by Wellesley Finance plc (the “Issuer”) to the bearer
of such Global Note or the holder of the underlying Registered Notes, as the case may be, and in relation to all
other rights arising under the Global Notes or Global Certificates, subject to and in accordance with the
respective rules and procedures of Euroclear, Clearstream, Luxembourg, or such Alternative Clearing System
(as the case may be). Such persons shall have no claim directly against the Issuer in respect of payments due
on the Notes for so long as the Notes are represented by such Global Note or Global Certificate and such
obligations of the Issuer will be discharged by payment to the bearer of such Global Note or the holder of the
underlying Registered Notes, as the case may be, in respect of each amount so paid.

Exchange/Transfer
Temporary Global Notes
Each temporary Global Note will be exchangeable, free of charge to the holder, on or after its Exchange Date:
(a)

if the applicable Final Terms indicates that such Global Note is issued in compliance with U.S. Treasury
Regulation 1.163-5(c)(2)(i)(C) (the “TEFRA C Rules”) or in a transaction to which the United States
Tax Equity and Fiscal Responsibility Act of 1982 (“TEFRA”) is not applicable (as to which, see Part
XII (Subscription and Sale - Selling Restrictions) of this document), in whole, but not in part, for the
Definitive Notes (as defined and described below); and

(b)

otherwise, in whole or in part upon certification as to non-U.S. beneficial ownership in the form set out
in the Agency Agreement for interests in a permanent Global Note or, if so provided in the applicable
Final Terms, for Definitive Notes.
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If the applicable Final Terms indicates that the temporary Global Note may be exchanged for Definitive Notes,
trading of such Notes in Euroclear and Clearstream, Luxembourg will only be permitted in amounts which are
an integral multiple of the minimum Specified Denomination.

Global Notes
Each permanent Global Note will be exchangeable, free of charge to the holder, on or after its Exchange Date
(as defined below) in whole but not in part for Definitive Notes if the permanent Global Note is held on behalf
of Euroclear or Clearstream, Luxembourg or an Alternative Clearing System and any such clearing system is
closed for business for a continuous period of 14 days (other than by reason of holidays, statutory or otherwise)
or announces an intention permanently to cease business or in fact does so.
In the event that a Global Note is exchanged for Definitive Notes, such Definitive Notes shall be issued in
Specified Denomination(s) only. A Noteholder who holds a nominal amount of less than the minimum Specified
Denomination will not receive a definitive Note in respect of such holding and would need to purchase a
nominal amount of Notes such that it holds an amount equal to one or more Specified Denominations.

Global Certificates
If the Final Terms state that the Notes are to be represented by a Global Certificate on issue, the following will
apply in respect of transfers of Notes held in Euroclear or Clearstream, Luxembourg or an Alternative Clearing
System. These provisions will not prevent the trading of interests in the Notes within a clearing system whilst
they are held on behalf of such clearing system, but will limit the circumstances in which the Notes may be
withdrawn from the relevant clearing system.
Transfers of the holding of Notes represented by any Global Certificate pursuant to Condition 2(b) may only
be made in part:
(a)

if the relevant clearing system is closed for business for a continuous period of 14 days (other than by
reason of holidays, statutory or otherwise) or announces an intention permanently to cease business or
does in fact do so; or

(b)

with the consent of the Issuer,

provided that, in the case of the first transfer of part of a holding pursuant to either paragraph (a) or (b) above,
the registered Holder has given the Registrar not less than 30 days’ notice at its specified office of the Registered
Holder’s intention to effect such transfer.

Delivery of Notes
On or after any due date for exchange the holder of a Global Note may surrender such Global Note or, in the
case of a partial exchange, present it for endorsement to or to the order of the Issuing and Paying Agent. In
exchange for any Global Note, or the part thereof to be exchanged, the Issuer will: (a) in the case of a temporary
Global Note exchangeable for a permanent Global Note, deliver, or procure the delivery of, a permanent Global
Note in an aggregate nominal amount equal to that of the whole or that part of a temporary Global Note that is
being exchanged or, in the case of a subsequent exchange, endorse, or procure the endorsement of, a permanent
Global Note to reflect such exchange or (b) in the case of a Global Note exchangeable for Definitive Notes,
deliver, or procure the delivery of, an equal aggregate nominal amount of duly executed and authenticated
Definitive Notes. In this document, “Definitive Notes” means, in relation to any Global Note, the definitive
Bearer Notes for which such Global Note may be exchanged (if appropriate, having attached to them all
Coupons in respect of interest and a Talon). Definitive Notes will be security printed in accordance with any
applicable legal and stock exchange requirements in or substantially in the form set out in the Schedules to the
Trust Deed. On exchange in full of each permanent Global Note, the Issuer will, if the holder so requests,
procure that it is cancelled and returned to the holder together with the relevant Definitive Notes.
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Exchange Date
“Exchange Date” means, in relation to a temporary Global Note, the day falling after the expiry of 40 days
after its issue date and, in relation to a permanent Global Note, a day falling not less than 60 days after that on
which the notice requiring exchange is given and on which banks are open for business in the city in which the
specified office of the Issuing and Paying Agent is located and in the city in which the relevant clearing system
is located.
Amendments to Conditions
The temporary Global Notes, permanent Global Notes and Global Certificates contain provisions that apply to
the Notes that they represent, some of which modify the effect of the terms and conditions of the Notes set out
in this document. The following is a summary of certain of those provisions:
Payments
No payment falling due after the Exchange Date will be made on any Global Note unless exchange for an
interest in a permanent Global Note or for Definitive Notes is improperly withheld or refused. Payments on any
temporary Global Note issued in compliance with U.S. Treasury Regulation Section 1.163-5(c)(2)(i)(D) (the
“TEFRA D Rules”) before the Exchange Date will only be made against presentation of certification as to nonU.S. beneficial ownership in the form set out in the Agency Agreement. All payments in respect of Notes
represented by a Global Note will be made against presentation for endorsement and, if no further payment falls
to be made in respect of the Notes, surrender of that Global Note to or to the order of the Issuing and Paying
Agent or such other Paying Agent as shall have been notified to the Noteholders for such purpose. A record of
each payment so made will be endorsed on each Global Note, which endorsement will be prima facie evidence
that such payment has been made in respect of the Notes. For the purpose of any payments made in respect of
a Global Note, the relevant place of presentation shall be disregarded in the definition of “business day” set out
in Condition 6(h).
All payments in respect of Notes represented by a Global Certificate will be made to, or to the order of, the
person whose name is entered on the Register at the close of business on the record date which shall be on the
Clearing System Business Day immediately prior to the date for payment, where “Clearing System Business
Day” means Monday to Friday inclusive except 25 December and 1 January.

Prescription
Claims against the Issuer in respect of Notes that are represented by a permanent Global Note will become void
unless it is presented for payment within a period of 10 years (in the case of principal) and five years (in the
case of interest) from the appropriate Relevant Date (as defined in Condition 7).
Meetings
The holder of a permanent Global Note or of the Notes represented by a Global Certificate shall (unless such
permanent Global Note or Global Certificate represents only one Note) be treated as being two persons for the
purposes of any quorum requirements of a meeting of Noteholders and, at any such meeting, the holder of a
permanent Global Note shall be treated as having one vote in respect of each integral currency unit of the
Specified Currency of the Notes. All holders of Registered Notes are entitled to one vote in respect of each
integral currency unit of the Specified Currency of the Notes comprising such Noteholder’s holding, whether
or not represented by a Global Certificate.
Cancellation
Cancellation of any Note represented by a permanent Global Note that is required by the Conditions to be
cancelled (other than upon its redemption) will be effected by reduction in the nominal amount of the relevant
permanent Global Note.
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Purchase
Notes represented by a permanent Global Note may only be purchased by the Issuer or any of its subsidiaries
if they are purchased together with the rights to receive all future payments of interest thereon.
Issuer’s option
Any option of the Issuer provided for in the Conditions of any Notes while such Notes are represented by a
permanent Global Note shall be exercised by the Issuer giving notice to the Noteholders within the time limits
set out in and containing the information required by the Conditions, except that the notice shall not be required
to contain the serial numbers of Notes drawn in the case of a partial exercise of an option and accordingly no
drawing of Notes shall be required. In the event that any option of the Issuer is exercised in respect of some but
not all of the Notes of any Series, the rights of accountholders with a clearing system in respect of the Notes
will be governed by the standard procedures of Euroclear, Clearstream, Luxembourg or an Alternative Clearing
System (as the case may be).

