THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the
action you should take, you are recommended to seek your own financial advice immediately from an independent
financial adviser who is authorised under the Financial Services and Markets Act 2000 (as amended) (“FSMA”) if you
are in the United Kingdom, or from another appropriately authorised independent financial adviser if you are in a
territory outside the United Kingdom.
This document, which comprises a prospectus relating to Castelnau Group Limited (the “Company”) has been approved by
the Financial Conduct Authority (the “FCA”) under the UK version of Regulation (EU) No. 2017/1129 of the European
Parliament and of the Council of 14 June 2017 on the prospectus to be published when securities are offered to the public or
admitted to trading on a regulated market, and repealing Directive 2003/71/EC, which is part of UK law by virtue of the
European Union (Withdrawal) Act 2018, as amended by The Prospectus (Amendment, etc) (EU Exit) Regulations 2019 (the
“Prospectus Regulation”) and has been delivered to the FCA in accordance with Rule 3.2 of the Prospectus Regulation
Rules. This document has been made available to the public as required by the Prospectus Regulation Rules.
This document has been approved by the FCA of 12 Endeavour Square, London E20 1JN, as the competent authority under
the Prospectus Regulation. Contact information relating to the FCA can be found at http://www.fca.org.uk/content.
The FCA only approves this document as meeting the standards of completeness, comprehensibility and consistency imposed
by the Prospectus Regulation. Such approval should not be considered as an endorsement of the Company or the quality of
the securities that are the subject of this document. Investors should make their own assessment as to the suitability of
investing in securities.
The Shares will be admitted to the Specialist Fund Segment, which is intended for institutional, professional,
professionally advised and knowledgeable investors who understand, or who have been advised of, the potential risk
from investing in companies admitted to the Specialist Fund Segment. The Specialist Fund Segment is only suitable
for investors: (i) who understand the potential risk of capital loss and that there may be limited liquidity in the
underlying investments of the Company; (ii) for whom an investment in securities admitted to trading on the Specialist
Fund Segment is part of a diversified investment programme; and (iii) who fully understand and are willing to assume
the risks involved in such an investment portfolio. It should be remembered that the price of the Shares can go down
as well as up.
Application will be made to the London Stock Exchange for all of the Ordinary Shares (issued and to be issued) in connection
with the Initial Issue to be admitted to trading on the Specialist Fund Segment. Applications will be made for all of the Shares
issued pursuant to each Subsequent Placing under the Placing Programme to be admitted to trading on the Specialist Fund
Segment. It is expected that Initial Admission of the Ordinary Shares to be issued under the Initial Issue will become effective
and that dealings will commence in the Ordinary Shares at 8.00 a.m. on 18 October 2021. It is expected that Admission
pursuant to Subsequent Placings under the Placing Programme will become effective and dealings will commence between
18 October 2021 and 22 September 2022. No application has been made or is currently intended to be made for the Shares
to be admitted to listing or trading on any other stock exchange.

CASTELNAU GROUP LIMITED
(a closed-ended investment company limited by shares incorporated under the laws of Guernsey with registered number 67529)

Initial Placing and Offer for Subscription for a target issue of
50 million Ordinary Shares at £1.00 per Ordinary Share
Issuance of Consideration Shares pursuant to the acquisition of the Target Assets
Placing Programme for up to 300 million Ordinary Shares and/or C Shares
Admission to trading on the Specialist Fund Segment of the Main Market
Investment Manager

Phoenix Asset Management Partners Limited
Financial Adviser and Sole Bookrunner

LIBERUM CAPITAL LIMITED
Specialist Fund Segment securities are not admitted to the Official List of the FCA. Therefore, the Company has not been
required to satisfy the eligibility criteria for admission to listing on the Official List and is not subject to the FCA’s Listing Rules.
The London Stock Exchange has not examined or approved the contents of this document.
The Company and each of the Directors, whose names appear on page 31 of this document, accept responsibility for the
information contained in this document. To the best of the knowledge of the Company and the Directors, the information
contained in this document is in accordance with the facts and this document makes no omission likely to affect its import.
Prospective investors should read the entire document and, in particular, the section headed “Risk Factors” on
pages 12 to 22 of this document when considering an investment in the Company.

Liberum Capital Limited (“Liberum”), which is authorised and regulated in the United Kingdom by the Financial Conduct
Authority, is acting exclusively as financial adviser and bookrunner for the Company and for no one else in relation to Initial
Admission, the Admission of any Shares, the Initial Issue, the Placing Programme and the other arrangements referred to in
this document. Liberum will not regard any other person (whether or not a recipient of this document) as its client in relation
to Initial Admission, the Admission of any Shares, the Initial Issue, the Placing Programme and the other arrangements referred
to in this document and will not be responsible to anyone other than the Company for providing the protections afforded to its
clients or for providing any advice in relation to Initial Admission, the Admission of any Shares, the Initial Issue, the Placing
Programme, the contents of this document or any transaction or arrangement referred to in this document.
Apart from the responsibilities and liabilities, if any, which may be imposed on Liberum by FSMA or the regulatory regime
established thereunder, Liberum does not make any representation, express or implied, in relation to, nor accepts any
responsibility whatsoever for, the contents of this document or any other statement made or purported to be made by it or on
its behalf in connection with the Company, the Shares, Initial Admission, the Admission of any Shares, the Initial Issue or the
Placing Programme. Liberum (and its affiliates) accordingly, to the fullest extent permissible by law, disclaims all and any
responsibility or liability (save for statutory liability), whether arising in tort, contract or otherwise which it might otherwise have
in respect of the contents of this document or any other statement made or purported to be made by it or on its behalf in
connection with the Company, the Shares, Initial Admission, the Admission of any Shares, the Initial Issue or the Placing
Programme.
The Offer for Subscription will remain open until 11.00 a.m. on 12 October 2021 and the Initial Placing will remain open until
midday on 12 October 2021. Persons wishing to participate in the Offer for Subscription should complete the Application Form
set out in Appendix 1 to this document. To be valid, Application Forms must be completed and returned with the appropriate
remittance by post to the Receiving Agent, Link Group so as to be received no later than 11.00 a.m. on 12 October 2021.
Investors should rely only on the information contained in this document. No person has been authorised to give any
information or make any representations in relation to the Company other than those contained in this document and, if given
or made, such information or representations must not be relied upon as having been so authorised by the Company, the
Investment Manager or Liberum. Without prejudice to the Company’s obligations under the Prospectus Regulation Rules, the
Disclosure Guidance and Transparency Rules, the Prospectus Regulation and MAR, neither the delivery of this document nor
any subscription for or purchase of Shares pursuant to the Initial Issue and/or the Placing Programme, under any
circumstances, creates any implication that there has been no change in the affairs of the Company since, or that the
information contained herein is correct at any time subsequent to, the date of this document.
Liberum and its affiliates may have engaged in transactions with, and provided various investment banking, financial advisory
and other services for, the Company and the Investment Manager for which they would have received customary fees. Liberum
and its affiliates may provide such services to the Company and the Investment Manager and any of their respective affiliates
in the future.
In connection with the Initial Issue and/or Subsequent Placings, Liberum and any of its affiliates, acting as investors for its or
their own accounts, may subscribe for or purchase Shares and in that capacity may retain, purchase, sell, offer to sell or
otherwise deal for its or their own account(s) in the Shares and other securities of the Company or related investments in
connection with the Initial Issue and/or Subsequent Placings or otherwise. Accordingly, references in this document to Shares
being issued, offered, acquired, subscribed or otherwise dealt with, should be read as including any issue or offer to,
acquisition of, or subscription or dealing by Liberum and any of its affiliates acting as an investor for its or their own account(s).
Neither Liberum nor any of its affiliates intends to disclose the extent of any such investment or transactions otherwise than in
accordance with any legal or regulatory obligation to do so. In addition, Liberum may enter into financing arrangements with
investors, such as share swap arrangements or lending arrangements in connection with which Liberum may from time to time
acquire, hold or dispose of shareholdings in the Company.
The contents of this document are not to be construed as legal, financial, business, investment or tax advice. Investors should
consult their own legal adviser, financial adviser or tax adviser for legal, financial, business, investment or tax advice. Investors
must inform themselves as to: (a) the legal requirements within their own countries for the purchase, holding, transfer,
redemption or other disposal of Shares; (b) any foreign exchange restrictions applicable to the purchase, holding, transfer or
other disposal of Shares which they might encounter; and (c) the income and other tax consequences which may apply in
their own countries as a result of the purchase, holding, transfer or other disposal of, or subscription for Shares. Investors must
rely on their own representatives, including their own legal advisers and accountants, as to legal, financial, business,
investment, tax, or any other related matters concerning the Company and an investment therein. None of the Company, the
Investment Manager, Liberum nor any of their respective representatives is making any representation to any offeree or
purchaser of Shares regarding the legality of an investment in the Shares by such offeree or purchaser under the laws
applicable to such offeree or purchaser.
Notice to U.S. and other overseas investors
This document may not be used for the purpose of, and does not constitute, an offer or solicitation by anyone in any jurisdiction
or in any circumstances in which such offer or solicitation is unlawful or not authorised or would impose any unfulfilled
registration, qualification, publication or approval requirements on the Company or Liberum or to any person to whom it is
unlawful to make such offer or solicitation. The offer and sale of Shares has not been and will not be registered under the
applicable securities laws of Canada, Australia, the Republic of South Africa or Japan. Subject to certain exemptions, the
Shares may not be offered to or sold within Canada, Australia, the Republic of South Africa or Japan or to any national,
resident or citizen of Canada, Australia, the Republic of South Africa or Japan.
The Shares have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “U.S. Securities
Act”) or with any securities regulatory authority of any state or other jurisdiction of the United States and the Shares may not
be offered, sold, exercised, resold, transferred or delivered, directly or indirectly, within the United States or to, or for the
account or benefit of, U.S. Persons (as defined in Regulation S under the U.S. Securities Act), except pursuant to an exemption
from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and in compliance with any
applicable securities laws of any state or other jurisdiction in the United States. There will be no public offer of the Shares in
the United States. The Shares are being offered or sold outside the United States to non-U.S. Persons in offshore transactions
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in reliance on the exemption from the registration requirements of the U.S. Securities Act provided by Regulation S thereunder.
The Company has not been and will not be registered under the U.S. Investment Company Act of 1940, as amended
(the “U.S. Investment Company Act”) and investors will not be entitled to the benefits of the U.S. Investment Company Act.
The Shares have not been approved or disapproved by the U.S. Securities and Exchange Commission, any state securities
commission in the United States or any other U.S. regulatory authority, nor have any of the foregoing authorities passed upon
or endorsed the merits of the offering of Shares or the accuracy or adequacy of this document. Any representation to the
contrary is a criminal offence in the United States and any re-offer or resale of any of the Shares in the United States or to
U.S. Persons may constitute a violation of U.S. law or regulation. Any person in the United States who obtains a copy of this
document is requested to disregard it.
The Company is a registered closed-ended collective investment scheme pursuant to the Protection of Investors (Bailiwick of
Guernsey) Law, 1987, as amended and the Registered Collective Investment Schemes Rules 2018 issued by the Guernsey
Financial Services Commission (the “GFSC”). The GFSC, in granting registration, has not reviewed this document but has
relied upon specific declarations provided by the Administrator. Neither the GFSC nor the States of Guernsey take any
responsibility for the financial soundness of the Company or for the correctness of any statements made or opinions
expressed with regard to it.
This document has not been reviewed by the GFSC and, in granting registration, the GFSC has relied upon specific warranties
provided by the Administrator.
Copies of this document will be available on the Company’s website (www.castelnaugroup.com) and the National Storage
Mechanism of the FCA at https://data.fca.org.uk/#/nsm/nationalstoragemechanism and hard copies of the document can be
obtained free of charge from the Administrator.
Without limitation, neither the contents of the Company’s or the Investment Manager’s website
(www.phoenixassetmanagement.com) or any other website nor the content of any website accessible from hyperlinks
on the Company’s or the Investment Manager’s website (or any other website) is incorporated into, or forms part of
this document, or has been approved by the FCA. Investors should base their decision whether or not to invest in the
Shares on the contents of this document alone.
Dated: 23 September 2021
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SUMMARY
1.

INTRODUCTION, CONTAINING WARNINGS

This summary should be read as an introduction to this document and any decision to invest in Shares
should be based on consideration of this document as a whole by the investor. The investor could lose
all or part of its invested capital. Where a claim relating to the information contained in this document is
brought before a court, the plaintiff investor might, under national law, have to bear the costs of
translating this document before legal proceedings are initiated. Civil liability attaches only to those
persons who have tabled the summary including any translation thereof, but only where 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 Shares.
The securities which the Company intends to issue pursuant to the Initial Issue are Ordinary Shares. The
Company also intends to issue Ordinary Shares and/or C Shares pursuant to the Placing Programme. The
Company will also issue Consideration Shares in consideration for the acquisition of the Target Assets on Initial
Admission.
The ISIN of the Ordinary Shares is GG00BMWWJM28 and the SEDOL is BMWWJM2.
The ISIN of the C Shares is GG00BMWWJN35 and the SEDOL is BMWWJN3.
Castelnau Group Limited (the “Company”) can be contacted by writing to its registered office, PO Box 255,
Les Banques, Trafalgar Court, St. Peter Port, Guernsey GY1 3QL or by calling, within business hours,
+44 (0) 1481 745001. The Company can also be contacted through its Administrator, Northern Trust International
Fund Administration Services (Guernsey) Limited, by writing to PO Box 255, Les Banques, Trafalgar Court,
St. Peter Port, Guernsey GY1 3QL, calling, within business hours, +44 (0) 1481 745001 or emailing
NTIFASGL_Corporate_Secretarial@ntrs.com.
This document was approved on 23 September 2021 by the Financial Conduct Authority of 12 Endeavour Square,
London E20 1JN. Contact information relating to the FCA can be found at https://www.fca.org.uk/contact.
2.

KEY INFORMATION ON THE ISSUER

2.1

Who is the issuer of the securities?
The Company was incorporated with limited liability in Guernsey under the Companies Law on 13 March
2020 as a closed-ended company limited by shares with an indefinite life and is domiciled in Guernsey.
The Company’s LEI number is 213800PED8RFUBMK1T64.
The Articles of the Company provide that the Company has unlimited objects. The Company’s principal
activity is to seek to achieve a high rate of compound return over the long term by carefully selecting
investments using a thorough and objective research process and paying a price which provides a
material margin of safety against permanent loss of capital, but also a favourable range of outcomes.
Pending the issue of the Consideration Shares to be issued under the Initial Portfolio Acquisition
Agreements and the Ordinary Shares to be issued pursuant to the Initial Issue, the Company is controlled
by the Phoenix UK Fund Limited. The Company and the Directors are not aware of any other person who,
directly or indirectly, jointly or severally, exercises or could exercise control over the Company.
Following Initial Admission and the completion of the Initial Portfolio Acquisition Agreements (and on the
assumption that: (i) 50 million Ordinary Shares are issued pursuant to the Initial Issue, and (ii)
119,659,121 Consideration Shares are issued, in aggregate, pursuant to the Initial Portfolio Acquisition
Agreements), as at the date of this document, the Company is aware that the following persons would
directly or indirectly hold 3 per cent. or more of the Company’s voting rights:
Name

Phoenix UK Fund Limited
Pentaris Qiaif PLC
Aurora Investment Trust PLC
SPWOne III Ltd
Aventis. RP Sanofi-Aventis Pensions Trust Ltd.

Number of
Ordinary Shares

Percentage of issued
Ordinary Shares

58,256,170
35,010,331
24,724,701
25,000,000
6,667,919

33.4
20.0
14.2
14.3
3.8

The number of Consideration Shares to be issued, in aggregate, under the Initial Portfolio Acquisition
Agreements is not known as at the date of this document but will be notified by the Company via a
Regulatory Information Service prior to Initial Admission.
The Investment Manager holds the B Share as a result of which it exercises a significant degree of
control over the Company. The Investment Manager, as the holder of the B Share, has the right to:
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(i) appoint one Director of the Company from time to time and remove or replace such Director from time
to time; (ii) ensure no Directors are appointed or removed without its consent; (iii) ensure no Shareholder
resolutions are proposed (save for any proposal required by the Companies Law) or passed without its
consent (save for the B Share Continuation Resolution, as defined below); and (iv) save as required by
law, ensure no acquisition or disposal by the Company or any of its subsidiaries (but excluding any
subsidiary whose shares are admitted to trading on a market of the London Stock Exchange) of an asset
may occur without its consent.
The B Share will lose the B Share Rights: (i) after 7 years if Shareholders do not vote in favour of a
continuation for another 7 years by passing an ordinary resolution to do so (the “B Share Continuation
Resolution”); or (ii) if the B Share is transferred by Phoenix Asset Management Partners Limited; or (iii) if
Gary Channon and his close relatives (as such term is defined in the City Code) together cease to directly
or indirectly control shares carrying more than 50 per cent. of the voting rights in Phoenix Asset
Management Partners Limited.
If at any point during this first 7 years, the board chooses to change the Company’s investment manager,
the B Share, and the associated B Share Rights, will remain with Phoenix Asset Management Partners
Limited.
Save as set out above, as at 22 September 2021 (the latest practicable date prior to the publication of
this document) insofar as known to the Company, there are no parties known to have a notifiable interest
under English or Guernsey law in the Company’s capital or voting rights.
The Board is comprised of:
l

Joanne Peacegood (Independent Non-Executive Chair);

l

Andrew Whittaker (Independent Non-Executive Director);

l

Joanna Duquemin Nicolle (Independent Non-Executive Director);

l

Lorraine Smyth (Non-Independent Non-Executive Director); and

l

David Stevenson (Non-Independent Non-Executive Director).

The Company’s Auditor is Grant Thornton Limited of Lefebvre House, Lefebvre Street, St Peter Port,
Guernsey, GY1 3TF.
The Company’s investment objective and investment policy are set out below.
Investment Objective
The Company’s investment objective is to compound Shareholder’s capital at a higher rate of return than
the FTSE All Share Total Return Index over the long term.
Investment Policy
The Company will seek to achieve a high rate of compound return over the long term by carefully
selecting investments using a thorough and objective research process and paying a price which
provides a material margin of safety against permanent loss of capital, but also a favourable range of
outcomes.
The Company will follow a high conviction investment strategy. The expertise and processes developed
by the Investment Manager can be applied to all parts of the capital structure of a business, both private
and publicly quoted. These positions could be represented by a minority stake, a control position
combined with operational involvement, full ownership of a company, a joint venture, a loan or convertible
instrument, a short position or any other instrument which allows the Company to access value.
The Company may select investments from all asset classes, geographies and all parts of the capital
structure of a business. Both private and public markets are within the scope of the Company’s
investment policy. The constraints on the Investment Manager lie in the high standards, strict hurdles and
diligent processes used to select investments. These constraints help to maximise returns by reducing
mistakes, enforcing a margin of safety and only accepting investments with a favourable range of
outcomes.
The Company expects to hold a concentrated portfolio of investments and the Company will not seek to
reduce concentration risk through diversification. The opportunity set will dictate the number of holdings
and the weighting of investments in the Portfolio. The investments with the best return profiles will receive
the largest weightings. The Company will therefore have no set diversification policies.
The volatility of mark-to-market prices does not affect the investment process. It is likely that volatility in
the market price of a listed investment will provide attractive entry or exit points and so investors should
expect high volatility to sit alongside the high long-term compounding rates that the Company is aiming
to achieve.
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The constituents of local indices, the weightings of investments in these indices and the volatility of the
indices relative to the Company will not affect investment decisions. It is anticipated that agnosticism
towards local indices will help focus research efforts, decision making and ultimately investment
performance.
The Company may invest directly or through special purpose vehicles if considered appropriate.
Investment Restrictions
The Company will not invest in companies whose principal business is: (a) tobacco or tobacco related
products; (b) engaged directly in weapons production; or (c) engaged in the pornography industry.
There will be no cross-financing between the companies forming part of the Portfolio and no operation of
a common treasury function between the Company and any of its Portfolio Companies.
The Company will invest no more than 15 per cent. of its total assets in other investment companies
whose shares are admitted to the Premium Listing Segment of the Official List.
Derivatives
The Company currently does not intend to, but may, use derivatives, both for investment purposes and for
risk management purposes in order to: (i) protect against possible changes in the market value of the
investment portfolio resulting from fluctuations in the securities and changes in currencies and interest
rates; (ii) protect the Company’s unrealised gains in the value of the investment portfolio; (iii) enhance or
preserve returns, spreads or gains on any investment in the investment portfolio; (iv) hedge the interest
rate or currency exchange rate on any of the Company’s liabilities or assets; (v) protect against any
increase in the price of any securities the Company anticipates purchasing at a later date; (vi) more
efficiently gain access to the economics of an investment opportunity using derivatives; or (vii) for any
other reason that the Investment Manager deems appropriate on an opportunistic basis.
Borrowing Policy
There is no limit in the Articles on the level of gearing which the Company can employ. Whilst the
Company does not currently expect to have long-term gearing as part of its strategy, any such gearing
utilised would be expected to be below 50 per cent. of the Company’s gross asset value (including
undrawn capital commitments), in each case measured at the time of investment. The Board may,
however, approve a higher level of gearing from time to time, in circumstances where the Investment
Manager recommends it should do so on an opportunistic basis.
Cash management
The Company may hold cash on deposit and may invest in cash equivalent investments, which may
include short-term investments in money market type funds (“Cash and Cash Equivalents”). There is no
restriction on the amount of Cash and Cash Equivalents that the Company may hold and there may be
times when it is appropriate for the Company to have a significant Cash and Cash Equivalents position.
Any material change to the Company’s investment policy set out above will require the approval of
Shareholders by way of an ordinary resolution at a general meeting.
What is the key financial information regarding the issuer?
Selected historical key financial information
The Company was incorporated on 13 March 2020. The following statement of financial position was
drawn up as at 31 December 2020, being the Company’s financial year end. The Company had not
commenced operations as at that date.
£

ASSETS
Total assets
EQUITY AND LIABILITIES
Equity
Called up capital
Total equity and liabilities

1.00

1.00
1.00

No statement of comprehensive income, statement of cash flows or statement of changes in equity is
presented as the Company had not entered into any transactions as at 31 December 2020.
Subsequent to the balance sheet date, the following significant changes to the Company’s financial
condition and operating results have occurred.
On 2 February 2021, 4,000,000 Ordinary Shares were authorised and issued to the Phoenix UK Fund
Limited at an issuance price of £1.00 per share.

7

On 12 February 2021, a loan agreement was made between the Company (the lender) and
Rawnet Limited (the borrower). The agreement allows for borrowings of up to £1,500,000. Seven
utilisation requests have been made under the agreement. £175,000 on 18 February 2021, £190,000 on
19 March 2021, £100,000 on 15 April 2021, £130,000 on 19 May 2021, £135,000 on 14 June 2021,
£140,000 on 13 July 2021 and £265,000 on 17 August 2021.
On 18 February 2021, the Company completed a 100 per cent. acquisition of Rawnet Ltd for a total
completion price of £2,750,000.
On 8 March 2021, Andrew Whittaker and Joanna Duquemin Nicolle were appointed as Directors of the
Company.
On 28 April 2021, James Wilson resigned as a Director of the Company and Lorraine Smyth was
appointed as a Director of the Company.
On 5 May 2021, the Company acquired 80 ordinary shares in Ocula Technologies Limited (previously
called Intelabs Analytics Limited) for an investment of £80.
On 6 May 2021, a loan agreement was made between the Company (the lender) and Ocula Technologies
Limited (previously called Intelabs Analytics Limited) (the borrower). The agreement allows for borrowings
of up to £3,000,000. Two utilisation requests of £550,000 and £450,000 have been made under the
agreement on 12 May 2021 and 12 August 2021 respectively.
On 6 May 2021, the Company’s 80 ordinary shares of £1.00 each in Ocula Technologies
Limited (previously called Intelabs Analytics Limited) were sub-divided into 8,000 new ordinary shares of
£0.01 each.
On 11 June 2021, 1,000,000 Ordinary Shares were authorised and issued to the Phoenix UK Fund
Limited at an issuance price of £1.00 per share.
On 2 July 2021, David Stevenson was appointed as a Director of the Company.
2.2

What are the key risks that are specific to the issuer?
The attention of investors is drawn to the risks associated with an investment in the Company which, in
particular, include the following:
Key risks relating to the Company
l

l

l

The Company is a newly formed company with a limited operating history.
The Company has no employees and the Directors have all been appointed on a non-executive
basis. The Company will be reliant upon the performance of third party service providers for its
executive function.
Net Asset Value figures published by the Company will be estimates only and may be materially
different from the actual results and figures appearing in the Company’s financial statements.