Noteholders’ options
Any option of the Noteholders provided for in the Conditions of any Notes while such Notes are represented
by a permanent Global Note may be exercised by the holder of the permanent Global Note giving notice to the
Issuing and Paying Agent within the time limits relating to the deposit of Notes with a Paying Agent set out in
the Conditions substantially in the form of the notice available from any Paying Agent, except that the notice
shall not be required to contain the serial numbers of the Notes in respect of which the option has been exercised,
and stating the nominal amount of Notes in respect of which the option is exercised and at the same time
presenting the permanent Global Note to a Paying Agent for notation.
Trustee’s powers
In considering the interests of Noteholders while any Global Note is held on behalf of, or Registered Notes are
registered in the name of any nominee for, a clearing system, the Trustee may have regard to any information
provided to it by such clearing system or its operator as to the identity (either individually or by category) of its
accountholders with entitlements to such Global Note or Registered Notes and may consider such interests as
if such accountholders were the holders of the Notes represented by such Global Note or Global Certificate.
Notices
So long as any Notes are represented by a Global Note or a Global Certificate, as the case may be, and such
Global Note or Global Certificate is held on behalf of a clearing system, notices to the holders of Notes of that
Series may be given by delivery of the relevant notice to that clearing system for communication by it to entitled
accountholders in substitution for publication as required by the Conditions or by delivery of the relevant notice
to the holder of the Notes represented by such Global Note or Global Certificate. Such notices shall be deemed
to have been given to the holders of Notes on the day of delivery to Euroclear and/or Clearstream, Luxembourg
and/or any alternative clearing system.
Electronic Consent and Written Resolution
While any Global Note is held on behalf of, or any Global Certificate is registered in the name of any nominee
for, a clearing system, then:
(a)
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approval of a resolution proposed by the Issuer or the Trustee (as the case may be) given by way of
electronic consents communicated through the electronic communications systems of the relevant
clearing system(s) in accordance with their operating rules and procedures by or on behalf of the holders
of not less than 75 per cent. in nominal amount of the Notes outstanding (an “Electronic Consent” as
defined in the Trust Deed) shall, for all purposes (including matters that would otherwise require an
Extraordinary Resolution to be passed at a meeting for which the Special Quorum was satisfied), take
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effect as an Extraordinary Resolution passed at a meeting of Noteholders duly convened and held, and
shall be binding on all Noteholders and holders of Coupons and Talons whether or not they participated
in such Electronic Consent; and
(b)
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where Electronic Consent is not being sought, for the purpose of determining whether a Written
Resolution (as defined in the Trust Deed) has been validly passed, the Issuer and the Trustee shall be
entitled to rely on consent or instructions given in writing directly to the Issuer and/or the Trustee, as the
case may be, by (a) accountholders in the clearing system with entitlements to such Global Note or
Global Certificate and/or, where (b) the accountholders hold any such entitlement on behalf of another
person, on written consent from or written instruction by the person identified by that accountholder as
the person for whom such entitlement is held. For the purpose of establishing the entitlement to give any
such consent or instruction, the Issuer and the Trustee shall be entitled to rely on any certificate or other
document issued by, in the case of (a) above, Euroclear, Clearstream, Luxembourg or any other relevant
alternative clearing system (the “relevant clearing system”) and, in the case of (b) above, the relevant
clearing system and the accountholder identified by the relevant clearing system for the purposes of (b)
above. Any resolution passed in such manner shall be binding on all Noteholders and Couponholders,
even if the relevant consent or instruction proves to be defective. Any such certificate or other document
shall be conclusive and binding for all purposes. Any such certificate or other document may comprise
any form of statement or print out of electronic records provided by the relevant clearing system
(including Euroclear’s EUCLID or Clearstream, Luxembourg’s CreationOnline system) in accordance
with its usual procedures and in which the accountholder of a particular principal or nominal amount of
the Notes is clearly identified together with the amount of such holding. Neither the Issuer nor the Trustee
shall be liable to any person by reason of having accepted as valid or not having rejected any certificate
or other document to such effect purporting to be issued by any such person and subsequently found to
be forged or not authentic.
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PART X: FORM OF FINAL TERMS
Set out below is the form of Final Terms which will be completed for each Tranche issued under the Programme
with a denomination of more than €1,000 and less than €100,000 (or its equivalent in another currency):
[MIFID II PRODUCT GOVERNANCE / [RETAIL INVESTORS, PROFESSIONAL INVESTORS AND
ECPS] TARGET MARKET – SOLELY FOR THE PURPOSES OF [THE/EACH] MANUFACTURER’S
PRODUCT APPROVAL PROCESS, THE TARGET MARKET ASSESSMENT IN RESPECT OF THE
NOTES HAS LED TO THE CONCLUSION THAT: (I) THE TARGET MARKET FOR THE NOTES IS
ELIGIBLE COUNTERPARTIES, PROFESSIONAL CLIENTS AND RETAIL CLIENTS, EACH AS
DEFINED IN MIFID II; [AND] (II) ALL CHANNELS FOR DISTRIBUTION OF THE NOTES [TO
ELIGIBLE COUNTERPARTIES AND PROFESSIONAL CLIENTS] ARE APPROPRIATE
[,INCLUDING INVESTMENT ADVICE, PORTFOLIO MANAGEMENT, NON-ADVISED SALES
AND PURE EXECUTION SERVICES] [AND (III) THE FOLLOWING CHANNELS FOR
DISTRIBUTION OF THE NOTES TO RETAIL CLIENTS ARE APPROPRIATE: [INVESTMENT
ADVICE[,/ AND] PORTFOLIO MANAGEMENT[,/ AND][ NON-ADVISED SALES ][AND PURE
EXECUTION SERVICES][, SUBJECT TO THE DISTRIBUTOR’S SUITABILITY AND
APPROPRIATENESS OBLIGATIONS UNDER MIFID II, AS APPLICABLE]] [CONSIDER ANY
NEGATIVE TARGET MARKET]. ANY PERSON SUBSEQUENTLY OFFERING, SELLING OR
RECOMMENDING THE NOTES (A “DISTRIBUTOR”) SHOULD TAKE INTO CONSIDERATION
THE MANUFACTURER[‘S/S’] TARGET MARKET ASSESSMENT; HOWEVER, A DISTRIBUTOR
SUBJECT TO MIFID II IS RESPONSIBLE FOR UNDERTAKING ITS OWN TARGET MARKET
ASSESSMENT IN RESPECT OF THE NOTES (BY EITHER ADOPTING OR REFINING THE
MANUFACTURER[‘S/S’]
TARGET
MARKET ASSESSMENT) AND
DETERMINING
APPROPRIATE DISTRIBUTION CHANNELS[, SUBJECT TO THE DISTRIBUTOR’S
SUITABILITY AND APPROPRIATENESS OBLIGATIONS UNDER MIFID II, AS APPLICABLE].]

Final Terms dated []

Wellesley Finance plc
Legal Entity Identifier: 213800ECKE4CYPWC1G75
issue of [] [Sterling denominated] [●] per cent. Notes due [●]
under the £500,000,000 Euro Medium Term Note Programme
Any person making or intending to make an offer of the Notes may only do so[:
(i)

in the Public Offer Jurisdictions (as defined in the Prospectus), provided such person is of a kind
specified in Paragraph 8(viii) of Part B below and that such offer is made during the Offer Period
specified for such purpose therein; or

(ii)

otherwise] in circumstances in which no obligation arises for the Issuer or any Dealer to publish a
prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to
Article 16 of the Prospectus Directive, in each case, in relation to such offer.

Neither the Issuer or any Dealer has authorised, nor does any of them authorise, the making of any offer of
Notes in any other circumstances.
The expression “Prospectus Directive” means Directive 2003/71/EC (as amended or superseded, including by
Directive 2010/73/EU), and includes any relevant implementing measure in the Relevant Member State.
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Part A – CONTRACTUAL TERMS
Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the
prospectus dated 28 March 2019 [and the supplement(s) to it dated [date]] which [together] constitute[s] a base
prospectus (the “Base Prospectus”) for the purposes of Article 5.4 of the Prospectus Directive. This document
constitutes the Final Terms of the Notes described herein for the purposes of Article 5.4 of the Prospectus
Directive and must be read in conjunction with the Base Prospectus. Full information on the Issuer and the offer
of the Notes is only available on the basis of the combination of these Final Terms and the Base Prospectus.
However, a summary of the issue of the Notes is annexed to these Final Terms. The Base Prospectus has been
published on the Wellesley Group’s website at www.wellesley.co.uk/bonds/corporate-information/.
1

Issuer:

Wellesley Finance plc

2

(i)

[]

Series Number:

(ii) Tranche Number:

[]

(iii) Date on which the Notes will be
consolidated and form a single
Series:

The Notes will be consolidated and form a single Series with
[] on the Issue Date/exchange of the temporary Global Note
for interests in the permanent Global Note, as referred to in
paragraph [21] below, which is expected to occur on or about
[]/[the Issue Date][Not Applicable]

3

Specified Currency or Currencies:

[GBP/EUR/U.S.$]

4

Aggregate Nominal Amount:
(i)

Series:

[] [The Aggregate Nominal Amount of the Notes to be
issued will depend on the amount of Notes for which offers
to subscribe are received during the Offer Period (as defined
below) and will be specified in an announcement (the “Final
Terms Confirmation Announcement”) to be published
shortly after the end of the Offer Period.]

(ii) Tranche:

[] [As per paragraph 4(i) above]

5

Issue Price:

[] per cent. of the Aggregate Nominal Amount [plus
accrued interest from []]

6

Specified Denominations:

[] [and each integral multiple of the Calculation Amount in
excess thereof up to and including [•]. No Notes in definitive
form will be issued with a denomination above []]
[Note: Specified Denominations will not be less than €1,000
(or its equivalent in other currencies)]

(i)

Calculation Amount:

[]

(ii) Issue Date:

[]

(iii) Interest Commencement Date:

[[]/Issue Date/Not Applicable]

8

Maturity Date:

[[]/Interest Payment Date falling in or nearest to []]

9

Interest Basis:

[[] per cent. Fixed Rate]
[[] +/– [] per cent. Floating Rate]
[Zero-Coupon]
(further particulars specified in [14/15/16] below)
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10

Redemption Basis:

Subject to any purchase and cancellation or early
redemption, the Notes will be redeemed on the Maturity
Date at [100] per cent. of their nominal amount.

11

Change of Interest Basis:

[Applicable/Not Applicable]

12

Put/call options:

[Investor Put]
[Issuer Call]
[Not Applicable]
[(further particulars specified in [17/18] below)]

13

(i)

Senior

Status of the Notes:

(ii) Date of Board approval for
issuance obtained:

[] [Not Applicable]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE
14

15
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Fixed Rate Note Provisions

[Applicable/Not Applicable]

(i)

[] per cent. per annum payable [semi-annually] in arrear
on each Interest Payment Date

Rate of Interest:

(ii) Interest Payment Date(s):

[] [and [●]] in each year, with the first payment being
made on [] [and the final payment being made on the
Maturity Date]

(iii) Fixed Coupon Amount(s):

[] per Calculation Amount

(iv) Broken Amount(s):

[] per Calculation Amount, payable on the Interest
Payment Date falling [in/on] []

(v) Day Count Fraction in relation to
Early Redemption:

[Actual/Actual]
[Actual/Actual – ISDA]
[Actual/365 (Fixed)]
[Actual/365 (Sterling)]
[Actual/360]
[30/360]
[360/360]
[Bond Basis]
[30E/360]
[Eurobond Basis]
[30E/360 (ISDA)]
[Actual/Actual – ICMA]

(vi) Determination Dates:

[[] in each year] [Interest Payment Dates]

Floating Rate Note Provisions

[Applicable/Not Applicable]

(i)

[]

Interest Period(s):

(ii) Specified Interest Payment
Dates:

[[] in each year, subject to adjustment in accordance with
the Business Day Convention set out in (v) below]

(iii) First Interest Payment Date:

[]

(iv) Interest Period Date:

[]
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(v) Business Day Convention:

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention]

(vi) Business Centre(s):

[]

(vii) Manner in which the Rate(s) of
Interest is/are to be determined:

[Screen Rate
Determination/ISDA Determination]

(viii) Party responsible for calculating
the Rate(s) of Interest and/or
Interest Amount(s) (if not the
Issuing and Paying Agent):

[]

(ix) Screen Rate Determination:

[Applicable/Not Applicable]

- Reference Rate:

[EURIBOR]/[LIBOR]

- Interest Determination Date(s):

[]

- Relevant Screen Page:

[]

(x) ISDA Determination:

16

- Floating Rate Option:

[]

- Designated Maturity:

[]

- Reset Date:

[]

- ISDA Definitions:

2006

(xi) Linear Interpolation:

[Not Applicable/Applicable – the Rate of Interest for the
[long/short] [first/last] Interest Period shall be calculated
using Linear Interpolation]

(xii) Margin(s):

[[+/-][] per cent. per annum/Not Applicable]

(xiii) Minimum Rate of Interest:

[[] per cent. per annum/Not Applicable]

(xiv) Maximum Rate of Interest:

[[] per cent. per annum/Not Applicable]

(xv) Day Count Fraction:

[Actual/Actual]
[Actual/Actual – ISDA]
[Actual/365 (Fixed)]
[Actual/365 (Sterling)]
[Actual/360]
[30/360]
[360/360]
[Bond Basis]
[30E/360]
[Eurobond Basis]
[30E/360 (ISDA)]
[Actual/Actual – ICMA]

Zero-Coupon Note Provisions

[Applicable/Not Applicable]

(i)

[] per cent. per annum

Amortisation Yield:

(ii) Day Count Fraction in relation to
Early Redemption:
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[Applicable/Not Applicable]

[Actual/Actual]
[Actual/Actual – ISDA]
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[Actual/365 (Fixed)]
[Actual/365 (Sterling)]
[Actual/360]
[30/360]
[360/360]
[Bond Basis]
[30E/360]
[Eurobond Basis]
[30E/360 (ISDA)]
[Actual/Actual – ICMA]
PROVISIONS RELATING TO REDEMPTION
17

18

Call Option

[Applicable/Not Applicable]

(i)

[]

Optional Redemption Date(s):

(ii) Optional Redemption Amount(s)
of each Note:

[[] per Calculation Amount] [Condition [5(b)] applies]

(iii) If redeemable in part:

[Applicable/Not Applicable]

Minimum Redemption Amount:

[] per Calculation Amount

Maximum Redemption Amount:

[] per Calculation Amount

(iv) Notice period:

[Not less than [15][●] days’]

Put Option

[Applicable/Not Applicable]

(i)

[]

Optional Redemption Date(s):

(ii) Optional Redemption Amount(s)
of each Note:

[[] per Calculation Amount][Condition [5(b)] applies]

(iii) Notice period:

[]]

19

Final Redemption Amount of each
Note

[] per Calculation Amount

20

Early Redemption Amount
Early Redemption Amount(s) per
Calculation Amount payable on
Redemption for taxation reasons or
on event of default or other early
redemption:

[] per Calculation Amount

General Provisions Applicable to the Notes
21

Form of Notes:

Bearer Notes:
[Temporary Global Note exchangeable for a permanent
Global Note which is exchangeable for Definitive Notes in
the limited circumstances specified in the permanent Global
Note]
[Temporary Global Note exchangeable for Definitive Notes
on [●] days’ notice]
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[Permanent Global Note exchangeable for Definitive Notes
in the limited circumstances specified in the permanent
Global Note]
Registered Notes:
Global Certificate exchangeable for definitive Certificates
only upon an Exchange Event (as defined on the Global
Certificate).
22

Financial Centre(s):

[Not Applicable/[]]

23

Talons for future Coupons to be
attached to Definitive Notes (and
dates on which such Talons mature):

[No/Yes]

[Third Party Information
[] has been extracted from []. The Issuer confirms that such information has been accurately reproduced and
that, so far as it is aware, and is able to ascertain from information published by [], no facts have been omitted
which would render the reproduced information inaccurate or misleading.]
Signed on behalf of Wellesley Finance plc:

By: ...........................................................
Duly authorised
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1

2

Part B – OTHER INFORMATION
[Application [has been/is expected to be] made by the
Listing and admission to trading
Issuer (or on its behalf) for the Notes to be admitted to
trading on Euronext Dublin’s regulated market with effect
from [].] [Application [has been/is expected to be] made
by the Issuer (or on its behalf) for the Notes to be admitted
to trading on the regulated market of the London Stock
Exchange plc [and through the [order book for fixed
income securities (OFIS) segment of] [order book for retail
bonds (ORB) segment of] the London Stock Exchange
plc].]
Ratings
[[The Notes to be issued [are not/have been/are expected to
be] rated]/[The following ratings reflect ratings assigned to
Notes of this type issued under the Programme generally]]:

3

[Standard & Poor’s:

[]]

[Moody’s Investor Services Limited:

[]]

[Fitch Ratings Limited:

[]]

[AM Best:

[]]

Interests of natural and legal persons involved in the issue/offer
[Save for [any fees payable to] []] so far as the Issuer is aware, no person involved in the offer of the
Notes has an interest material to the issue/offer, including conflicting interests./So far as the Issuer is
aware, the following persons have an interest material to the issue/offer: []]

4

5

Reasons for the offer, use of proceeds, estimated net proceeds and total expenses
Reasons for the offer:

[]

Use of proceeds:

[]

Estimated net proceeds:

[] [To be specified in the Final Terms Confirmation
Announcement]

Estimated total expenses:

[] [To be specified in the Final Terms Confirmation
Announcement]

[Fixed Rate Notes – Yield
Indication of yield:

6

Calculated as [] per cent. per annum on the Issue Date.
Yield is not an indication of future price.]

[Floating Rate Notes – Historic interest rates
Details of historic [LIBOR/EURIBOR] rates can be obtained from [Reuters].]

7
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Operational information
ISIN:

[XS][]

Common Code:

[]

[FISN:

[]]

[CFI Code:

[]]
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8

Any clearing system(s) other than
Euroclear Bank SA/NV and
Clearstream Banking S.A. and the
relevant identification number(s):

[Not Applicable/The Notes may also be made eligible in
CREST via the issue of CDIs representing interests in the
Notes/[]]

Delivery:

Delivery [against/free of] payment

Names and addresses of additional
Paying Agent(s) (if any):

[Not Applicable/[]]

Method of distribution:

[Syndicated/Non-Syndicated]

Distribution
(i)

Names and addresses of
managers/underwriters and
underwriting commitments:

[Not Applicable/[]][The issue of Notes will not be
underwritten]

(ii) Stabilising Manager(s) (if any):

[]

(iii) Date of subscription/
underwriting agreement:

[The [Subscription Agreement is] expected to be dated on
or about]/[]/[Not Applicable]

(iv) Material features of
underwriting agreement,
including quotas:

[]

(v) Portion of issue/offer not
covered by underwriting
commitments:

[]

(vi) Indication of the overall amount
of the underwriting commission
and of the placing commission:

[] per cent. of the Aggregate Nominal Amount

(vii) U.S. Selling Restrictions
(Categories of potential
investors to which the Notes are
offered):

Reg. S Compliance Category [2]; [TEFRA C Rules/TEFRA
D Rules/TEFRA Not Applicable]

(viii) Public Offer:
(a)

9
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Offer Period:

[Not Applicable] [An offer of the Notes may be made by [the
Lead Manager and] [] [and any other Authorised Offerors
in accordance with paragraph [8(viii)(b)] below] (the
“Initial Authorised Offerors”) other than pursuant to
Article 3(2) of the Prospectus Directive in the Public Offer
Jurisdictions during the period from [the date of these Final
Terms/[]] until [12 (noon) (London time) on] [] (the
“Offer Period”). See further paragraph [9(xii)] below].

(b) Basis of Consent – General
Consent:

[Applicable][Not Applicable]

(c)

[Not Applicable/[]]

Other Authorised Offeror
Terms:

Terms and conditions of the offer

113

(i)

Offer Price:

[The Notes will be issued at the Issue Price/Not
Applicable/[]]

(ii) Conditions to which the offer is
subject:

[Not Applicable/[]]

(iii) Description of the application
process:

[Applications to purchase Notes cannot be made directly to
the Issuer.] [Notes will be issued to the investors as per the
arrangements in place between the relevant Authorised
Offeror and such investor, including as to application
process, allocations and settlement arrangements.
Investors will be notified by the relevant Authorised Offeror
of their allocations of Notes and the settlement arrangements
in respect thereof as soon as practicable after the Final Terms
Confirmation Announcement is made, which will be after
the Offer Period has ended.
After the closing time of the Offer Period, no Notes will be
offered for sale (i) by or on behalf of the Issuer or (ii) by any
Authorised Offeror.
Investors may not be allocated all (or any) of the Notes for
which they apply if, for example, the total amount of orders
for the Notes exceeds the aggregate amount of the Notes
ultimately issued.]
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(iv) Description of possibility to
reduce subscriptions and
manner for refunding excess
amount paid by applicants:

[Not Applicable/[]]

(v) Details of the minimum and/or
maximum amount of
application:

[Not Applicable/[]]

(vi) Details of the method and time
limits for paying up and
delivering the Notes:

Not Applicable/[]]

(vii) Manner in and date on which
results of the offer are to be
made public:

[Not Applicable/[]]

(viii) Procedure for exercise of any
right of pre-emption,
negotiability of subscription
rights and treatment of
subscription rights not
exercised:

[Not Applicable/[]]

(ix) Whether tranche(s) have been
reserved for certain countries:

[Not Applicable/[]]

(x) Process for notification to
applicants of the amount
allotted and the indication

[Not Applicable/[]]
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whether dealing may begin
before notification is made:
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(xi) Amount of any expenses and
taxes specifically charged to the
subscriber or purchaser:

[Not Applicable/[]]

(xii) Name(s) and address(es), to the
extent known to the Issuer, of
the placers in the various
countries where the offer takes
place:

[The Initial Authorised Offerors identified in paragraph
[[8(viii)(a)] above [and any additional financial
intermediaries who have or obtain the Issuer’s consent to use
the Base Prospectus and these Final Terms in connection
with the Public Offer][and who are identified on the website
of the Wellesley Group at www.wellesley.co.uk/
bonds/corporate-information/ as an Authorised Offeror]
(together the “Authorised Offerors”) [and []]]. [As at the
date of these Final Terms, the persons known to the Issuer
who intend to offer and distribute Notes in accordance with
all prevailing regulatory requirements during the Offer
Period are: [●]]

(xiii) Name and address of the entities
which have a firm commitment
to act as intermediaries in
secondary trading, providing
liquidity through bid and offer
rates and description of the main
terms of their commitment:

[Not Applicable][[] will be appointed as registered market
maker[s] on [●] when the Notes are issued.]
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Annex to Final Terms
Summary of the Notes
[SUMMARY SECTION TO BE COMPLETED AND INSERTED PRIOR TO ANY OFFER BEING MADE]
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Set out below is the form of Final Terms which will be completed for each Tranche issued under the Programme
with a denomination of at least €100,000 (or its equivalent in another currency):
[MIFID II PRODUCT GOVERNANCE / [RETAIL INVESTORS, PROFESSIONAL INVESTORS AND
ECPS] TARGET MARKET – SOLELY FOR THE PURPOSES OF [THE/EACH] MANUFACTURER’S
PRODUCT APPROVAL PROCESS, THE TARGET MARKET ASSESSMENT IN RESPECT OF THE
NOTES HAS LED TO THE CONCLUSION THAT: (I) THE TARGET MARKET FOR THE NOTES IS
ELIGIBLE COUNTERPARTIES, PROFESSIONAL CLIENTS AND RETAIL CLIENTS, EACH AS
DEFINED IN MIFID II; [AND] (II) ALL CHANNELS FOR DISTRIBUTION OF THE NOTES [TO
ELIGIBLE COUNTERPARTIES AND PROFESSIONAL CLIENTS] ARE APPROPRIATE
[,INCLUDING INVESTMENT ADVICE, PORTFOLIO MANAGEMENT, NON-ADVISED SALES
AND PURE EXECUTION SERVICES] [AND (III) THE FOLLOWING CHANNELS FOR
DISTRIBUTION OF THE NOTES TO RETAIL CLIENTS ARE APPROPRIATE: [INVESTMENT
ADVICE[,/ AND] PORTFOLIO MANAGEMENT[,/ AND][ NON-ADVISED SALES ][AND PURE
EXECUTION SERVICES][, SUBJECT TO THE DISTRIBUTOR’S SUITABILITY AND
APPROPRIATENESS OBLIGATIONS UNDER MIFID II, AS APPLICABLE]] [CONSIDER ANY
NEGATIVE TARGET MARKET]. ANY PERSON SUBSEQUENTLY OFFERING, SELLING OR
RECOMMENDING THE NOTES (A “DISTRIBUTOR”) SHOULD TAKE INTO CONSIDERATION
THE MANUFACTURER[‘S/S’] TARGET MARKET ASSESSMENT; HOWEVER, A DISTRIBUTOR
SUBJECT TO MIFID II IS RESPONSIBLE FOR UNDERTAKING ITS OWN TARGET MARKET
ASSESSMENT IN RESPECT OF THE NOTES (BY EITHER ADOPTING OR REFINING THE
MANUFACTURER[‘S/S’]
TARGET
MARKET ASSESSMENT) AND
DETERMINING
APPROPRIATE DISTRIBUTION CHANNELS[, SUBJECT TO THE DISTRIBUTOR’S
SUITABILITY AND APPROPRIATENESS OBLIGATIONS UNDER MIFID II, AS APPLICABLE].]
Final Terms dated []