Risks relating to the Investment Strategy
l

The Company may not meet its investment objective.

l

The value of the Company’s portfolio may be dominated by a relatively limited number of assets.

l

Whilst the valuations of the Company’s investments will be in compliance with IFRS, some of the
Company’s investments will be difficult to value accurately.

Risks relating to the Investment Manager
l

The success of the Company depends on the ability and expertise of the Investment Manager.

l

The Investment Manager relies on the knowledge, judgement and expertise of Gary Channon.

l

The Investment Manager will become entitled to a performance fee subject to meeting certain
performance thresholds which may create an incentive for the Investment Manager to make riskier
investments.

Risks relating to regulation and taxation
l

Changes in laws or regulations governing the Company’s or the Investment Managers operations
may adversely affect the business and performance of the Company.
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3.

KEY INFORMATION ON THE SECURITIES

3.1

What are the main features of the securities?
3.1.1 Shares
The securities which the Company intends to issue as the Consideration Shares and under the
Initial Issue are Ordinary Shares. The Company also intends to issue up to 300 million Ordinary
Shares and/or C Shares in aggregate pursuant to the Placing Programme.
The Shares are denominated in Sterling. The Consideration Shares to be issued pursuant to
the Initial Portfolio Acquisition Agreements will be issued at a deemed issuance price of
£1.00 per Ordinary Share. The Ordinary Shares are being offered under the Initial Issue at the
Issue Price of £1.00 per Ordinary Share. Ordinary Shares offered under the Placing Programme
will be offered at a price not less than the Net Asset Value per Share, plus a premium intended to
at least cover the costs and expenses of the relevant Subsequent Placing. Any C Shares issued
under the Placing Programme will be issued at a price of £1.00 per C Share.
As at the date of this document, the issued share capital of the Company comprises the B Share,
one Ordinary Share held by the Investment Manager and 5,000,000 Ordinary Share held by the
Phoenix UK Fund Limited. The B Share and the Ordinary Shares in issue are fully paid up.
3.1.2 Rights attaching to the Shares
The Shares have the following rights:
Dividend:

The holders of the Shares shall be entitled to receive, and
to participate in, any dividends declared in relation to the
class of Shares that they hold.

Rights as respect to capital:

On a winding-up or a return of capital, if there are any
C Shares in issue, the net assets attributable to the
C Shares shall be divided pro rata amongst the holders of
the C Shares. For so long as the C Shares are in issue, the
assets attributable to the C Shares shall at all times be
separately identified and shall have allocated to them such
proportion of the expenses or liabilities of the Company as
the Directors fairly consider to be attributable to any
C Shares in issue, The holders of Ordinary Shares shall be
entitled to all of the Company’s remaining net assets after
taking into account any net assets attributable to any
C Shares in issue. On a winding-up, the Ordinary Shares
and C Shares rank senior to the B Share.

Voting:

The Shares shall carry the right to receive notice of, attend
and vote at general meetings of the Company and on a
poll, to one vote for each Share held. The consent of the
holders of the Shares will be required for the variation of
any rights attached to the relevant class of Shares.

3.1.3 Restrictions on the free transferability of Shares
There are no restrictions on the free transferability of the Shares, subject to compliance with
applicable securities laws.
3.1.4 Where will the securities be traded?
Application will be made to the London Stock Exchange for all of the Shares (issued and to be
issued) to be admitted to trading on the Specialist Fund Segment of the Main Market. No
application has been made or is currently intended to be made for the Shares to be admitted to
listing or trading on any other stock exchange.
3.2

What are the key risks specific to the securities?
The attention of investors is drawn to the risks associated with an investment in the Shares which, in
particular, include the following:
l

l

the price at which the Shares trade will likely not be the same as their Net Asset Value (although they
are related) and the Shares may trade at a discount to their Net Asset Value for a variety of reasons;
the price that can be realised for the Shares can be subject to market fluctuations and an investor
may not get back the amount invested;

9

l

l

l

there may not be a liquid market in the Shares and Shareholders have no right to have their Shares
redeemed or repurchased by the Company;
securities quoted on the Specialist Fund Segment may experience higher volatility and carry
greater risks than those listed on the Main Market; and
the Investment Manager exercises control over the Company. Since the control rights that the
Investment Manager exercises via the B Share are negative in nature, there is a risk that, should
the interests of the Investment Manager and the Company and/or the other Shareholders come
into conflict, the Company would be deadlocked and unable to take any action to further its
operations and strategy.

4.

KEY INFORMATION ON THE OFFER OF SECURITIES TO THE PUBLIC AND/OR THE ADMISSION TO
TRADING ON A REGULATED MARKET

4.1

Under which conditions and timetable can I invest in this security?
The Company is targeting an issue of 50 million Ordinary Shares pursuant to the Initial Issue comprising
the Initial Placing and the Offer for Subscription. Ordinary Shares will be issued pursuant to the Initial
Issue at an Issue Price of £1.00 per Ordinary Share. The maximum number of Ordinary Shares to be
issued under the Initial Issue is 100 million. The minimum size of the Initial Issue is 40 million Ordinary
Shares.
The Offer for Subscription will remain open until 11.00 a.m. on 12 October 2021 and the Initial Placing will
remain open until midday on 12 October 2021. If the Initial Issue is extended, the revised timetable will
be notified via a Regulatory Information Service announcement.
The Directors are authorised to issue up to 300 million Ordinary Shares and/or C Shares pursuant to the
Placing Programme without having to first offer those Shares to existing Shareholders. The issue of
Shares is at the discretion of the Directors.
Following the Initial Issue, the Placing Programme may be implemented by any placing of Shares
pursuant to the Placing Programme.
The Placing Programme is flexible and may have a number of closing dates in order to provide the
Company with the ability to issue Shares over a period of time. The Placing Programme will open on
18 October 2021 and will close on 22 September 2022 (or an earlier date on which it is fully subscribed,
or otherwise at the discretion of the Directors).
Applications will be made for the Shares to be issued pursuant to the Initial Issue and the Placing
Programme to be admitted to trading on the Specialist Fund Segment of the Main Market.
The costs and expenses of, and incidental to, the formation of the Company and the Initial Issue are not
expected to exceed approximately £3.39 million. The costs will be deducted from the Initial Gross
Proceeds. The Company will not charge investors any separate costs or expenses in connection with the
Initial Issue. It is expected that the starting Net Asset Value per Share will be not less than £0.98.
The costs and expenses of each Subsequent Placing pursuant to the Placing Programme will depend on
subscriptions received but are not expected to exceed 2 per cent. of any such Subsequent Placing. The
costs of any issue of Ordinary Shares will be covered by issuing such Ordinary Shares at a premium to
the prevailing Net Asset Value per Share at the time of the issue. The costs of any issue of C Shares will
be allocated solely to the C Share pool of assets.
No dilution will result from the Initial Issue. If an existing Shareholder does not subscribe for C Shares
and/or Ordinary Shares issued under the Placing Programme, such Shareholder’s proportionate
ownership and voting rights in the Company will be reduced.
The Initial Issue is conditional, inter alia, on: (i) Initial Admission having become effective on or before
8.00 a.m. on 18 October 2021 or such later time and/or date as the Company and Liberum may agree
(being not later than 8.00 a.m. on 30 November 2021); (ii) the Placing and Offer Agreement becoming
wholly unconditional in respect of the Initial Issue (save as to Initial Admission) and not having been
terminated in accordance with its terms at any time prior to Initial Admission; and (iii) the Minimum Gross
Proceeds, being £40 million (or such lesser amount as the Company and Liberum may agree) being
raised.
Each issue of Shares pursuant to a Subsequent Placing under the Placing Programme, following the
Initial Issue, is conditional, inter alia, on: (i) Admission of the relevant Shares occurring by no later than
8.00 a.m. on such date as the Company and Liberum may agree from time to time in relation to that
Admission, not being later than 22 September 2022; (ii) a valid supplementary prospectus being
published by the Company, if such is required by the Prospectus Regulation Rules; (iii) the Placing
Programme Price being determined by the Directors, and (iv) the Placing and Offer Agreement being
wholly unconditional as regards to the relevant Subsequent Placing (save as to Admission) and not
having been terminated in accordance with its terms prior to the relevant Admission.
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4.2

Why is this Prospectus being produced?
4.2.1 Reasons for the Initial Issue and the Placing Programme
The Initial Issue is intended to raise money for investment in accordance with the Company’s
investment objective and investment policy.
The Directors intend to use the Net Proceeds, after providing for the Company’s operational
expenses, to acquire investments in line with the Company’s investment objective and investment
policy and for the Company’s working capital purposes.
Following the Initial Issue, the Company may wish to issue further Shares to raise additional
capital. The Directors intend to use the net proceeds of any Subsequent Placing under the Placing
Programme to acquire investments in accordance with the Company’s investment objective and
investment policy and for the Company’s working capital purposes.
Neither the Initial Issue nor any Subsequent Placing will be underwritten.
4.2.2 Estimated Net Proceeds
The Company is targeting an issue of 50 million Ordinary Shares pursuant to the Initial Issue. The
Net Proceeds are dependent on the level of subscriptions received. Assuming Initial Gross
Proceeds are £50 million, the Net Proceeds will be approximately £46.61 million.
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RISK FACTORS
An investment in the Shares carries a number of risks, including the risk that the entire
investment may be lost. In addition to all other information set out in this document, the
following specific factors should be considered when deciding whether to make an investment
in the Shares. The risks set out below are those that are considered to be the material risks
relating to the Company and to an investment in the Shares but are not the only risks relating
to the Company and to such investment in the Shares. No assurance can be given that
Shareholders will realise profit on, or recover the value of, their investment in the Shares. It
should be remembered that the price of securities can go down as well as up.
Prospective investors should note that the risks relating to the Company, its investment
strategy and the Shares summarised in the section of this document headed “Summary” are
the risks that the Directors believe to be the most essential to an assessment by a prospective
investor of whether to consider an investment in the Shares. However, as the risks which the
Company faces relate to events and depend on circumstances that may or may not occur in the
future, prospective investors should consider not only the information on the key risks
summarised in the section of this document headed “Summary” but also, among other things,
the risks and uncertainties described in this “Risk Factors” section of this document.
Additional risks and uncertainties not currently known to the Company or the Directors or that
the Company or the Directors consider to be immaterial as at the date of this document may
also have a material adverse effect on the Company’s financial condition, business, prospects
and results of operations and, consequently, the Company’s Net Asset Value and/or the market
price of the Shares.
The Specialist Fund Segment is only suitable for investors: (i) who understand the potential
risk of capital loss and that there may be limited liquidity in the underlying investments of the
Company; (ii) for whom an investment in securities traded on the Specialist Fund Segment is
part of a diversified investment programme; and (iii) who fully understand and are willing to
assume the risks involved in such an investment portfolio. Investors in the Company are
expected to be institutional investors, professional investors, professionally advised investors
and highly knowledgeable investors who understand, or who have been advised of, the
potential risks from investing in the Company.
Potential investors in the Shares should review this document carefully in its entirety and
consult with their professional advisers prior to making an application to subscribe for Shares.
RISKS RELATING TO THE COMPANY
The Company is a newly formed company with a limited operating history
The Company was incorporated on 13 March 2020 and consequently has a limited operating history.
As the Company lacks an extensive operating history, investors have no basis on which to evaluate
the Company’s ability to achieve its investment objective and provide a satisfactory investment return.
There can be no assurance that the Company’s investment policy will be successful.
Reliance on third party service providers
The Company has no employees and the Directors have all been appointed on a non-executive basis.
The Company will be reliant upon the performance of third party service providers for its executive
function. In particular, the Investment Manager, the Administrator and the Registrar will be performing
services which are integral to the operation of the Company. Failure by any third party service
provider to carry out its obligations in accordance with the terms of appointment, to exercise due
care and skill, or to perform its obligations to the Company at all as a result of insolvency, bankruptcy
or other causes could have a material adverse effect on the Company’s performance. To the extent
that these third party service providers are unable or unwilling to perform their contractual
commitments, there is a risk of reputational damage to the Company or the Company will have to
seek alternative contractors (or to perform such services itself) which could be difficult or more costly.
The termination of the Company’s relationships with any third party service provider or any delay in
appointing a replacement for such service provider, could disrupt the business of the Company
materially and could have a material adverse effect on the Company’s financial condition, business,
prospects, and results of operations and, consequently, the Net Asset Value and/or the market price
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of the Shares. Further, misconduct or misrepresentations by employees of the third party service
providers could cause significant losses to the Company.
Net Asset Value figures published by the Company will be estimates only and may be materially
different from actual results and figures appearing in the Company’s financial statements
In addition to investing in listed or quoted securities, under its investment policy the Company will
invest in private unlisted investments. Generally, there will be no readily available market for unlisted
private investments and, hence, these investments will be difficult to value. The valuations used to
calculate the Net Asset Value will in part be based on the Investment Manager’s unaudited estimated
fair market values of such unlisted private investments, although independent third-party valuers may
also be used by the Company to assist with valuations of these unlisted private investments. It should
be noted that any such estimates may vary (in some cases materially) from the results published in
the Company’s financial statements (as the figures are published at different times) and that they, and
any Net Asset Value figure published, may vary (in some cases materially) from realised or realisable
values.
Further, the Company intends to publish unaudited Net Asset Value figures on a monthly basis. The
Net Asset Value figures issued by the Company should be regarded as indicative only and the actual,
realisable Net Asset Value per Share may be materially different and this may have a material adverse
effect on the market price of the Shares.
There may be circumstances in which a Director has a conflict of interest
There may be circumstances in which a Director has, directly or indirectly, a material interest in a
transaction being considered by the Company or a conflict of interest with the Company. Any of the
Directors and/or any person connected with them may, from time to time, act as a director or
employee of, or invest in or be otherwise involved with: (i) other investment vehicles that have
investment objectives and policies similar to those of the Company; or (ii) entities or other vehicles
that are the subject of transactions with the Company, subject, in both cases and at all times, to the
provisions governing such conflicts of interest both in law and in the Articles.
In particular:
l

l

Lorraine Smyth, is an employee of the Investment Manager and consequently is the director
appointed to the Board by the Investment Manager pursuant to the B Share Rights. In addition,
Lorraine Smyth represents the Investment Manager on the boards of both Rawnet and Ocula;
and
David Stevenson is a director of Aurora Investment Trust Plc. Aurora Investment Trust Plc is
another investment fund under the discretionary management of the Investment Manager, and,
following Initial Admission, will be a material Shareholder in the Company,

As such, each of Lorraine Smyth and David Stevenson are not independent Directors and these
parallel roles create conflicts of interest between their duties to the Company and their duties to the
Investment Manager and Aurora Investment Trust Plc respectively.
The Company may invest in assets through one or more investment vehicles
The Company expects to make both direct investments into assets, and may also invest indirectly
through another company or one or more investment vehicles. Where investments are acquired
indirectly, the value of the company or investment structure may not be the same as the value of the
underlying asset due, for example, to tax, contractual, contingent and other liabilities, or structural
considerations. To the extent that the valuations of the Company’s investments in other investment
structures prove to be inaccurate or do not fully reflect the value of the underlying assets, whether
due to the above factors or otherwise, this may have a material adverse effect on the Company’s
financial condition, business, prospects, and results of operations and, consequently, the Net Asset
Value and/or the market price of the Shares.
The Company and its Portfolio Companies may be subject to epidemic-related risks, such as the
coronavirus (COVID-19)
The operation, maintenance and performance of the Portfolio Companies may be affected by the
impact on the global economy brought about by the COVID-19 pandemic.
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It is possible, for example, that the operations of the Portfolio Companies could be materially and
adversely affected by virtue of a prolonged and significant outbreak of COVID-19, such as through
workforce disruption, the closure of manufacturing facilities and the resulting downturn in sales.
Global capital markets have seen significant falls and extreme volatility as COVID-19 had a sustained
impact on business across the world. Such volatility and market falls could in future have an impact
on the liquidity of the Shares.
Investors should be aware that if the global impact of COVID-19 continues for a sustained period of
time, and should any of the risks identified above materialise, it could have a material adverse effect
on the Company’s financial condition, business, prospects, and results of operations and,
consequently, the Net Asset Value and/or the market price of the Shares.
RISKS RELATING TO AN INVESTMENT IN THE SHARES
The Shares may trade at a discount to the relevant Net Asset Value per Share
The price at which the Shares trade will likely not be the same as their Net Asset Value per Share
(although they are related). The shares of investment companies have a tendency to trade at a
discount to their net asset value and the Shares could in future trade at a discount to their Net Asset
Value per Share for a variety of reasons, including due to market conditions or an imbalance between
supply and demand for the Shares. While the Directors may seek to mitigate any discount to Net
Asset Value per Share through such discount management mechanisms as they consider
appropriate, there can be no guarantee that they will do so or that such mechanisms will be
successful. As a result of this, investors that dispose of their interests in the secondary market may
realise returns that are lower than they would have realised if an amount equivalent to the Net Asset
Value per Share was distributed.
The price that can be realised for Shares can be subject to market fluctuations
Potential investors should not regard an investment in the Shares as a short-term investment.
Shareholders may not recover the full amount initially invested, or any amount at all. The market price
of the Shares may fluctuate significantly and Shareholders may not be able to sell their Shares at or
above the price at which they purchased them. Factors that may cause the price of the Shares to
vary include those detailed in the risk disclosures made in this document, such as: changes in the
Company’s financial performance and prospects, or in the financial performance and market
prospects of the assets in which the Company invests; the termination of the Investment
Management Agreement or the departure of some or all of the Investment Manager’s key investment
professionals; changes in or new interpretations or applications of laws and regulations that are
applicable to the Company’s business or to the companies in which the Company makes
investments; sales of Shares by Shareholders; general economic trends and other external factors;
poor performance in any of the Investment Manager’s activities or any event that affects the
Company’s, the Investment Manager’s or any Portfolio Company’s reputation; and speculation in the
press or investment community regarding the Company’s or the Investment Manager’s business or
the assets or factors or events that may directly or indirectly affect the Company’s or Investment
Manager’s business or any of the assets.
Securities markets in general have experienced extreme volatility that has often been unrelated to the
operating performance or fundamentals of particular companies. Market fluctuations may adversely
affect the trading price of the Shares. Furthermore, potential investors should be aware that a liquid
secondary market in the Shares cannot be assured.
As with any investment, the share price of the Shares may fall in value with the maximum loss on such
investments being equal to the value of the initial investment and, where relevant, any gains or
subsequent investments made.
There may not be a liquid market in the Ordinary Shares and Shareholders have no right to have
their Ordinary Shares redeemed or repurchased by the Company
Initial Admission should not be taken as implying that there will be an active and liquid market for the
Ordinary Shares. The number of Ordinary Shares to be issued pursuant to the Initial Issue and the
issue of the Consideration Shares to be issued pursuant to the Initial Portfolio Acquisition
Agreements is not yet known and there may, on Initial Admission, be a limited number of holders of
such Ordinary Shares. Limited numbers and/or holders of such Ordinary Shares may mean that there
is limited liquidity in such Ordinary Shares, which may affect: (i) an investor’s ability to realise some
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or all of their investment; and/or (ii) the price at which such investor can effect such realisation; and/or
(iii) the price at which such Ordinary Shares trade in the secondary market.
The Company is a closed-ended investment company and therefore Ordinary Shares cannot be
redeemed at the option of the Shareholder.
Securities quoted on the Specialist Fund Segment may experience higher volatility and carry
greater risks than those listed on the Premium Segment of the Official List
Shares traded on the Specialist Fund Segment may have limited liquidity and may experience greater
price volatility than shares listed on the Premium Segment of the Official List. Limited liquidity and
high price volatility may result in Shareholders being unable to sell their Shares at a price that would
result in them recovering their original investment.
The Investment Manager exercises control over the Company
As holder of the B Share, the Investment Manager has extensive control rights over the Company. The
Investment Manager has the ability to appoint a Director to the Board and to remove and replace that
director. The appointment or termination of any Director and any acquisition or disposal by the
Company or a subsidiary (save in respect of any subsidiary of the Company whose shares are
admitted to trading on a market of the London Stock Exchange) requires the prior written consent of
the Investment Manager. The Investment Manager, through the voting rights attaching to the B Share,
has the ability to defeat any resolution proposed to the Shareholders (save where such proposal may
be required by the Companies Law and save in respect of the B Share Continuation Resolution).
The control exercised by the Investment Manager means that certain transactions are impossible
without the support of the Investment Manager and may have the effect of preventing an acquisition
or other change in control of the Company.
In addition, were the Company to terminate the Investment Management Agreement, the Investment
Manager would remain the holder of the B Share.
Since the control rights that the Investment Manager exercises via the B Share are negative in nature,
there is a risk that, should the interests of the Investment Manager and the Company and/or the other
Shareholders come into conflict, the Company would be deadlocked and unable to take any action
to further its operations and strategy. To the extent that the Company does become deadlocked, this
will have a material adverse effect on its business, financial condition, results of operations or
prospects and the value of the Shares.
Potential investors’ attention is also drawn to the fact that the Investment Manager, through the
investment funds and individual managed accounts over which it has discretionary
management, will be interested in, and will exercise the voting rights attaching to, Shares
carrying more than 50 per cent. of the voting rights of the Company following Initial
Admission.
In this event, the Investment Manager will be able to acquire interests in further Ordinary
Shares without incurring any further obligation under Rule 9 to make a general offer.
As the Investment Manager will be interested in, and exercise the voting rights attaching to Shares
carrying more than 50 per cent. of the voting rights of the Company, the Investment Manager will
exercise control over the Company.
The Company may in the future issue new equity, which may dilute Shareholders’ equity
The Company may seek to issue new equity in the future. While the Articles contain pre-emption
rights for Shareholders in relation to issues of shares in consideration for cash, such rights can be
disapplied. Where pre-emption rights are disapplied, any additional equity financing will be dilutive to
the voting interests of those Shareholders who cannot, or choose not to, participate in such
financing.
Future sales of Shares could cause the market price of the Shares to fall
Sales of Shares or interests in the Shares by significant investors could depress the market price of
the Shares. A substantial amount of Shares being sold, or the perception that sales of this type could
occur, could also depress the market price of the Shares. Both scenarios, occurring either
individually or collectively, may make it more difficult for Shareholders to sell the Shares at a time and
price that they deem appropriate.
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Risks relating specifically to the C Shares
C Shares will be issued as separate classes of shares in the capital of the Company and will convert
into Ordinary Shares at the Conversion Date. Pending conversion of such C Shares into Ordinary
Shares, the portfolio of assets attributable to the C Shares may differ from the portfolio of assets
attributable to the Ordinary Shares in terms of both performance (the assets in the portfolios may be
different) and diversification (the portfolio of assets attributable to the C Shares may be more
concentrated than the portfolio of assets attributable to the Ordinary Shares pending Conversion).
RISKS RELATING TO THE INVESTMENT STRATEGY
The Company may not meet its investment objective
The Company may not achieve its investment objective. Meeting the investment objective is a target
but the existence of such an objective should not be considered as an assurance or guarantee that
it can or will be met.
The Company’s investment objective is to compound Shareholder’s capital at a higher rate of return
than the FTSE All Share Total Return Index over the long term. The payment of any future dividends
and other distributions and the level of any future dividends or distributions paid by the Company is
subject to the discretion of the Directors and will depend upon, amongst other things, the Company
successfully pursuing its investment policy and the Company’s earnings, financial position, cash
requirements, level and rate of borrowings and availability of profit, as well as the provisions of
relevant laws or generally accepted accounting principles from time to time. There can be no
assurance that any dividends or distributions will be paid in respect of any financial year or period
and no guarantee as to the level of any future dividends or distributions to be paid by the Company.
The value of the Company’s portfolio may be dominated by a relatively limited number of assets
At Initial Admission and following the acquisition of the Target Assets, the portfolio will consist of
exposure to six Portfolio Companies. Consequently, a large proportion of the overall value of the
Company’s portfolio may at any time be accounted for by a relatively limited number of assets.
Accordingly, there is a risk that if one or more such assets experiences financial, regulatory or
operational difficulties, fails to achieve anticipated results or suffers from poor stock market
conditions (if admitted to trading on a public stock exchange) and, as a result, its value were to be
adversely affected, this could have a material adverse impact on the overall value of the portfolio and
the Company’s financial condition, business, prospects, and results of operations and, consequently,
the Net Asset Value and/or the market price of the Shares.
Investment valuation uncertainty
Some of the Company’s investments (including certain of the Target Assets) will include securities
and other interests that are very thinly traded, for which no market exists or which are restricted as to
their transferability under applicable laws and/or the relevant investment documentation. Whilst the
valuations of the Company’s investments will be in compliance with IFRS, some of the Company’s
investments will be difficult to value accurately. Such valuations may be conducted on an infrequent