Wellesley Finance plc
Legal Entity Identifier: 213800ECKE4CYPWC1G75
Issue of [] [●] per cent. Notes due [●]
under the £500,000,000 Euro Medium Term Note Programme

Part A – CONTRACTUAL TERMS
Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the
prospectus dated 28 March 2019 [and the supplement(s) to it dated [date]] which [together] constitute[s] a base
prospectus (the “Base Prospectus”) for the purposes of Article 5.4 (Directive 2003/71/EC, as amended or
superseded) (the “Prospectus Directive”). This document constitutes the Final Terms of the Notes described
herein for the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction with the Base
Prospectus. Full information on the Issuer and the offer of the Notes is only available on the basis of the
combination of these Final Terms and the Base Prospectus. The Base Prospectus has been published on the
Wellesley Group’s website www.wellesley.co.uk/bonds/corporate-information/.
1

Issuer:

Wellesley Finance plc

(i)

[]

Series Number:

(ii) Tranche Number:

A36979213
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(iii) Date on which the Notes will be
consolidated and form a single
Series:

The Notes will be consolidated and form a single Series with
[] on the Issue Date/exchange of the temporary Global Note
for interests in the permanent Global Note as referred to in
paragraph [21] below, which is expected to occur on or about
[]/[the Issue Date][Not Applicable]

3

Specified Currency or Currencies:

[GBP/EUR/U.S.$]

4

Aggregate Nominal Amount of Notes
Series:

[]

Tranche:

[]

5

Issue Price:

[] per cent. of the Aggregate Nominal Amount [plus
accrued interest from []]

6

(i)

[][and each integral multiple of the Calculation Amount in
excess thereof up to and including [●]. No Notes in
definitive form will be issued with a denomination above
[]]

7

Specified Denominations:

(ii) Calculation Amount:

[]

(i)

[]

Issue Date:

(ii) Interest Commencement Date:

[[]/Issue Date/Not Applicable]

8

Maturity Date:

[[]/Interest Payment Date falling on or nearest to []]

9

Interest Basis:

[[] per cent. Fixed Rate]
[[] +/– [] per cent. Floating Rate]
[Zero-Coupon]
(further particulars specified in [14/15/16] below)

10

Redemption/Payment Basis:

Subject to any purchase and cancellation or early
redemption, the Notes will be redeemed on the Maturity
Date at [100] per cent. of their nominal amount.

11

Change of Interest Basis:

[Applicable/Not Applicable]

12

Put/Call Options:

[Investor Put]
[Issuer Call]
[Not Applicable]
[(further particulars specified in [17/18] below)]

13

(i)

Senior

Status of the Notes:

(ii) Date of Board approval for
issuance of Notes obtained:

[] [Not Applicable]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE
14

Fixed Rate Note Provisions

[Applicable/Not Applicable]

(i)

[] per cent. per annum payable [semi-annually] in arrear on
each Interest Payment Date

Rate of Interest:

(ii) Interest Payment Date(s):
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[] [and [●]] in each year, with the first payment due to be
made on [] [and the final payment being made on the
Maturity Date]
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15

(iii) Fixed Coupon Amount(s):

[] per Calculation Amount

(iv) Broken Amount(s):

[] per Calculation Amount payable on the Interest Payment
Date falling [in/on] []

(v) Day Count Fraction:

[Actual/Actual]
[Actual/Actual – ISDA]
[Actual/365 (Fixed)]
[Actual/365 (Sterling)]
[Actual/360]
[30/360]
[360/360]
[Bond Basis]
[30E/360]
[Eurobond Basis]
[30E/360 (ISDA)]
[Actual/Actual – ICMA]

(vi) Determination Dates:

[[] in each year][Interest Payment Dates]

Floating Rate Note Provisions

[Applicable/Not Applicable]

(i)

[]

Interest Period(s):

(ii) Specified
Dates:

Interest

[[] in each year, subject to adjustment in accordance with
the Business Day Convention set out in (v) below]

(iii) First Interest Payment Date:

[]

(iv) Interest Period Date:

[]

(v) Business Day Convention:

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention]

(vi) Business Centre(s):

[]

(vii) Manner in which the Rate(s) of
Interest is/are to be determined:

[Screen Rate Determination/ISDA Determination]

(viii) Party responsible for calculating
the Rate(s) of Interest and/or
Interest Amount(s) (if not the
Issuing and Paying Agent):

[]

(ix) Screen Rate Determination:

[Applicable/Not Applicable]]

– Reference Rate:

[EURIBOR]/[LIBOR]/[]

– Interest Determination
Date(s):

[]

– Relevant Screen Page:

[]

(x) ISDA Determination:
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Payment

[Applicable/Not Applicable]

– Floating Rate Option:

[]

– Designated Maturity:

[]

– Reset Date:

[]
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– ISDA Definitions:
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2006

(xi) Linear Interpolation:

[Not Applicable/Applicable – the Rate of Interest for the
[long/short] [first/last] Interest Period shall be calculated
using Linear Interpolation]

(xii) Margin(s):

[[+/-][] per cent. per annum/Not Applicable]

(xiii) Minimum Rate of Interest:

[[] per cent. per annum/Not Applicable]

(xiv) Maximum Rate of Interest:

[[] per cent. per annum/Not Applicable]

(xv) Day Count Fraction:

[Actual/Actual]
[Actual/Actual – ISDA]
[Actual/365 (Fixed)]
[Actual/365 (Sterling)]
[Actual/360]
[30/360]
[360/360]
[Bond Basis]
[30E/360]
[Eurobond Basis]
[30E/360 (ISDA)]
[Actual/Actual – ICMA]

Zero-Coupon Note Provisions

[Applicable/Not Applicable]

(i)

[] per cent. per annum

Amortisation Yield:

(ii) Day Count Fraction in relation to
Early Redemption:

[Actual/Actual]
[Actual/Actual – ISDA]
[Actual/365 (Fixed)]
[Actual/365 (Sterling)]
[Actual/360]
[30/360]
[360/360]
[Bond Basis]
[30E/360]
[Eurobond Basis]
[30E/360 (ISDA)]
[Actual/Actual – ICMA]

PROVISIONS RELATING TO REDEMPTION
17

Call Option

[Applicable/Not Applicable]

(i)

[]

Optional Redemption Date(s):

(ii) Optional Redemption Amount(s)
of each Note:

[[] per Calculation Amount][Condition [5(b)] applies]

(iii) If redeemable in part:

[Applicable/Not Applicable]

(a)

A36979213

Minimum Redemption
Amount:

[] per Calculation Amount

(b) Maximum Redemption
Amount:

[] per Calculation Amount
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(iv) Notice period

[Not less than [15][●] days’]

Put Option

[Applicable/Not Applicable]

(i)

[]

Optional Redemption Date(s):

(ii) Optional Redemption Amount(s)
of each Note:

[[] per Calculation Amount][Condition [5(b)] applies]

(iii) Notice period:

[]

19

Final Redemption Amount of each
Note

[●] per Calculation Amount

20

Early Redemption Amount
Early Redemption Amount(s) per
Calculation Amount payable on
redemption for taxation reasons or on
event of default or other early
redemption:

[●] per Calculation Amount

GENERAL PROVISIONS APPLICABLE TO THE NOTES
21

Form of Notes:

Bearer Notes:
[Temporary Global Note exchangeable for a permanent
Global Note which is exchangeable for Definitive Notes in
the limited circumstances specified in the permanent Global
Note]
[Temporary Global Note exchangeable for Definitive Notes
on [] days’ notice]
[Permanent Global Note exchangeable for Definitive Notes
in the limited circumstances specified in the permanent
Global Note]
Registered Notes:
Global Certificate exchangeable for definitive Certificates
only upon an Exchange Event (as defined on the Global
Certificate).

22

Financial Centre(s):

[Not Applicable/[]]

23

Talons for future Coupons to be
attached to Definitive Notes (and
dates on which such Talons mature):

[No/Yes]

[Third party information
[] has been extracted from []. The Issuer confirms that such information has been accurately reproduced and
that, so far as it is aware, and is able to ascertain from information published by [], no facts have been omitted
which would render the reproduced information inaccurate or misleading.]
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Signed on behalf of Wellesley Finance plc:

By: .............................................................
Duly authorised
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PART B – OTHER INFORMATION
1

Listing and admission to trading
Admission to trading:

2

[Application [has been/is expected to be] made by the Issuer
(or on its behalf) for the Notes to be admitted to trading on
Euronext Dublin’s regulated market with effect from [].]
[Application [has been/is expected to be] made by the Issuer
(or on its behalf) for the Notes to be admitted to trading on
the regulated market of the London Stock Exchange plc.]

Ratings
[[The Notes to be issued [are not/have been/are expected to
be] rated]/[The following ratings reflect ratings assigned to
Notes of this type issued under the Programme generally]]:

3

[Standard & Poor’s:

[]]

[Moody’s Investor Services Limited:

[]]

[Fitch Ratings Limited:

[]]

[AM Best:

[]]

Interests of natural and legal persons involved in the issue/offer
[Save for [any fees payable to] []] so far as the Issuer is aware, no person involved in the offer of the
Notes has an interest material to the issue/offer, including conflicting interests./So far as the Issuer is
aware, the following persons have an interest material to the issue/offer:

4

5

Use of proceeds and expense of the
admission to trading
Use of proceeds:

[]

Estimated total expenses:

[]

[Fixed Rate Notes – Yield
Indication of yield:

6

Calculated as [] per cent. per annum on the Issue Date.
Yield is not an indication of future price.]

[Floating Rate Notes – Historic
interest rates
Details of historic
[LIBOR/EURIBOR] rates can be
obtained from [Reuters].]

7
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Operational information
ISIN:

[XS][]

Common Code:

[]

[FISN:

[]]

[CFI Code:

[]]

Any clearing system(s) other than
Euroclear Bank SA/NV and
Clearstream Banking S.A. and the
relevant identification number(s):

[Not Applicable/[]]
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7

Delivery:

[Delivery [against/free of] payment

Names and addresses of additional
Agent(s) (if any):

[]

Distribution
(i)

U.S. Selling Restrictions:

(ii) Method of distribution:

Reg. S Compliance Category [2]; [TEFRA C Rules/TEFRA
D Rules/TEFRA Not Applicable]
[Syndicated]/[Non-Syndicated]

(iii) If syndicated:
(a)

Names of Managers and
underwriting
commitments:

(b) Stabilising Manager(s) (if
any):
(iv) If non-syndicated, name and
address of Dealer:
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[Not Applicable]/[]

[Not Applicable]/[]
[Not Applicable]/[]
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PART XI: CLEARING AND SETTLEMENT
Following their delivery into a clearing system, interests in Notes may be delivered, held and settled in
Euroclear UK & Ireland Limited (formerly known as CREST Co Limited) (“CREST”) by means of the creation
of dematerialised depository interests (i.e. securities without any physical document of title which are distinct
from the Notes), held, settled and transferred through CREST (“CDIs”) representing the interests in the relevant
Notes underlying the CDIs (the “Underlying Notes”). The CDIs will be issued by CREST Depository Limited
(the “CREST Depository”) to holders of CDIs (the “CDI Holders”) and will be governed by English law.
The CDIs will represent indirect interests in the interest of the CREST Nominee in the Underlying Notes.
Pursuant to the provisions of the global deed poll dated 25 June 2001 (as subsequently modified, supplemented
and/or restated) (“CREST Deed Poll”), the CREST International Manual dated 14 April 2008 as amended,
modified, varied or supplemented from time to time (the “CREST Manual”), Notes held in global form by the
common depositary (the “Common Depositary”) for Euroclear Bank SA/NV (“Euroclear”) and Clearstream
Banking S.A. (“Clearstream”) may be settled through CREST, and the CREST Depository will issue CDIs.
The CDIs will be independent securities, constituted under English law which may be held and transferred
through CREST.
Interests in the Underlying Notes will be credited to the CREST Nominee’s account with Euroclear and the
CREST Nominee will hold such interests as nominee for the CREST Depository which will issue CDIs to the
relevant CREST participants.
Each CDI will be treated by the CREST Depository as if it were one Underlying Note, for the purposes of
determining all rights and obligations and all amounts payable in respect thereof. The CREST Depository will
pass on to CDI Holders any interest or other amounts received by it as holder of the Underlying Notes on trust
for such CDI Holder. CDI Holders will also be able to receive from the CREST Depository notices of meetings
of holders of Underlying Notes and other relevant notices issued by Wellesley Finance plc (the “Issuer”).
Transfers of interests in Underlying Notes by a CREST participant to a participant of Euroclear and Clearstream,
Luxembourg will be effected by cancellation of the CDIs and transfer of an interest in such Underlying Notes
to the account of the relevant participant with Euroclear or Clearstream, Luxembourg.
The CDIs will have the same ISIN as the ISIN of the Underlying Notes and will not require a separate listing
on the Official List of Euronext Dublin.
Prospective subscribers for Notes represented by CDIs are referred to Chapter 3 of the CREST Manual which
contains the form of the CREST Deed Poll to be entered into by the CREST Depository. The rights of the CDI
Holders will be governed by the arrangements between CREST, Euroclear, Clearstream, Luxembourg and the
Issuer including the CREST Deed Poll (in the form contained in Chapter 3 of the CREST International Manual
(which forms part of the CREST Manual)) executed by the CREST Depository. These rights may be different
from those of holders of Notes which are not represented by CDIs.
If issued, CDIs will be delivered, held and settled in CREST, by means of the CREST International Settlement
Links Service. The settlement of the CDIs by means of the CREST International Settlement Links Service has
the following consequences for CDI Holders:
(a)

CDI Holders will not be the legal owners of the Underlying Notes. The CDIs are separate legal
instruments from the Underlying Notes to which they relate and represent an indirect interest in such
Underlying Notes.

(b)

The Underlying Notes themselves (as distinct from the CDIs representing indirect interests in such
Underlying Notes) will be held in an account with a custodian. The custodian will hold the Underlying
Notes through a clearing system. Rights in the Underlying Notes will be held through custodial and
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depository links through the appropriate clearing systems. The legal title to the Underlying Notes or to
interests in the Underlying Notes will depend on the rules of the clearing system in or through which the
Underlying Notes are held.
(c)

Rights under the Underlying Notes cannot be enforced by CDI Holders except indirectly through the
intermediary depositaries and custodians described above. The enforcement of rights under the
Underlying Notes will therefore be subject to the local law of the relevant intermediary. The rights of
CDI Holders to the Underlying Notes are represented by the entitlements against the CREST Depository
which (through the CREST Nominee) holds interests in the Underlying Notes. This could result in an
elimination or reduction in the payments that otherwise would have been made in respect of the
Underlying Notes in the event of any insolvency or liquidation of the relevant intermediary, in particular
where the Underlying Notes held in clearing systems are not held in special purpose accounts and are
fungible with other securities held in the same accounts on behalf of other customers of the relevant
intermediaries.

(d)

The CDIs issued to CDI Holders will be constituted and issued pursuant to the CREST Deed Poll. CDI
Holders will be bound by all provisions of the CREST Deed Poll and by all provisions of or prescribed
pursuant to, the CREST Manual and the CREST Rules contained in the CREST Manual applicable to
the CREST International Settlement Links Service (the “CREST Rules”) and CDI Holders must comply
in full with all obligations imposed on them by such provisions.

(e)

You should note that the provisions of the CREST Deed Poll, the CREST Manual and the CREST Rules
contain indemnities, warranties, representations and undertakings to be given by CDI Holders and
limitations on the liability of the issuer of the CDIs, the CREST Depository.

(f)

CDI Holders may incur liabilities resulting from a breach of any such indemnities, warranties,
representations and undertakings in excess of the money invested by them. Your attention is drawn to
the terms of the CREST Deed Poll, the CREST Manual and the CREST Rules, copies of which are
available from CREST at 33 Cannon Street, London EC4M 5SB or by calling +44 (0) 207 849 0000 or
from the CREST website at www.euroclear.com/site/public/EUI.

(g)

You should note that CDI Holders may be required to pay fees, charges, costs and expenses to the CREST
Depository in connection with the use of the CREST International Settlement Links Service. These will
include the fees and expenses charged by the CREST Depository in respect of the provision of services
by it under the CREST Deed Poll and any taxes, duties, charges, costs or expenses which may be or
become payable in connection with the holding of the CDIs through the CREST International Settlement
Links Service.

(h)

You should note that none of the Issuer, the Dealers, the Trustee, the Issuing and Paying Agent, the
Registrar or their respective advisers will have any responsibility for the performance by any
intermediaries or their respective direct or indirect participants or accountholders of their respective
obligations under the rules and procedures governing their operations.

(i)

You should note that Notes issued in temporary global form exchangeable for a permanent Global Note
will not be eligible for CREST settlement as CDIs. As such, investors investing in the Underlying Notes
through CDIs will only receive the CDIs after such temporary Global Note is exchanged for a permanent
Global Note, which could take up to 40 days after the issue of the Notes.
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PART XII: SUBSCRIPTION AND SALE
Notes may be sold from time to time by the Issuer to any entity appointed from time to time as a dealer (each a
“Dealer” and together, the “Dealers”).
If in the case of any Tranche of Notes the method of distribution is an agreement between the Issuer and a single
Dealer for that Tranche to be issued by the Issuer and subscribed by that Dealer, the method of distribution will
be described in the relevant Final Terms as “Non-Syndicated” and the name of that Dealer and any other interest
of that Dealer which is material to the issue of that Tranche beyond the fact of the appointment of that Dealer
will be set out in the relevant Final Terms. If in the case of any Tranche of Notes the method of distribution is
an agreement between the Issuer, and more than one Dealer for that Tranche to be issued by the Issuer and
subscribed by those Dealers, the method of distribution will be described in the relevant Final Terms as
“Syndicated”, the obligations of those Dealers to subscribe the relevant Notes will be joint and several and the
names and addresses of those Dealers, as applicable, and any other interests of any of those Dealers which is
material to the issue of that Tranche beyond the fact of the appointment of those Dealers will be set out in the
relevant Final Terms.
Any such agreement will, inter alia, make provision for the form and terms and conditions of the relevant Notes,
the price at which such Notes will be subscribed by the Dealer(s), the commissions or other agreed deductibles
(if any) payable or allowable by the Issuer in respect of such subscription and whether or not the issue of the
Notes is underwritten by the Dealer(s).

Selling restrictions
Notes may be offered by the Issuer or the Dealers to any investors, or the Dealers may procure subscribers in
the Notes, in each case subject to the restrictions described below.

United States
The Notes have not been and will not be registered under the Securities Act and may not be offered or sold
within the United States or to, or for the account or benefit of, U.S. persons except in certain transactions exempt
from the registration requirements of the Securities Act. Terms used in this paragraph have the meanings given
to them by Regulation S under the Securities Act.
Notes in bearer form having a maturity of more than one year are subject to U.S. tax law requirements and may
not be offered, sold or delivered within the United States or its possessions or to a United States person, except
in certain transactions permitted by U.S. tax regulations. Terms used in this paragraph have the meanings given
to them by the U.S. Internal Revenue Code (the “Code”) and regulations thereunder.
Each Dealer will be required to represent and agree, that except as permitted by the method of distribution, it
will not offer, sell or deliver the Notes of any identifiable Tranche (a) as part of their distribution at any time or
(b) otherwise until 40 days after completion of the distribution of such Tranche as determined, and certified to
the Issuer, by the Issuing and Paying Agent, or in the case of Notes issued on a syndicated basis, the Lead
Manager, within the United States or to, or for the account or benefit of, U.S. persons, and it will have sent to
each Dealer to which it sells Notes during the distribution compliance period a confirmation or other notice
setting forth the restrictions on offers and sales of the Notes within the United States or to, or for the account or
benefit of, U.S. persons.
In addition, until 40 days after the commencement of the offering, an offer or sale of Notes within the United
States by any Dealer (whether or not participating in the offering) may violate the registration requirements of
the Securities Act.
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United Kingdom
Each Dealer will be required to represent and agree that:
(a)

in relation to any Notes which have a maturity of less than one year, (i) it is a person whose ordinary
activities involve it in acquiring, holding, managing or disposing of investments (as principal or agent)
for the purposes of its business and (ii) it has not offered or sold and will not offer or sell any Notes other
than to persons whose ordinary activities involve them in acquiring, holding, managing or disposing of
investments (as principal or as agent) for the purposes of their businesses or who it is reasonable to
expect will acquire, hold, manage or dispose of investments (as principal or agent) for the purposes of
their businesses where the issue of the Notes would otherwise constitute a contravention of Section 19
of FSMA by the Issuer;

(b)

it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of FSMA) received by it in connection with the issue or sale of any Notes in circumstances
in which Section 21(1) of FSMA does not apply to the Issuer; and

(c)

it has complied and will comply with all applicable provisions of FSMA with respect to anything done
by it in relation to any Notes in, from or otherwise involving the United Kingdom.

Japan
The Notes have not been and will not be registered under the Financial Instruments and Exchange Act of Japan
(Act No. 25 of 1948, as amended, the “FIEA”). Accordingly, each Dealer will be required to represent and
agree that it has not, directly or indirectly, offered or sold and will not offer or sell any Notes, directly or
indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any
person resident in Japan, including any corporation or entity organised under the laws of Japan), or to others
for re-offering or resale, directly or indirectly, in Japan or to, or for the benefit of, a resident of Japan except
pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the FIEA
and other relevant laws and regulations of Japan.