basis, are subject to a range of uncertainties and will involve the Investment Manager and/or the
Audit Committee exercising judgement. Valuations made by or on behalf of the Company may be
made, in part, on valuation information provided by the Investment Manager and/or third parties
(including entities in which the Company may directly or indirectly invest). The Company and the
Investment Manager may not be in a position to confirm the completeness, genuineness or accuracy
of such information or data. There can be no guarantee that the basis of calculation of the value of
the Company’s investments used in the valuation process will reflect the actual value achievable on
realisation of those investments. This may lead to volatility in the valuation of the Company’s portfolio
and, as a result, volatility in the price of the Shares.
Investments in small and mid-cap quoted/listed and private companies may pose greater risk
than investments in larger, more established companies
The Company invests and, in accordance with its investment policy, will invest in small and mid-cap
quoted/listed and private companies. Investments in such companies may be very volatile and
investing in them often carries a high degree of risk because such companies may lack the
experience, financial resources, product diversification, proven profit-making history and competitive
strength of larger companies. It may take time and significant resources for the Company to realise
its investment in small or mid-cap companies and such assets may not grow rapidly or at all. As such,
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the value of the Company’s investment in small and mid-cap companies may not increase or even
may decrease. Particularly if the relevant Portfolio Company represents a significant proportion of the
Company’s assets, this could have a material adverse effect on the Company’s financial condition,
business, prospects and results of operations and, consequently, the Net Asset Value and/or the
market price of the Shares.
The Company’s investments in private assets will not be liquid, which may limit its ability to
realise investments at short notice, at a fair value or at all and may be subject to risks
Investments in private assets (including private Portfolio Companies) are highly illiquid and have no
public market. There may not be a secondary market for interests in private assets. Such illiquidity
may affect the Company’s ability to vary its portfolio or dispose of, or liquidate part of, its portfolio, in
a timely fashion (or at all) and at satisfactory prices in response to changes in economic or other
conditions.
If the Company were required to dispose of or liquidate an investment on unsatisfactory terms, it may
realise less than the value at which the investment was previously recorded, which could result in a
decrease in Net Asset Value.
The performance of investments in private assets can also be volatile because those assets may
have limited product lines, markets or financial reserves, or be more susceptible to major economic
setbacks or downturns. Private assets may be exposed to a variety of business risks including, but
not limited to: competition from larger, more established firms; advancement of incumbent services
and technologies; and the resistance of the market towards new companies, services or
technologies.
The crystallisation of any of these risks or a combination of these risks may have a material adverse
effect on the development and value of a Portfolio Company and, consequently, on the portfolio and
the Company’s financial condition, results of operations and prospects, with a consequential adverse
effect on the Net Asset Value and/or the market price of the Shares.
Furthermore, repeated failures by Portfolio Companies to achieve success may adversely affect the
reputation of the Company or Investment Manager, which may make it more challenging for the
Company and the Investment Manager to identify and exploit new opportunities and for other
Portfolio Companies to raise additional capital, which may therefore have a material adverse effect on
the portfolio and the Company’s financial condition, results of operations and prospects, with a
consequential adverse effect on the Net Asset Value and/or the market price of the Shares.
The Company may be exposed to market risks, principally equity securities price risk, as a result
of its equity investments in publicly traded Portfolio Companies and private Portfolio
Companies that subsequently become publicly traded
As a result of investments in publicly traded Portfolio Companies, the Company will be exposed to
equity securities price risk. The market value of the Company’s holdings in publicly traded Portfolio
Companies could be affected by a number of factors, including, but not limited to: a change in
sentiment in the market regarding such companies; the market’s appetite for specific business
sectors; and the financial or operational performance of the publicly traded Portfolio Companies
which may be driven by, amongst other things, the cyclicality of some of the sectors in which some
or all of the publicly traded Portfolio Companies operate.
Equity prices and returns from investing in equity markets are sensitive to various factors, including
but not limited to: expectations of future dividends and profits; economic growth; exchange rates;
interest rates; and inflation. The value of any investment in equity markets is therefore volatile and it
is possible, even when an investment has been held for a long time, that an investor may not get back
the sum invested. Any adverse effect on the value of any equities in which the Company invests from
time to time could have a material adverse effect on the Company’s financial condition, business,
prospects and results of operations and, consequently, the Net Asset Value and/or the market price
of the Shares.
The Company may be subject to restrictions on its ability to buy or sell securities in Portfolio
Companies as a result of the size of its holding or the aggregated holdings managed by the
Investment Manager
The City Code will generally apply to any UK Portfolio Companies that are admitted to trading on a
public stock exchange in the UK. Under Rule 9 of the City Code any person: (i) who acquires an
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interest in shares which, when taken together with shares in which they and persons acting in
concert with them are interested, carry 30 per cent. or more of the voting rights in a Portfolio
Company; or (ii) who, together with persons acting in concert with them, is interested in shares which
carry not less than 30 per cent. but no more than 50 per cent. of the voting rights in a Portfolio
Company and subsequently acquires an interest in any other shares which increases the percentage
of shares carrying voting rights in which they are interested, such person would be required (except
with the consent of the Panel) to make a cash or cash alternative offer for the outstanding shares at
a price not less than the highest price paid for any interests in the shares by them or their concert
parties during the previous 12 months. There is a potential risk that the Company may be required to
make an offer under Rule 9 of the City Code to purchase the remaining shares in a Portfolio
Company which may have a material adverse effect on the Company’s financial condition, business,
prospects and results of operations and, consequently, the Net Asset Value and/or the market price
of the Shares.
The Company may invest in companies that are subject to a potential acquisition or
restructuring and may suffer loss on investment where such transaction does not take place or
is unsuccessful
The Company may invest in companies involved in (or the target of) acquisition attempts or tender
offers or in companies involved in or undergoing work-outs, liquidations, spin-offs, reorganisations,
bankruptcies or other key changes or similar transactions. In any investment opportunity involving
such type of special situation, there is a risk that the contemplated transaction will either be
unsuccessful, will take considerable time or will result in a distribution of cash or a new security, the
value of which will be less than the purchase price to the Company. Similarly, if an anticipated
transaction does not occur, the Company may be required to sell its investment at a loss. As there is
substantial uncertainty concerning the outcome of transactions involving financially troubled
companies, there is a potential risk of loss by the Company of its entire investment in such
companies, which may have a material adverse effect on the Company’s financial condition,
business, prospects and results of operations and, consequently, the Net Asset Value and/or the
market price of the Shares.
Underperforming companies may continue to perform poorly
A Portfolio Company may have experienced or may be expected to experience operating issues and
may have associated financial difficulties. While the investment policy of the Company is to identify
and invest in a company where value might be added, a Portfolio Company may not prove to be
capable of generating any additional value for its Shareholders. Such risks could lead to the partial
or total loss of the Company’s investment.
Leverage of assets
While investments in leveraged companies offer the opportunity for capital appreciation, such
investments also involve a higher degree of risk. A Portfolio Company may make use of varying
degrees of leverage, as a result of which recessions, operating problems and other general business
and economic risks may have a more pronounced effect on the profitability or survival of such
companies. Moreover, any rise in interest rates may significantly increase a Portfolio Company’s
interest expense, causing losses and/or the inability to service debt levels. If a Portfolio Company
cannot generate adequate cash flow to meet debt obligations, the Company may suffer a partial or
total loss of capital invested in such Portfolio Company.
The Company may not be able to raise additional capital for expansion activity in the long term
on acceptable terms or at all
In the long term, the Company may require additional capital to fund expansion activity and/or further
investment in Portfolio Companies. If the returns generated by the Company over the longer term are
not sufficient and/or if the Company is unable to obtain additional capital on acceptable terms, or at
all, it may be forced to curtail or abandon any expansion activity and/or further investment in the
assets and this could have an adverse effect on the portfolio and on the Company’s financial
condition, results of operations and prospects, with a consequential adverse effect on the Net Asset
Value and/or the market price of the Shares.
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Proceeds from equity disposals and any payments of dividends received by the Company may
vary from year to year
Proceeds from any disposal of the Company’s interests in Portfolio Companies through liquidity
events, including sales of equity following IPOs and trade sales, may vary substantially from year to
year. In addition, earnings produced by Portfolio Companies are typically reinvested for the purpose
of growth, and payments of dividends by assets are often subject to milestones which may not be
achieved. This means the return received by the Company from these sources may vary substantially
from year to year. Notwithstanding that the Company does not expect to receive much in the way of
returns from dividends, these variations in overall returns may have a material adverse effect on the
portfolio and on the Company’s financial condition, results of operations and prospects, with a
consequential adverse effect on the Net Asset Value and/or the market price of the Shares.
Hornby Relationship Agreement
Following completion of the acquisition of the Target Assets, the Company will own approximately
45.7 per cent. of the issued share capital of Hornby. The Investment Manager, in its capacity as the
discretionary fund manager of the Company, is party to the Hornby Relationship Agreement entered
into with Hornby, under the terms of which the Investment Manager has committed to procure that the
Investment Manager will not utilise its indirect controlling position in Hornby to interfere with the
independent running of the company. As a result of the provisions of the Hornby Relationship
Agreement, the Investment Manager, acting on behalf of the Company, will not be able to exercise
significant control over the management of Hornby without Hornby’s agreement.
RISKS RELATING TO THE INVESTMENT MANAGER
The success of the Company depends on the ability and expertise of the Investment Manager
In accordance with the Investment Management Agreement, all of the investment and asset
management decisions of the Company will be made by the Investment Manager, under the overall
supervision of the Directors, and not by the Company and, accordingly, the Company will be reliant
upon, and its success will to a great extent depend on, the ability and expertise of the Investment
Manager and its personnel, services and resources in executing the Company’s investment policy.
The Investment Manager relies on the knowledge and expertise of Gary Channon
The ability of the Investment Manger to make successful investment decisions is largely based on the
knowledge, judgment and expertise of Gary Channon. If Gary Channon were no longer to work for
the Investment Manager, and if the Investment Manager was unable to recruit an individual with
similar experience, expertise and calibre, this could have a material adverse effect on the Company’s
financial condition, business, prospects and results of operations and, consequently, the Net Asset
Value and/or the market price of the Shares.
The Investment Manager may have conflicts of interest due to the roles of representatives of the
Investment Manager on the boards of the Portfolio Companies
The Investment Manager has a representative on the boards of each of the Current Assets and the
Target Assets, specifically:
l

Gary Channon is currently the Chief Executive Officer of Dignity;

l

Graham Shircore is currently the Chief Executive Officer of Stanley Gibbons;

l

Daniel Carter (an analyst at the Investment Manager) is a non-executive director of Hornby;

l

Charlotte Maby is a director of Cambium Group; and

l

Lorraine Smyth is a director or Rawnet and Ocula.