Public offer selling restriction under the Prospectus Directive
Each Dealer will be required to represent and agree that with effect from and including the date on which the
Prospectus Directive is implemented in each Member State of the EEA which has implemented the Prospectus
Directive (each, a “Relevant Member State”) (the “Relevant Implementation Date”), it has not made and
will not make an offer of Notes which are the subject of the offering contemplated by this Base Prospectus as
completed by the Final Terms in relation thereto to the public in that Relevant Member State except that it may,
with effect from and including the Relevant Implementation Date, make an offer of such Notes to the public in
that Relevant Member State:
(a)

if the final terms in relation to the Notes specify that an offer of those Notes may be made other than
pursuant to Article 3(2) of the Prospectus Directive in that Relevant Member State (a “Public Offer”),
following the date of publication of a prospectus in relation to such Notes which has been approved by
the competent authority in that Relevant Member State or, where appropriate, approved in another
Relevant Member State and notified to the competent authority in that Relevant Member State, provided
that any such prospectus has subsequently been completed by the final terms contemplating such Public
Offer, in accordance with the Prospectus Directive, in the period beginning and ending on the dates
specified in such prospectus or final terms, as applicable, and the Issuer has consented in writing to its
use for the purpose of that Public Offer;

(b)

at any time to any legal entity which is a qualified investor as defined in the Prospectus Directive;
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(c)

at any time to fewer than 150 natural or legal persons (other than qualified investors as defined in the
Prospectus Directive), subject to obtaining the prior consent of the relevant Dealer or Dealers nominated
by the Issuer for any such offer; or

(d)

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

provided that no such offer of Notes referred to in (b) to (d) above shall require the Issuer or any Dealer to
publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to
Article 16 of the Prospectus Directive.
In this provision and in this document generally, the expression an “offer of Notes to the public” in relation to
any Notes in any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the offer and the Notes to be offered so as to enable an investor to decide to purchase
or subscribe the Notes, as the same may be varied in that Relevant Member State by any measure implementing
the Prospectus Directive in that Member State and the expression “Prospectus Directive” means Directive
2003/71/EC (as amended or superseded, including by Directive 2010/73/EU), and includes any relevant
implementing measure in the Relevant Member State.

Jersey
Each Dealer will be required to represent and agree that it has not made and will not make an offer of Notes
which are the subject of the offering contemplated by this document as contemplated by the final terms in
relation thereto in Jersey, save to the extent that such Dealer is authorised, or otherwise permitted, to do so
pursuant to the Financial Services (Jersey) Law 1998.
Guernsey
Each Dealer will be required to represent and agree that it has not made and will not make an offer of Notes
which are the subject of the offering contemplated by this document in or from within the Bailiwick of
Guernsey, and that it will not distribute or circulate this document, directly or indirectly, to any persons in the
Bailiwick of Guernsey, save to the extent that such Dealer is licensed or otherwise permitted to do so pursuant
to the Protection of Investors (Bailiwick of Guernsey) Law, 1987 (as amended) or any exemption therefrom.
This document has not been delivered to, nor approved or authorised for circulation in the Bailiwick of
Guernsey by the Guernsey Financial Services Commission or the States of Guernsey Policy Council and
therefore this document may not be circulated by way of public offer in the Bailiwick of Guernsey.
Isle of Man
Each Dealer will be required, pursuant to the method of distribution, to represent and agree that the Notes cannot
be marketed, offered or sold in, or to persons resident in, the Isle of Man, other than in compliance with the
licensing requirements of the Isle of Man Financial Services Act 2008 and the Regulated Activities Order 2011
or any exemption therefrom.

General
These selling restrictions may be modified by the agreement of the Issuer and any relevant Dealer(s) following
a change in a relevant law, regulation or directive.
No representation is made that any action has been taken in any jurisdiction that would permit a public offering
of any of the Notes, or possession or distribution of this document or any other offering material or any Final
Terms, in any country or jurisdiction where action for that purpose is required.
Each relevant Dealer will be required to agree that it shall, to the best of its knowledge, comply with all relevant
laws, regulations and directives in each jurisdiction in which it purchases, offers, sells or delivers Notes or has
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in its possession or distributes this document, any other offering material or any Final Terms therefor in all cases
at its own expense.
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PART XIII: ADDITIONAL INFORMATION
Listing and admission to trading of the Notes
It is expected that each Series which is to be admitted to the Official List of the Irish Stock Exchange plc trading
as Euronext Dublin (“Euronext Dublin”) and to trading on Euronext Dublin’s regulated market will be
admitted separately as and when issued, subject only to the issue of a Global Note or one or more Certificates
in respect of each Series. The approval of the Programme in respect of Notes issued under the Programme for
the period of 12 months from the date of this document is expected to be granted on or about 28 March 2019.
Prior to official listing and admission to trading of any such Notes, however, dealings will be permitted by
Euronext Dublin in accordance with its rules. Transactions on Euronext Dublin will normally be effected for
delivery on the third working day after the day of the transaction.
Application may also be made to the UK Listing Authority for Notes issued under the Programme during the
12 months from the date of this Base Prospectus to be admitted to the Official List of the UK Listing Authority
and to trading on the regulated market of the London Stock Exchange.
The regulated markets of Euronext Dublin and the London Stock Exchange are both regulated markets for the
purposes of Directive 2014/65/EU of the European Parliament and of the Council on markets in financial
instruments (as amended or superseded, “MiFID”). MiFID governs the organisation and conduct of the business
of investment firms and the operation of regulated markets across the European Economic Area in order to seek
to promote cross-border business, market transparency and the protection of investors.
Arthur Cox Listing Services Limited is acting in its capacity as listing agent for the Issuer in relation to the
Programme and any Notes and is not itself seeking admission of any Notes under the Programme to or to trading
on Euronext Dublin.

Authorisations
Wellesley Finance plc (the “Issuer”) has obtained all necessary consents, approvals and authorisations in
connection with the establishment of the Programme. The establishment of the Programme and the issue of
Notes under the Programme were authorised by a resolution of the Board of Directors of the Issuer passed on
25 March 2019.

Significant or material change statement
There has been no significant change in the financial or trading position of the Issuer since 30 June 2018 (being
the date to which the last published unaudited financial information of the Issuer was prepared). There has been
no material adverse change in the prospects of the Issuer since 31 December 2017 (being the date to which the
last published audited financial information of the Issuer was prepared).

Litigation statement
There are no, and have not been any, governmental, legal or arbitration proceedings (including any such
proceedings which are pending or threatened of which the Issuer is aware) during the 12-month period
preceding the date of this document which may have, or have had in the recent past, significant effects on the
Issuer’s financial position or profitability.
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Bearer Notes having a maturity of more than one year
Each Bearer Note having a maturity of more than one year, Coupon and Talon will bear the following legend:
“Any United States person who holds this obligation will be subject to limitations under the United States
income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of the Internal Revenue
Code”.

Clearing systems information and Note security codes
The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg (which are the
entities in charge of keeping the records). Interests in the Notes may also be held through CREST through the
issuance of CDIs representing the Underlying Notes. The appropriate Common Code and International
Securities Identification Number (“ISIN”) for each Series allocated by Euroclear and Clearstream, Luxembourg
will be specified in the applicable Final Terms. If the Notes are to clear through an additional or alternative
clearing system, the appropriate information will be specified in the applicable Final Terms.
The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert II, B-1210 Brussels, the address
of Clearstream, Luxembourg is Clearstream Banking S.A., 42 Avenue JF Kennedy, L-1855 Luxembourg and
the address of CREST is Euroclear UK & Ireland, 33 Cannon Street, London EC4M 5SB. The address of any
alternative clearing system will be specified in the applicable Final Terms.
The Issuer’s LEI number is 213800ECKE4CYPWC1G75.

Material Contracts
There are no contracts having been entered into outside the ordinary course of any of the Issuer’s business,
which are, or may be, material and contain provisions under which the Issuer has an obligation to entitlement
which is, or may be, material to the ability of the Issuer to meet its obligations in respect of the Notes.

Documents available for inspection
For the period of 12 months following the date of this document, copies of the following documents will, when
published, be available for inspection physically in hard copy at the registered office of the Issuer:
(a)

the constitutional documents of the Issuer;

(b)

the Documents Incorporated by Reference;

(c)

the Trust Deed (which includes the forms of the Global Notes, the definitive Bearer Notes, the Global
Certificates, the Certificates, the Coupons and the Talons) and the Agency Agreement and any
supplements thereto;

(d)

this document; and

(e)

any future offering circulars, prospectuses, information memoranda and supplements (including Final
Terms) to this document and any other documents incorporated herein or therein by reference.

Auditors
The financial statements of the Issuer for the financial years ended 31 December 2016 and 31 December 2017
have been audited without qualification by BDO LLP.
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BDO LLP are chartered accountants and registered auditors, who are qualified and registered to practise in the
United Kingdom. BDO LLP is authorised and regulated by the Institute of Chartered Accountants of England
& Wales under registration number C001055835. Haysmacintyre LLP have been appointed as the auditors of
the Issuer for the financial year commencing 1 January 2018. Neither BDO LLP nor Haysmacintyre LLP has
any material interest in the Issuer.

Third Party Information
Where information appearing in this Base Prospectus has been sourced from third parties, the information has
been accurately reproduced and, as far as the Issuer is aware and able to ascertain from the information
published by such third parties, no facts have been omitted which would render the reproduced information
inaccurate or misleading. Where third party information has been used in this Base Prospectus, the source of
such information has been identified.

Aggregate Nominal Amount
The aggregate nominal amount of Notes comprising the relevant Tranche and the relevant Series (in each case
being, the “Aggregate Nominal Amount”) will be set out in the relevant Final Terms.

Issue Price and Yield
Notes may be issued at any price. The issue price of each Tranche of Notes to be issued under the Programme
will be determined by the Issuer and the relevant Dealer(s) at the time of issue in accordance with prevailing
market conditions and the issue price of the relevant Notes will be set out in the applicable Final Terms. In the
case of different Tranches of a Series of Notes, the issue price may include accrued interest in respect of the
period from the interest commencement date of the relevant Tranche (which may be the issue date of the first
Tranche of the Series or, if interest payment dates have already passed, the most recent interest payment date in
respect of the Series) to the issue date of the relevant Tranche.
The yield of each Tranche of Notes set out in the applicable Final Terms will be calculated as of the relevant
issue date on an annual basis, as indicated in the relevant Final Terms, using the relevant issue price. Any such
yield is not an indication of future yield.

Dealers transaction with the Issuer
Certain Dealers and their affiliates have engaged, and may in the future engage, in investment banking and/or
commercial banking transactions with, and may perform other services for, the Issuer and its affiliates in the
ordinary course of business.

Post-issuance Reporting
The Issuer does not intend to provide post-issuance transaction reporting regarding any issues of Notes.
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PART XIV: IMPORTANT LEGAL INFORMATION
If, in the context of a Public Offer (as defined below), you are offered Notes by any entity, you should check
that such entity is authorised to use this document for the purposes of making such offer before agreeing to
purchase any Notes. To be authorised to use this document in connection with a Public Offer (referred to
below as an “Authorised Offeror”), an entity must either be:



named as an “Initial Authorised Offeror” in the applicable Final Terms; or



named on the website of the Wellesley Group available at www.wellesley.co.uk/bonds/corporateinformation/ as an Authorised Offeror in respect of the relevant Public Offer (if the entity has been
appointed after the applicable Final Terms were published); or



if “Basis of Consent” in paragraph 8(viii)(b) of Part B of the applicable Final Terms specifies “General
Consent” as being applicable, authorised to make such offers under Directive 2014/65/EU of the
European Parliament and of the Council on markets in financial instruments (as amended or superseded,
“MiFID II”) and have published on its website that it is using this document for the purposes of such
Public Offer in accordance with the consent of the Issuer.