It is also likely that the Investment Manager will also seek to maintain board representation on the
boards of future Portfolio Companies where appropriate.
Pursuant to these board positions, each of the Investment Manager’s representatives owe statutory
and fiduciary duties to the relevant companies. Although these board positions are considered by the
Investment Manager to be an important part of its investment management strategy and process, the
presence of these statutory and fiduciary duties may create conflicts of interest between the duties
owed to the relevant companies and the duties owed to the Company by the Investment Manager
under the Investment Management Agreement which could have a material adverse effect on the
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Company’s financial condition, business, prospects and results of operations and, consequently, the
Net Asset Value and/or the market price of the Shares.
In particular, where representatives of the Investment Manager are involved (either as directors or on
a more informal basis as advisers) in a Portfolio Company whose shares are publicly listed or quoted,
there is a risk that the Company will be restricted in transacting in, or redeeming, its investment in that
Portfolio Company as a result of, among other things, legal restrictions on transactions by company
directors or affiliates or due to then fact the Investment Manager will be deemed to be in receipt of
inside information for the purposes of MAR. Consequently, this could have a material adverse effect
on the Company’s financial condition, business, prospects and results of operations and,
consequently, the Net Asset Value and/or the market price of the Shares.
Performance fees
The Investment Manager will not receive a management fee in respect of its portfolio management
services to the Company. The Investment Manager will become entitled to a performance fee subject
to meeting certain performance thresholds. The potential for a performance fee to be payable under
the Investment Management Agreement may create an incentive for the Investment Manager to make
riskier or more speculative investments than it would otherwise make in the absence of such fee.
Any performance fee payable to the Investment Manager will be satisfied by the issue to the
Investment Manager of Ordinary Shares. The issue of such Ordinary Shares to the Investment
Manager is likely to have a dilutive effect on other Shareholders holding Ordinary Shares.
The Investment Manager and its affiliates may provide services to other clients which could
compete directly or indirectly with the activities of the Company and may be subject to conflicts
of interest in respect of its activities on behalf of the Company
The Investment Manager and its affiliates may in the future be involved in other financial, investment
or professional activities which may on occasion give rise to conflicts of interest with the Company. In
particular, the Investment Manager will manage managed accounts and funds other than the
Company (including Aurora and the Phoenix UK Fund Limited) and may provide investment
management, investment advisory or other services in relation to these current and future funds and
managed accounts which may have similar investment policies to that of the Company. The
Investment Manager and its affiliates may give advice and recommend securities to such other
managed accounts or funds which may differ from advice given to, or investments recommended or
bought for, the Company, even though their investment policies may be the same or similar.
The Company’s ability to achieve its investment objective relies on the Investment Manager’s
ability to source and advise appropriately on investments
Returns on the Shareholders’ investments will depend upon the Investment Manager’s ability to
source and make successful investments on behalf of the Company. Notwithstanding the acquisition
of the Target Assets, there can be no assurance that the Investment Manager will be able to do so
on an on-going basis. Many investment decisions of the Investment Manager will depend upon the
ability of its employees to obtain relevant information. There can be no guarantee that such
information will be available or, if available, can be obtained by the Investment Manager and its
employees. Further, the Investment Manager will often be required to make investment decisions
without complete information or in reliance upon information provided by third parties that is
impossible or impracticable to verify. Furthermore, the Company may have to compete for attractive
investments with other public or private entities, or persons, some or all of which may have more
capital and resources than the Company. These entities may invest in potential investments before the
Company is able to do so or their offers may drive up the prices of potential investments, thereby
potentially lowering returns and, in some cases, rendering them unsuitable for the Company. An
inability to source investments would have a material adverse effect on the Company’s financial
condition, business, prospects and results of operations and, consequently, the Net Asset Value
and/or the market price of the Shares.
The Company cannot guarantee that the investments will perform as well as the past
investments made by the Investment Manager
The past performance of the investments in other investment vehicles or accounts managed by the
Investment Manager (including, but not limited to, the Phoenix UK Fund Limited and Aurora) cannot
be relied upon as an indicator of the future performance of the Company. Although in many cases
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the Company’s investments will be similar to those held in other investment vehicles or accounts, the
Company cannot guarantee that this will be the case at all times and in all circumstances and can
offer no assurance that the investments (or any part thereof) will perform as well as the past
investments made by the Investment Manager; that gains and income will be generated; or that any
gains or income that may be generated on particular investments will be sufficient to offset any
losses sustained.
Further, this document also contains certain limited historical information in relation to the Current
Assets and the Target Assets. The past performance of the Current Assets and the Target Assets is
not an indicator of the performance of the Current Assets and/or Target Assets after they have been
acquired by the Company. The Company cannot guarantee that the Current Assets and/or Target
Assets will generate similar or the same returns as they have done in the past.
The due diligence process that the Investment Manager undertakes in evaluating specific
investment opportunities may not reveal all facts that may be relevant in connection with an
investment in a Portfolio Company
When conducting due diligence and making an assessment regarding an investment in a Portfolio
Company, the Investment Manager will be required to rely on resources available to it, including
internal sources of information as well as information provided by such Portfolio Company and any
independent sources, including information filed with regulators and publicly available or made
directly available to the Investment Manager by third parties. Although the Investment Manager will
evaluate all such information and data and seek independent corroboration when it considers it
appropriate and reasonably available, the Investment Manager may not be in a position to confirm the
completeness, genuineness or accuracy of such information and data. The Company (or any entity
through which the Company invests) may have limited information relating to the assets. Therefore,
there may be information that relates to the investments that a prospective investor would like to know
that the Company is not able to provide.
Accordingly, the Company cannot guarantee that the due diligence investigation the Investment
Manager carries out with respect to any investment opportunity will reveal or highlight all relevant
facts that may be necessary or helpful in evaluating such investment opportunity. Any failure by the
Investment Manager to identify relevant facts through the due diligence process may cause it to
make inappropriate investment decisions, which may have a material adverse effect on the
Company’s financial condition, business, prospects and results of operations and, consequently, the
Net Asset Value and/or the market price of the Shares.
There can be no assurance that the Board will be able to find a replacement Investment Manager
if the Investment Manager resigns
Under the terms of the Investment Management Agreement, the Investment Management Agreement
may be terminated by the Investment Manager or the Company on not less than 24 months’ notice to
the other party, such notice not to expire earlier than the fifth anniversary of Initial Admission.
The Board would, in these circumstances, have to find a replacement Investment Manager for the
Company and there can be no assurance that a replacement with the necessary skills and
experience would be available and/or could be appointed on terms acceptable to the Company. In
this event, the Board may have to formulate and put forward to Shareholders proposals for the future
of the Company which may include its merger with another investment company, reconstruction or
winding up. While the Directors would seek to mitigate the effects of such a course of action, it may
not be possible to avoid this having a material adverse effect on the Company’s financial condition,
business, prospects and results of operations and, consequently, the Net Asset Value and/or the
market price of the Shares.
RISKS RELATING TO REGULATION AND TAXATION
Changes in laws or regulations governing the Company’s or the Investment Manager’s
operations may adversely affect the business and performance of the Company
The Company, as a Guernsey-incorporated close-ended investment company trading on the
Specialist Fund Segment of the Main Market, is subject to laws and regulations in such capacity,
including the Prospectus Regulation Rules, the Disclosure Guidance and Transparency Rules, MAR,
the UK AIFM Regime, the PRIIPs Regulation, the Rules and the Companies Law. The Company is
subject also to the continuing obligations imposed on all investment companies whose shares are
admitted to trading on the Specialist Fund Segment of the Main Market. These rules, regulations and
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laws govern the way that, amongst other things, the Company can be operated (i.e. its governance),
how its Shares can be marketed and how it must deal with its Shareholders, together with requiring
the Company to make certain reports, filings and notifications (and governing their respective
content).
The Investment Manager is subject to, and will be required to comply with, certain regulatory
requirements of the FCA, some of which affect the investment management of the Company.
The laws and regulations affecting the Company and/or the Investment Manager are evolving. Any
such changes may have an adverse effect on the ability of the Company to pursue its investment
policy, and may have a material adverse effect the Company’s business, financial condition,
prospects, results of operations and, consequently, the Net Asset Value and/or the market price of
the Shares.
Changes in taxation legislation or practice may adversely affect the Company and the tax
treatment for Shareholders investing in the Company
Any change in the Company’s tax status, or in taxation legislation or practice in the UK, Guernsey or
elsewhere, could affect the value of the investments in the Current Assets and/or the Target Assets,
any future investments made by the Company and the Company’s ability to achieve its investment
objective, or alter the post-tax returns to Shareholders. Statements in this document concerning the
taxation of the Company and taxation of Shareholders are based upon current Guernsey and UK tax
law and published practice, any aspect of which is, in principle, subject to change (potentially with
retrospective effect) that could adversely affect the Company’s financial condition, business,
prospects and results of operations and, consequently, the Net Asset Value and/or the market price
of the Shares.
Statements in this document in particular take into account the UK offshore fund rules contained in
Part 8 of the Taxation (International and Other Provisions) Act 2010 and published guidance from
HMRC on the definition of an “offshore fund”. Should the Company become subject to the
UK offshore fund rules as a result of falling within the definition of an “offshore fund”, this may have
adverse tax consequences for certain UK resident Shareholders and/or result in additional tax
reporting obligations for the Company.
Potential investors should consult their tax advisers with respect to their particular tax situations and
the tax effects of an investment in the Company.
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IMPORTANT INFORMATION
GENERAL
No person has been authorised by the Company to issue any advertisement or to give any
information or to make any representations in connection with the offering or sale of Shares other
than those contained in this document and, if issued, given or made, such advertisement, information
or representation must not be relied upon as having been authorised by the Company, the Investment
Manager or Liberum. Without prejudice to the Company’s obligations under the Prospectus
Regulation Rules, the Disclosure Guidance and Transparency Rules, the Prospectus Regulation and
MAR, neither the delivery of this document nor any subscription for or purchase of Shares pursuant
to the Initial Issue and/or the Placing Programme, under any circumstances, creates any implication
that there has been no change in the affairs of the Company since, or that the information contained
herein is correct at any time subsequent to, the date of this document.
Prospective investors should not treat the contents of this document as advice relating to legal,
taxation, investment or any other matters. Prospective investors should inform themselves as to:
(a) the legal requirements within their own countries for the purchase, holding, transfer or other
disposal of Shares; (b) any foreign exchange restrictions applicable to the purchase, holding,
transfer or other disposal of Shares which they might encounter; and (c) the income and other tax
consequences which may apply in their own countries as a result of the purchase, holding, transfer
or other disposal of, or subscription for Shares. Prospective investors must rely upon their own legal
advisers, accountants and other financial advisers as to legal, tax, investment or any other related
matters concerning the Company and an investment in the Shares.
This document should be read in its entirety before making any application for Shares. All
Shareholders are entitled to the benefit of, and are bound by and are deemed to have notice of, the
provisions of the Articles.
This document does not constitute, and may not be used for the purposes of, an offer or solicitation
to anyone in any jurisdiction: (i) in which such offer or solicitation is not authorised; or (ii) in which the
person making such offer or invitation is not qualified to do so; or (iii) to any person to whom it is
unlawful to make such offer or solicitation. The distribution of this document and the offering of
Shares in certain jurisdictions may be restricted and accordingly persons into whose possession this
document is received are required to inform themselves about and to observe such restrictions.
An investment in the Shares should constitute part of a diversified investment portfolio. The Specialist
Fund Segment is only suitable for investors: (i) who understand the potential risk of capital loss and
that there may be limited liquidity in the underlying investments of the Company; (ii) for whom an
investment in securities traded on the Specialist Fund Segment is part of a diversified investment
programme; and (iii) who fully understand and are willing to assume the risks involved in such an
investment portfolio. Investors in the Company are expected to be institutional investors, professional
investors, professionally advised investors and highly knowledgeable investors who understand, or
who have been advised of, the potential risks from investing in the Company. It should be
remembered that the price of the Shares can go down as well as up.
GUERNSEY REGULATORY INFORMATION
The Company is a registered closed-ended investment scheme registered pursuant to the POI Law
and RCIS Rules.
The Directors have taken all reasonable care to ensure that the facts stated in this document are true
and accurate in all material respects, and that there are no other facts the omission of which would
make misleading any statement in the document, whether of facts or of opinion. All the Directors
accept responsibility accordingly.
If you are in any doubt about the contents of this document you should consult your accountant,
legal or professional adviser or financial adviser.
Each of the Administrator, the Registrar and the Receiving Agent has certain responsibilities under
the AML Legislation to verify the identity of investors. Failure to provide the necessary documentation
may result in applications being rejected or in delays in the despatch of documents under the Initial
Issue or the Placing Programme.
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FOR THE ATTENTION OF UNITED STATES RESIDENTS
The Shares have not been and will not be registered under the U.S. Securities Act or with any
securities regulatory authority of any state or other jurisdiction of the United States and the Shares
may not be offered, sold, exercised, resold, transferred or delivered, directly or indirectly, within the
United States or to, or for the account or benefit of, U.S. Persons (as defined in Regulation S under
the U.S. Securities Act), except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the U.S. Securities Act and in compliance with any applicable securities
laws of any state or other jurisdiction in the United States. There will be no public offer of the Shares
in the United States. The Shares are being offered or sold outside the United States to non-U.S.
Persons in offshore transactions in reliance on the exemption from the registration requirements of
the U.S. Securities Act provided by Regulation S thereunder. The Company has not been and will not
be registered under the U.S. Investment Company Act and investors will not be entitled to the benefits
of the U.S. Investment Company Act.
The Shares have not been approved or disapproved by the U.S. Securities and Exchange
Commission, any state securities commission in the United States or any other U.S. regulatory
authority, nor have any of the foregoing authorities passed upon or endorsed the merits of the
offering of Shares or the accuracy or adequacy of this document. Any representation to the contrary
is a criminal offence in the United States and any re-offer or resale of any of the Shares in the United
States or to U.S. Persons may constitute a violation of U.S. law or regulation. Any person in the United
States who obtains a copy of this document is requested to disregard it.
FOR THE ATTENTION OF PROSPECTIVE INVESTORS IN CANADA, JAPAN, AUSTRALIA OR THE
REPUBLIC OF SOUTH AFRICA
The offer and sale of Shares has not been and will not be registered under the applicable securities
laws of Canada, Japan, Australia or the Republic of South Africa. Subject to certain exemptions, the
Shares may not be offered to or sold within Canada, Japan, Australia or the Republic of South Africa
or to any national, resident or citizen of such territories.
FOR THE ATTENTION OF UNITED KINGDOM INVESTORS
No Shares have been offered or will be offered pursuant to the Initial Issue or the Placing Programme
to the public in the United Kingdom prior to the publication of a prospectus in relation to the Shares
which have been approved by the Financial Conduct Authority, except that the Shares may be offered
to the public in the United Kingdom at any time:
(a)

to any legal entity which is a qualified investor as defined under Article 2 of the Prospectus
Regulation;

(b)

to fewer than 150 natural or legal persons (other than qualified investors as defined under
Article 2 of the Prospectus Regulation); or

(c)

in any other circumstances falling within Section 86 of the FSMA,

provided that no such offer of the Shares shall require the Company to publish a prospectus
pursuant to Section 85 of the FSMA or supplement a prospectus pursuant to Article 23 of the
Prospectus Regulation. For the purposes of this provision, the expression an “offer to the public” in
relation to the Shares in the United Kingdom means the communication in any form and by any
means of sufficient information on the terms of the offer and any Shares to be offered so as to enable
an investor to decide to purchase or subscribe for any Shares and the expression “Prospectus
Regulation” means Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the
European Union (Withdrawal) Act 2018.
In addition, Shares will only be offered to the extent that the Shares are permitted to be marketed in
the UK pursuant to the UK AIFM Regime.
Notwithstanding the foregoing, as the Shares will be admitted to the Specialist Fund Segment, the
Shares are intended for institutional, professional, professionally advised and knowledgeable
investors who understand, or who have been advised of, the potential risk from investing in
companies admitted to the Specialist Fund Segment.
FOR THE ATTENTION OF PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA
In relation to each Member State of the European Economic Area (each a “Relevant State”), no
Shares have been offered or will be offered pursuant to the Initial Issue or the Placing Programme to
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the public in that Relevant State prior to the publication of a prospectus in relation to the Shares
which has been approved by the competent authority in that Relevant State, or, where appropriate,
approved in another Relevant State and notified to the competent authority in that Relevant State, all
in accordance with the Prospectus Regulation, except that offers of Shares to the public may be
made at any time under the following exemptions under the EEA Prospectus Regulation:
l

l

l

to any legal entity which is a “qualified investor” as defined under Article 2 of the
EEA Prospectus Regulation;
to fewer than 150 natural or legal persons (other than qualified investors as defined under
Article 2 of the EEA Prospectus Regulation) in such Relevant State; or
in any other circumstances falling within Article 1(4) of the EEA Prospectus Regulation,

provided that no such offer of Shares shall result in a requirement for the publication of a prospectus
pursuant to Article 3 of the EEA Prospectus Regulation or a supplemental prospectus pursuant to
Article 23 of the EEA Prospectus Regulation and each person who initially acquires any Shares or to
whom any offer is made under the Initial Placing or the Placing Programme will be deemed to have
represented, acknowledged and agreed that it is a “qualified investor” within the meaning of Article
2(e) of the EEA Prospectus Regulation.
The expression an “offer to the public” in relation to any offer of Shares in any Relevant State means
a communication in any form and by any means presenting sufficient information on the terms of the
offer and any Shares to be offered so as to enable an investor to decide to purchase or subscribe for
the Shares, and the expression “EEA Prospectus Regulation” means Regulation (EU) 2017/1129.
In addition, Shares will only be offered to the extent that the Shares: (i) are permitted to be marketed
into the Relevant State pursuant to the EU AIFM Directive; or (ii) can otherwise be lawfully offered or
sold (including on the basis of an unsolicited request from a professional investor) and “EU AIFM
Directive” shall mean Directive 2011/61/EU of the European Parliament and of the Council on
Alternative Investment Fund Managers, as amended from time to time.
Notwithstanding the foregoing, as the Shares will be admitted to the Specialist Fund Segment, the
Shares are intended for institutional, professional, professionally advised and knowledgeable
investors who understand, or who have been advised of, the potential risk from investing in
companies admitted to the Specialist Fund Segment.
NOTICE TO PROSPECTIVE INVESTORS IN GUERNSEY
The Initial Issue and the Placing Programme referred to in this document are available, and are and
may be made, and are being provided in or from within the Bailiwick of Guernsey only:
l

l

l

l

by persons licensed to do so (or permitted by way of exemption granted) by the Guernsey
Financial Services Commission (the “Commission”) under the Protection of Investors
(Bailiwick of Guernsey) Law, 1987 (as amended) (the “POI Law”); or
by non-Guernsey bodies who: (i) carry on such promotion in a manner in which they are
permitted to carry on promotion in or from within, and under the law of certain designated
countries or territories which, in the opinion of Commission, afford adequate protection to
investors; and (ii) meet the criteria specified in section 29(c) of the POI Law; or
to persons licensed under the POI Law, the Banking Supervision (Bailiwick of Guernsey) Law,
1994, the Insurance Business (Bailiwick of Guernsey) Law, 2002, the Insurance Managers and
Insurance Intermediaries (Bailiwick of Guernsey) Law, 2002 or the Regulation of Fiduciaries,
Administration Businesses and Company Directors, etc. (Bailiwick of Guernsey) Law, 2000 by
non-Guernsey bodies who: (i) carry on such promotion in a manner in which they are
permitted to carry on promotion in or from within, and under the law of certain designated
countries or territories which, in the opinion of Commission, afford adequate protection to
investors; and (ii) meet the criteria specified in section 29(cc) of the POI Law; or
as otherwise permitted by the Commission.

The Commission takes no responsibility for the financial soundness of the Company or for the
correctness of any of the statements made or opinions expressed with regard to it.
The Initial Issue and Placing Programme referred to in this document and this document are not
available in or from within the Bailiwick of Guernsey other than in accordance with the above
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paragraphs and must not be relied upon by any person unless made or received in accordance with
such paragraphs.
NOTICE TO PROSPECTIVE INVESTORS IN JERSEY
The Initial Issue and Placing Programme that is the subject of this document may only be made in
Jersey where the offer is valid in the United Kingdom or Guernsey and is circulated in Jersey only to
persons similar to those to whom, and in a manner similar to that in which, it is for the time being
circulated in the United Kingdom or Guernsey as the case may be. Consent under the Control of
Borrowing (Jersey) Order 1958 has not been obtained for the circulation of this offer and it must be
distinctly understood that the Jersey Financial Services Commission does not accept any
responsibility for the financial soundness of or any representations made in connection with the
Company. By accepting this offer each prospective investor in Jersey represents and warrants that
he or she is in possession of sufficient information to be able to make a reasonable valuation of the
offer.
Neither the Company nor the activities of any functionary with regard to the Company are subject to
all the provisions of the Financial Services (Jersey) Law 1998.
NOTICE TO PROSPECTIVE INVESTORS IN OTHER JURISDICTIONS
The distribution of this document in other jurisdictions may be restricted by law and therefore persons
into whose possession this document comes should inform themselves about and observe any such
restrictions.
INFORMATION TO DISTRIBUTORS
Solely for the purposes of the product governance requirements contained within PROD 3 of the
FCA’s Product Intervention and Product Governance Sourcebook (the “Product Governance
Requirements”), and disclaiming all and any liability, whether arising in tort, contract or otherwise,
which any “manufacturer” (for the purposes of the Product Governance Requirements) may
otherwise have with respect thereto, the Shares have been subject to a product approval process,
which has determined that the Shares to be issued pursuant to the Initial Issue and Subsequent
Placings are: (i) compatible with an end target market of retail investors and investors who meet the
criteria of professional clients and eligible counterparties, each as defined in COBS 3.5 and 3.6 of
the FCA’s Conduct of Business Sourcebook, respectively; and (ii) eligible for distribution through all
distribution channels as are permitted by the Product Governance Requirements (the “Target Market
Assessment”).
Notwithstanding the Target Market Assessment, distributors should note that: (a) the price of the
Shares may decline and investors could lose all or part of their investment; the Shares offer no
guaranteed income and no capital protection; (b) an investment in the Shares is compatible only with
investors who do not need a guaranteed income or capital protection, who (either alone or in
conjunction with an appropriate financial or other adviser) are capable of evaluating the merits and
risks of such an investment and who have sufficient resources to be able to bear any losses that may
result therefrom; and (c) the Shares will be admitted to the Specialist Fund Segment, which is
intended for institutional, professional, professionally advised and knowledgeable investors who
understand, or who have been advised of, the potential risk from investing in companies admitted to
the Specialist Fund Segment. The Target Market Assessment is without prejudice to the requirements
of any contractual, legal or regulatory selling restrictions in relation to the Initial Issue and/or
Subsequent Placings. Furthermore, it is noted that, notwithstanding the Target Market Assessment,
Liberum will only procure investors who meet the criteria of professional clients and eligible
counterparties.
For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of
suitability or appropriateness for the purposes of the FCA’s Conduct of Business Sourcebook; or
(b) a recommendation to any investor or group of investors to invest in, or purchase, or take any other
action whatsoever with respect to the Shares.
Each distributor is responsible for undertaking its own Target Market Assessment in respect of the
Shares and determining appropriate distribution channels.
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PRIIPS REGULATION
In accordance with the PRIIPs Regulation, a Key Information Document in respect of the Ordinary
Shares has been prepared by the Investment Manager and is available to investors at
www.castelnaugroup.com. If you are distributing the Ordinary Shares, it is your responsibility to
ensure that the relevant Key Information Document is provided to any clients that are “retail clients”.
The Investment Manager is the only manufacturer of the Shares for the purposes of the PRIIPs
Regulation and Liberum is not a manufacturer for these purposes. Liberum makes no
representations, express or implied, or accepts any responsibility whatsoever for the contents of any
Key Information Documents prepared by the Investment Manager nor accepts any responsibility to
update the contents of any Key Information Documents in accordance with the PRIIPs Regulation, to
undertake any review processes in relation thereto or to provide such Key Information Documents to
future distributors of Shares. Liberum and its affiliates accordingly disclaim all and any liability
whether arising in tort or contract or otherwise which it or they might have in respect of any Key
Information Documents prepared by the Investment Manager.
DATA PROTECTION
The information that a prospective investor in the Company provides in documents in relation to a
subscription for Shares or subsequently by whatever means which relates to the prospective investor
(if it is an individual) or a third party individual (“personal data”) will be held and processed by the
Company (and any third party in Guernsey or the United Kingdom to whom it may delegate certain
administrative functions in relation to the Company) in compliance with: (a) the relevant
DP Legislation and regulatory requirements applicable in Guernsey and/or the United Kingdom as
appropriate; and (b) the Company’s privacy notice, a copy of which is available for consultation on
the Company’s website at www.castelnaugroup.com (“Privacy Notice”) (and if applicable any other
third party delegate’s privacy notice).
Without limitation to the foregoing, each prospective investor acknowledges that it has been informed
that such information will be held and processed by the Company (or any third party, functionary, or
agent appointed by the Company, which may include, without limitation, the Registrar) in accordance
with and for the purposes set out in the Company’s Privacy Notice which include:
l