Valid offers of Notes may only be made by an Authorised Offeror in the context of a Public Offer if the offer
is made in the jurisdiction(s) and within the time period referred to in the Final Terms as the “Offer Period”.
Other than as set out above, neither the Issuer nor any Dealer(s) (if any) has authorised the making of any
Public Offer by any person in any circumstances and such person is not permitted to use this document in
connection with any offer of Notes.
Authorised Offerors will provide information to any persons (“Investors”) on the terms and conditions
of the Public Offer of the relevant Notes at the time such Public Offer is made by the Authorised
Offeror to the Investor.
Please see below for certain important legal information relating to Public Offers.

Public Offers
This Base Prospectus has been prepared on a basis that permits “Public Offers” (in this context meaning an
offer of Notes with a denomination of less than €100,000 (or its equivalent in any other currency) that is not
within an exemption from the requirement to publish a prospectus under Article 3.2 of Directive 2003/71/EC
(as amended or superseded, including by Directive 2010/73/EU) (the “Prospectus Directive”)). Any person
making or intending to make a Public Offer of Notes on the basis of this Base Prospectus as completed by the
relevant Final Terms must do so only with the consent of the Issuer. See “Consent given in accordance with
Article 3.2 of the Prospectus Directive” below.

Consent given in accordance with Article 3.2 of the Prospectus Directive
In addition, in the context of any Public Offer of the Notes in the Public Offer Jurisdiction(s), the Issuer accepts
responsibility, in the Public Offer Jurisdiction(s), for the content of this document under Section 90 of the
Financial Services and Markets Act 2000 (“FSMA”) with respect to subsequent resale or final placement of
Notes by any financial intermediary to whom the Issuer has given its consent to use this document where the
offer is made in compliance with all conditions attached to the giving of such consent. Such consent and the
attached conditions are described below.
Except in the circumstances described below, neither the Issuer nor any Dealer(s) (if any) has authorised the
making of any Public Offer by any person in any circumstances and such person is not permitted to use this
document in connection with any offer of Notes.
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If, in the context of a Public Offer, you are offered Notes by a person which is not an Authorised Offeror, you
should check with such person whether anyone is responsible for this Base Prospectus for the purpose of Section
90 of FSMA in the context of such Public Offer and, if so, who that person is. If you are in any doubt about
whether you can rely on this Base Prospectus and/or who is responsible for its contents, you should take legal
advice.
The conditions attached to the consent are that:
(a)

the Public Offer is only made in Ireland and/or in the United Kingdom (the “Public Offer
Jurisdiction(s)”);

(b)

the Public Offer is only made during the offer period specified in the Final Terms (which must fall within
the 12-month period commencing on the date of this Base Prospectus) (the “Offer Period”);

(c)

the Public Offer is made by an entity (any such entity, an “Authorised Offeror”) which either:
(i)

is expressly named as an Initial Authorised Offeror in the Final Terms; or

(ii)

is a financial intermediary appointed after the date of publication of the applicable Final Terms
whose name and address are published on the Wellesley Group’s website
www.wellesley.co.uk/bonds/corporate-information/ and identified as an Authorised Offeror in
respect of the relevant Public Offer; or

(iii)

if “Basis of Consent” in paragraph 8(viii)(b) of Part B of the applicable Final Terms is specified
as, or includes, “General Consent”, is a financial intermediary which is authorised to make such
offers under MiFID II (in which regard, investors should consult the register maintained by the
UK Financial Conduct Authority (the “FCA”) at www.fca.gov.uk/register/home.do) (MiFID II
governs the organisation and conduct of the business of investment firms and the operation of
regulated markets across the European Economic Area in order to seek to promote cross-border
business, market transparency and the protection of investors) and which accepts the offer to
grant consent to the use of this document by publishing on its website the following statement
(with the information in square brackets completed with the relevant information) (the
“Acceptance Statement”):
“We, [insert legal name of financial intermediary], refer to the offer of [insert details of the
relevant Notes] (the “Notes”) described in the Final Terms dated [insert date] (the “Final
Terms”) published by Wellesley Finance plc (the “Issuer”). In consideration of the Issuer offering
to grant its consent to our use of the Base Prospectus (as defined in the Final Terms) in connection
with the offer of the Notes in [specify Member State(s), as identified in the applicable Final
Terms] during the Offer Period specified in the Final Terms and subject to the other conditions
to such consent, each as specified in the Base Prospectus, we hereby accept such offer by the
Issuer in accordance with the Authorised Offeror Terms (as specified in the Base Prospectus) and
confirm that we are using the Base Prospectus in connection with the offer of the Notes
accordingly.”

The “Authorised Offeror Terms”, being the terms to which the relevant financial intermediary agrees in
connection with the use of this document, are that the relevant financial intermediary:
(A)

will, and it agrees, represents, warrants and undertakes for the benefit of the Issuer and the relevant
Dealer(s) (if any) that it will, at all times in connection with the relevant Public Offer:
(1)
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act in accordance with, and be solely responsible for complying with, all applicable laws, rules,
regulations and guidance of any applicable regulatory bodies (the “Rules”), including the Rules
published by the UK Financial Conduct Authority (including, but not limited to, its guidance for
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distributors in “The Responsibilities of Providers and Distributors for the Fair Treatment of
Customers” and its sourcebook for “Product Intervention and Product Governance”) from time
to time including, without limitation and in each case, Rules relating to both the target market for
the Notes and the appropriateness or suitability of any investment in the Notes by any person and
disclosure to any potential investor or relevant manufacturer;
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(2)

comply with the restrictions set out under Part XII (Subscription and Sale) of this document
which would apply as if the relevant financial intermediary were a Dealer;

(3)

acknowledge the target market and distribution channels identified under the MiFID II Product
Governance legend set out in the applicable Final Terms;

(4)

ensure that any fee, commissions or benefits of any kind or rebates received or paid by that
financial intermediary in relation to the offer or sale of the Notes does not violate the Rules and,
to the extent required by the Rules, is fully and clearly disclosed to investors or potential
investors;

(5)

hold all licences, consents, approvals and permissions required in connection with solicitation of
interest in, or offers or sales of, the Notes under the Rules, including authorisation under the
FSMA and/or the Financial Services Act 2012;

(6)

comply with applicable anti-money laundering, anti-bribery, prevention of corruption and “know
your client” Rules (including, without limitation, taking appropriate steps, in compliance with
such Rules, to establish and document the identity of each potential investor prior to initial
investment in any Notes by the investor), and will not permit any application for Notes in
circumstances where the financial intermediary has any suspicions as to the source of the
application monies;

(7)

retain investor identification records for at least the minimum period required under the
applicable Rules, and shall, if so requested and to the extent permitted by the Rules, make such
records available to the relevant Dealer(s) (if any) and/or the Issuer or directly to the appropriate
authorities with jurisdiction over the Issuer and/or the relevant Dealer(s) (if any) in order to enable
the Issuer and/or the relevant Dealer(s) (if any) to comply with anti-money laundering, antibribery, anti-corruption and “know your client” Rules applicable to them;

(8)

ensure that it does not, directly or indirectly, cause the Issuer or the relevant Dealer(s) (if any) to
breach any Rule or subject the Issuer or the relevant Dealer(s) to any requirement to obtain or
make any filing, authorisation or consent in any jurisdiction;

(9)

immediately give notice to the Issuer and the relevant Dealer(s) (if any) if at any time it becomes
aware or suspects that it is or may be in violation of any Rules or these Authorised Offeror Terms,
and take all appropriate steps to remedy such violation and comply with such Rules and these
Authorised Offeror Terms in all respects;

(10)

comply with the conditions to the consent referred to in paragraphs (a), (b) and (c) above and any
further requirements or other Authorised Offeror Terms relevant to the Public Offer as specified
in the applicable Final Terms;

(11)

make available to each potential investor in the Notes this document (as supplemented as at the
relevant time, if applicable), the applicable Final Terms, any applicable key information
document and any applicable information booklet provided by the Issuer for such purpose, and
not convey or publish any information that is not contained in or entirely consistent with this
document and the applicable Final Terms;
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(12)

if it conveys or publishes any communication (other than this document or any other materials
provided to such financial intermediary by or on behalf of the Issuer for the purposes of the
relevant Public Offer) in connection with the relevant Public Offer, it will ensure that such
communication (A) is fair, clear and not misleading and complies with the Rules, (B) states that
such financial intermediary has provided such communication independently of the Issuer, that
such financial intermediary is solely responsible for such communication and that the Issuer and
the relevant Dealer(s) (if any) do not accept any responsibility for such communication and
(C) does not, without the prior written consent of the Issuer or the relevant Dealer(s) (if any) (as
applicable), use the legal or publicity names of the Issuer or the relevant Dealer(s) (if any) or any
other name, brand or logo registered by an entity within their respective groups or any material
over which any such entity retains a proprietary interest, except to describe the Issuer as issuer of
the relevant Notes on the basis set out in this document;

(13)

ensure that no holder of Notes or potential investor in Notes shall become an indirect or direct
client of the Issuer or the relevant Dealer(s) (if any) for the purposes of any applicable Rules from
time to time, and to the extent that any client obligations are created by the relevant financial
intermediary under any applicable Rules, then such financial intermediary shall perform any such
obligations so arising;

(14)

co-operate with the Issuer and the relevant Dealer(s) (if any) in providing such information
(including, without limitation, documents and records maintained pursuant to paragraph (6)
above) upon written request from the Issuer or the relevant Dealer(s) (if any) as is available to
such financial intermediary or which is within its power and control from time to time, together
with such further assistance as is reasonably requested by the Issuer or the relevant Dealer(s) (if
any):
(i)

in connection with any request or investigation by the FCA or any other regulator in
relation to the Notes, the Issuer or the relevant Dealer(s) (if any); and/or

(ii)

in connection with any complaints received by the Issuer and/or the relevant Dealer(s) (if
any) relating to the Issuer and/or the relevant Dealer(s) (if any) or another Authorised
Offeror including, without limitation, complaints as defined in rules published by the FCA
and/or any other regulator of competent jurisdiction from time to time; and/or

(iii)

which the Issuer or the relevant Dealer(s) (if any) may reasonably require from time to
time in relation to the Notes and/or as to allow the Issuer or the relevant Dealer(s) (if any)
fully to comply with its own legal, tax and regulatory requirements,

in each case, as soon as is reasonably practicable and, in any event, within any time frame set by
any such regulator or regulatory process;
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(15)

during the period of the initial offering of the Notes: (i) only sell the Notes at the Issue Price
specified in the applicable Final Terms (unless otherwise agreed with the relevant Dealer(s) (if
any)); (ii) only sell the Notes for settlement on the Issue Date specified in the applicable Final
Terms; (iii) not appoint any sub- distributors (unless otherwise agreed with the relevant Dealer(s)
(if any)); (iv) not pay any fee or remuneration or commissions or benefits to any third parties in
relation to the offering or sale of the Notes (unless otherwise agreed with the relevant Dealer(s)
(if any)); and (v) comply with such other rules of conduct as may be reasonably required and
specified by the relevant Dealer(s) (if any); and

(16)

either (i) obtain from each potential investor an executed application for the Notes, or (ii) keep a
record of all requests such financial intermediary (x) makes for its discretionary management
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clients, (y) receives from its advisory clients and (z) receives from its execution-only clients, in
each case prior to making any order for the Notes on their behalf, and in each case maintain the
same on its files for so long as is required by any applicable Rules;
(B)

agrees and undertakes to indemnify each of the Issuer and the relevant Dealer(s) (if any) (in each case
on behalf of such entity and its respective directors, officers, employees, agents, affiliates and controlling
persons) against any losses, liabilities, costs, claims, charges, expenses, actions or demands (including
reasonable costs of investigation and any defence raised thereto and counsel’s fees and disbursements
associated with any such investigation or defence) which any of them may incur or which may be made
against any of them arising out of or in relation to, or in connection with, any breach of any of the
foregoing agreements, representations, warranties or undertakings by such financial intermediary,
including (without limitation) any unauthorised action by such financial intermediary or failure by such
financial intermediary to observe any of the above restrictions or requirements or the making by such
financial intermediary of any unauthorised representation or the giving or use by it of any information
which has not been authorised for such purposes by the Issuer or the relevant Dealer(s) (if any); and

(C)

agrees and accepts that:
(1)

the contract between the Issuer and the financial intermediary formed upon acceptance by the
financial intermediary of the Issuer’s offer to use this document and the applicable Final Terms
with its consent in connection with the relevant Public Offer (the “Authorised Offeror
Contract”), and any non-contractual obligations arising out of or in connection with the
Authorised Offeror Contract, shall be governed by, and construed in accordance with, English
law;

(2)

subject to (4) below, the courts of England are to have exclusive jurisdiction to settle any disputes
which may arise out of or in connection with the Authorised Offeror Contract (including a dispute
relating to any non-contractual obligations arising out of or in connection with the Authorised
Offeror Contract) (a “Dispute”) and accordingly submits to the exclusive jurisdiction of the
English courts;

(3)

for the purposes of (1) and (2), the financial intermediary waives any objection to the English
courts on the grounds that they are an inconvenient or inappropriate forum to settle any Dispute;

(4)

to the extent allowed by law, the Issuer and each relevant Dealer(s) (if any) may, in respect of any
Dispute or Disputes, take (i) proceedings in any other court with jurisdiction; and (ii) concurrent
proceedings in any number of jurisdictions; and

(5)

each relevant Dealer(s) (if any) will, pursuant to the Contracts (Rights of Third Parties) Act 1999,
be entitled to enforce those provisions of the Authorised Offeror Contract which are, or are
expressed to be, for their benefit, including the agreements, representations, undertakings and
indemnity given by the financial intermediary pursuant to the Authorised Offeror Terms.

The applicable Final Terms may specify other conditions to which the consent is subject.
Any Authorised Offeror who wishes to use this document in connection with a Public Offer as set out
above is required, for the duration of the relevant Offer Period, to publish on its website that it is using
this document for such Public Offer in accordance with the consent of the Issuer and the conditions
attached thereto (in the form of the Acceptance Statement).
Other than as set out above, neither the Issuer nor the Dealer(s) (if any) has authorised the making of any Public
Offer by any person in any circumstances and such person is not permitted to use this document in connection
with any offer of Notes. Any such offers are not made on behalf of the Issuer or by the Dealer(s) (if any) or
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other Authorised Offerors and none of the Issuer, the Dealer(s) (if any) or other Authorised Offerors has any
responsibility or liability for the actions of any person making such offers.
Arrangements between you and the financial intermediaries who will distribute any Notes issued under
the Programme
An investor intending to acquire or acquiring any Notes in a Public Offer from an Authorised Offeror will do
so, and offers and sales of such Notes to an investor by such Authorised Offeror will be made, in accordance
with any terms and other arrangements in place between such Authorised Offeror and such investor including
as to price, allocations and settlement arrangements (the “Terms and Conditions of the Public Offer”). The
Issuer will not be a party to any such arrangements in connection with the offer or sale of any Notes and,
accordingly, this document does not contain such information.
In the event of any Public Offer being made by an Authorised Offeror, the Authorised Offeror will
provide information to investors on the Terms and Conditions of the Public Offer at the time the Public
Offer is made.
None of the Issuer or any of the Dealer(s) (if any) has any responsibility for any of the actions of any Authorised
Offeror (except for a Dealer, where it is acting in the capacity of a financial intermediary), including compliance
by an Authorised Offeror with applicable conduct of business rules or other local regulatory requirements or
other securities law requirements in relation to such offer.
If you intend to acquire or do acquire any Notes from an Authorised Offeror, you will do so, and offers
and sales of the Notes to you by such an Authorised Offeror will be made, in accordance with any terms
and other arrangements in place between such Authorised Offeror and you including as to price,
allocations and settlement arrangements. The Issuer will not be a party to any such arrangements with you
in connection with the offer or sale of the Notes and, accordingly, this document does not, and any Final Terms
will not, contain such information. The information relating to the procedure for making applications will be
provided by the relevant Authorised Offeror to you at the relevant time. None of the Issuer, the Dealer(s) (if
any) or other Authorised Offerors has any responsibility or liability for such information.

Notice to investors
Notes issued under the Programme may not be a suitable investment for all investors. You must determine the
suitability of any investment in light of your own circumstances. In particular, you may wish to consider, either
on your own or with the help of your financial and other professional advisers, whether you:
(a)

have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes, the
merits and risks of investing in the relevant Notes and the information contained or incorporated by
reference in this document (and any applicable supplement to this document);

(b)

have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation, an investment in the relevant Notes and the impact the relevant Notes will have on
your overall investment portfolio;

(c)

have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,
including Notes with principal or interest payable in one or more currencies, or where the currency for
principal or interest payments is different from the currency which you usually use;

(d)

understand thoroughly the terms of the Notes and are familiar with the behaviour of any relevant indices
and financial markets; and
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(e)

are able to evaluate (either alone or with the help of your financial adviser) possible scenarios for
economic, interest rate and other factors that may affect your investment and your ability to bear the
applicable risks.

No person is or has been authorised by the Issuer, the Dealer(s) (if any) or the Trustee to give any information
or to make any representation not contained in or not consistent with this document and, if given or made, such
information or representation must not be relied upon as having been authorised by the Issuer, the Dealer(s) (if
any) or the Trustee.
Neither the publication of this document nor the offering, sale or delivery of the Notes shall, under any
circumstances, create any implication that there has been no change in the affairs of the Issuer since the date of
this document or that there has been no adverse change in the financial position of the Issuer since the date of
this document or that any other information supplied in connection with the offering of the Notes is correct as
of any time subsequent to the date indicated in the document containing the same. Neither the Dealer(s) (if any)
nor the Trustee undertake to review the financial condition or affairs of the Issuer during the life of the Notes
or to advise any investor in the Notes of any information coming to their attention.
Neither this document nor any other information supplied in connection with the offering of the Notes should
be considered as a recommendation by the Issuer the Dealer(s) (if any) or the Trustee that any recipient of this
document or any other information supplied in connection with the offering of the Notes should purchase any
Notes. You should determine for yourself the relevance of the information contained in this document and any
purchase of Notes should be based upon such investigation as you deem necessary.

No incorporation of websites
The contents of the websites of the Issuer and/or the Wellesley Group do not form part of this document, and
you should not rely on them.

Stabilisation
In connection with the issue of any Tranche (as defined in “Terms and Conditions of the Notes”), one or more
relevant Dealer or Dealers (if any) (the “Stabilising Manager(s)”) (or any person acting on behalf of any
Stabilising Manager(s)) may over-allot Notes or effect transactions with a view to supporting the market price
of the Notes at a level higher than that which might otherwise prevail. However, there is no assurance that the
Stabilising Manager(s) (or any person acting on behalf of any Stabilising Manager) will undertake stabilisation
action. Any stabilisation action may begin on or after the date on which adequate public disclosure of the terms
of the offer of the relevant Tranche is made and, if begun, may be ended at any time, but it must end no later
than the earlier of 30 days after the issue date of the relevant Tranche and 60 days after the date of the allotment
of the relevant Tranche. Any stabilisation action or over-allotment must be conducted by the relevant Stabilising
Manager(s) or person(s) acting on behalf of any Stabilising Manager(s) in accordance with all applicable laws
and rules.

Forward-looking statements
This document includes statements that are, or may be deemed to be, ‘forward-looking statements’. These
forward-looking statements can be identified by the use of forward-looking expressions, including the terms
‘believes’, ‘estimates’, ‘anticipates’, ‘expects’, ‘intends’, ‘may’, ‘will’, or ‘should’ or, in each case, their
negative or other variations or similar expressions, or by discussions of strategy, plans, objectives, goals, future
events or intentions. These forward-looking statements include all matters that are not historical facts. They
appear in a number of places throughout this document and include, but are not limited to, the following:
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statements regarding the intentions, beliefs or current expectations of the Issuer concerning, amongst other
things, the Issuer’s results of operations, financial condition, liquidity, prospects, growth, strategies and the
industries in which the Issuer operates.
By their nature, forward-looking statements involve risks and uncertainty because they relate to future events
and circumstances. Forward-looking statements are not guarantees of future performance and the actual results
of the Issuer’s operations, financial condition and liquidity, and the development of the countries and the
industries in which the Issuer operates may differ materially from those described in, or suggested by, the
forward-looking statements contained in this document. In addition, even if the results of operations, financial
condition and liquidity, and the development of the countries and the industries in which the Issuer operates,
are consistent with the forward-looking statements contained in this document, those results or developments
may not be indicative of results or developments in subsequent periods. These and other factors are discussed
in more detail under Part II (Risk Factors) and Part VI (Description of the Issuer and the Wellesley Group) of
this document. Many of these factors are beyond the control of the Issuer. Should one or more of these risks or
uncertainties materialise, or should underlying assumptions on which the forward-looking statements are based
prove incorrect, actual results may vary materially from those described in this document as anticipated,
believed, estimated or expected. Except to the extent required by laws and regulations, the Issuer does not
intend, and does not assume any obligation, to update any forward-looking statements set out in this document.

English law as of the date of this document
This document is based on English law in effect as of the date of issue of this document. Except to the extent
required by laws and regulations, the Issuer does not intend, and does not assume any obligation, to update this
document in light of the impact of any judicial decision or change to English law or administrative practice
after the date of this document.

Benchmark Regulation
Amounts payable under the Notes may be calculated by reference to the London inter-bank offered rate
(“LIBOR”), which is provided by ICE Benchmark Administration Limited, the Euro-zone inter-bank offered
rate (“EURIBOR”) which is provided by the European Money Markets Institute. As at the date of this Base
Prospectus, ICE Benchmark Administration Limited appears, and the European Money Markets Institute does
not appear, on the register of administrators and benchmarks established and maintained by the European
Securities and Markets Authority (“ESMA”) pursuant to article 36 of the Benchmark Regulation (Regulation
(EU) 2016/1011) (as amended or superseded, the “BMR”). The transitional provisions in Article 51 of the BMR
apply such that the European Money Markets Institute is not currently required to obtain authorisation or
registration.
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