l

l

verifying the identity of the prospective investor to comply with statutory and regulatory
requirements in relation to anti-money laundering procedures;
carrying out the business of the Company and the administering of interests in the Company;
and
meeting the legal, regulatory, reporting and/or financial obligations of the Company in
Guernsey, the United Kingdom or elsewhere or any third party functionary or agent appointed
by the Company.

Where necessary to fulfil the purposes set out above and in the Company’s Privacy Notice, the
Company (or any third party, functionary, or agent appointed by the Company, which may include,
without limitation, the Registrar) will:
l

l

disclose personal data to third party service providers, affiliates, agents or functionaries
appointed by the Company or its agents to operate and administer the Company; and
transfer personal data outside of Guernsey to countries or territories which do not offer the
same level of protection for the rights and freedoms of prospective investors in Guernsey,
provided that suitable safeguards are in place for the protection of such personal data, details
of which shall be set out in the Privacy Notice or otherwise notified from time to time.

The foregoing processing of personal data is required in order to perform the contract with the
prospective investor, to comply with the legal and regulatory obligations of the Company or otherwise
is necessary for the legitimate interests of the Company.
If the Company (or any third party, functionary or agent appointed by the Company, which may
include, without limitation, the Registrar) discloses personal data to such a third party, agent or
functionary and/or makes such a transfer of personal data it will ensure that adequate safeguards are
in place for the protection of such personal data, details of which shall be set out in the Privacy
Notice or otherwise notified from time to time.

27

Prospective investors are responsible for informing any third party individual to whom the personal
data relates of the disclosure and use of such data in accordance with these provisions. Individuals
have certain rights in relation to their personal data; such rights and the manner in which they can be
exercised are set out in the Company’s Privacy Notice.
PRESENTATION OF FINANCIAL INFORMATION
All financial information for the Company is prepared under IFRS. Certain financial and statistical
information contained in this document has been rounded to the nearest whole number or the nearest
decimal place. Therefore, the actual arithmetic total of the numbers in a column or row in a certain
table may not conform exactly to the total figure given for that column or row. In addition, certain
percentages presented in the tables in this document reflect calculations based upon the underlying
information prior to rounding, and, accordingly, may not conform exactly to the percentages that
would be derived if the relevant calculations were based upon the rounded numbers.
PRESENTATION OF MARKET AND OTHER DATA
Market and economic data used throughout this document is sourced from various independent
sources. The Company and the Directors confirm that such data has been accurately reproduced
and, so far as they are aware and are able to ascertain from information published from such sources,
no facts have been omitted which would render the reproduced information inaccurate or misleading.
CURRENCY PRESENTATION
Unless otherwise indicated, all references in this document to “£”, “pence” or “GBP” are to the lawful
currency of the UK and all references in this document to “Euro” or “€” are to the lawful currency of
the EU.
DEFINITIONS
A list of defined terms used in this document is set out in Part 9.
WEBSITES
Without limitation, neither the contents of the Company’s or the Investment Manager’s website (or any
other website) nor the content of any website accessible from hyperlinks on the Company’s or the
Investment Manager’s website (or any other website) is incorporated into, or forms part of this
document, or has been approved by the FCA. Investors should base their decision whether or not to
invest in the Shares on the contents of this document alone.
GOVERNING LAW
Unless otherwise stated, statements made in this document are based on the law and practice
currently in force in England and Wales and/or the law and practice of Guernsey (as relevant) and
are subject to change.
FORWARD LOOKING STATEMENTS
This document contains forward looking statements, including, without limitation, statements
containing the words “believes”, “estimates”, “anticipates”, “expects”, “intends”, “may”, “might”, “will”
or “should” or, in each case, their negative or other variations or similar expressions. Such forward
looking statements involve unknown risks, uncertainties and other factors which may cause the actual
results, financial condition, performance or achievement of the Company, or industry results, to be
materially different from any future results, performance or achievements expressed or implied by
such forward looking statements.
Given these uncertainties, prospective investors are cautioned not to place any undue reliance on
such forward looking statements. These forward looking statements speak only as at the date of this
document. Subject to its legal and regulatory obligations (including under the Prospectus Regulation
Rules), the Company expressly disclaims any obligations to update or revise any forward looking
statement contained herein to reflect any change in expectations with regard thereto or any change
in events, conditions or circumstances on which any such statement is based unless required to do
so by law or any appropriate regulatory authority, including FSMA, the Prospectus Regulation Rules,
the Disclosure Guidance and Transparency Rules, the Prospectus Regulation and MAR.
Nothing in the preceding two paragraphs should be taken as limiting the working capital statement
in paragraph 8 of Part 8 of this document.
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EXPECTED TIMETABLE
Expected Initial Issue Timetable
Publication of this document and Initial Placing and Offer for
Subscription open
Latest time and date for applications under the Offer
for Subscription
Latest time and date for receipt of commitments under the
Initial Placing

23 September 2021
11.00 a.m. on 12 October 2021
midday on 12 October 2021

Announcement of the results of the Initial Issue

7.00 a.m. on 14 October 2021

Initial Admission and dealings in the Ordinary Shares
issued pursuant to the Initial Issue and the Consideration
Shares issued pursuant to the Initial Portfolio Acquisition
Agreements commence

8.00 a.m. on 18 October 2021

Crediting of CREST stock accounts in respect of the
Ordinary Shares issued pursuant to the Initial Issue and the
Consideration Shares issued pursuant to the Initial Portfolio
Acquisition Agreements
Where applicable, definitive share certificates despatched in
respect of the Ordinary Shares
Expected Placing Programme Timetable
Placing Programme opens

as soon as
reasonably practicable
on 18 October 2021
within 10 Business Days
of Initial Admission

18 October 2021

Announcement of the results of each Subsequent Placing

as soon as practicable after the
closing of each Subsequent Placing
pursuant to the Placing Programme

Admission and crediting of CREST stock accounts in
respect of each Subsequent Placing

as soon as practicable after the
closing of each Subsequent Placing
pursuant to the Placing Programme

Share certificates despatched in respect of Shares issued
pursuant to each Subsequent Placing (if applicable)
Placing Programme closes and last date for Shares to be
issued pursuant to the Placing Programme

within 10 Business Days of the
Admission of Shares pursuant to a
Subsequent Placing
22 September 2022

The dates and times specified are subject to change subject to agreement between the Company
and Liberum. All references to times in this document are to London time unless otherwise stated.
Any changes to the expected timetable will be notified by the Company via a Regulatory Information
Service.
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INITIAL ISSUE AND PLACING PROGRAMME STATISTICS
Initial Issue Statistics
Issue Price

£1.00

Target number of new Ordinary Shares being issued*
Initial Gross Proceeds**

169.66 million
£50 million

Estimated Net Proceeds**

£46.61 million

Estimated Net Asset Value per Share at Initial Admission**

not less than 98 pence

*The number of new Ordinary Shares includes the Consideration Shares issued pursuant to the Initial Portfolio Acquisition
Agreements.
**Assuming Initial Gross Proceeds of £50 million. The Company is targeting Initial Gross Proceeds of £50 million subject to a
maximum of £100 million. The Minimum Gross Proceeds are £40 million. The number of Ordinary Shares to be issued
pursuant to the Initial Issue, and therefore the Initial Gross Proceeds and the Net Proceeds, are not known as at the date of
this document but will be notified by the Company via a Regulatory Information Service prior to Initial Admission. If the Initial
Issue does not proceed (because the Minimum Gross Proceeds (or such lesser amount as the Company and Liberum agree)
are not raised or otherwise), subscription monies received will be returned without interest at the risk of the applicant to the
applicant from whom the money was received, within 14 calendar days.

Placing Programme Statistics
Maximum size of the Placing Programme
Minimum Placing Programme Price

300 million Shares
in respect of the Ordinary Shares, at least Net Asset
Value per Share plus a premium intended to at least
cover the costs and expenses of the relevant
Subsequent Placing (including, without limitation, any
placing commissions)
or
in respect of an issue of C Shares, £1.00 per C Share

DEALING CODES
The dealing codes for the Ordinary Shares will be as follows:
ISIN

GG00BMWWJM28

SEDOL

BMWWJM2

Ticker

CGL

The dealing codes for the C Shares will be as follows:
ISIN

GG00BMWWJN35

SEDOL

BMWWJN3

Ticker

CGLC
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VOLUNTARY COMPLIANCE WITH THE LISTING RULES
The Listing Rules applicable to closed-ended investment companies which are listed on the premium
listing segment of the Official List of the FCA do not apply to the Company. The Company is subject
to the LSE Admission and Disclosure Standards whilst traded on the Specialist Fund Segment. In
addition, the Directors have resolved that, as a matter of best practice and good corporate
governance, the Company will voluntarily comply with the following key provisions of the Listing
Rules:
l

l

l

l

l

l

l

the Company is not required to comply with the Listing Principles set out at Chapter 7 of the
Listing Rules. Nonetheless, the Company will comply with these Listing Principles;
the Company is not required to appoint a listing sponsor under Chapter 8 of the Listing Rules.
It has appointed Liberum as broker and financial adviser to guide the Company in
understanding and meeting its responsibilities in connection with Initial Admission;
the Company is not required to comply with the provisions of Chapter 9 of the Listing Rules
regarding continuing obligations. The Company will comply with the following provisions of
Chapter 9 of the Listing Rules: (i) Listing Rule 9.3 (Continuing obligations: holders); (ii) Listing
Rule 9.5 (Transactions); (iii) Listing Rule 9.6.4 to Listing Rule 9.6.21 other than Listing Rule
9.6.19(2) and Listing Rule 9.6.19(3) (Notifications), and (iv) Listing Rule 9.8 (Annual financial
report);
the Company is not required to comply with the provisions of Chapter 11 of the Listing Rules
regarding related party transactions. The Company will adopt a related party policy (in relation
to which Liberum, as financial adviser, will guide the Company) which shall apply to any
transaction which it may enter into with any Director, the Investment Manager or any of their
affiliates, which would constitute a “related party transaction” as defined in, and to which
would apply, Chapter 11 of the Listing Rules. In accordance with its related party policy, the
Company shall not enter into any such related party transaction without first obtaining: (i) the
approval of a majority of the Directors who are independent of the relevant related party; and
(ii) a third-party valuation (as appropriate) in respect of such related party transaction from an
appropriately qualified independent adviser. In particular: (i) transactions or arrangements of
the nature set out in Listing Rule 11.1.5(2) (i.e. co-investments or the joint provision of finance);
(ii) issues of new securities in, or a sale of treasury shares of, the Company to “substantial
shareholders” pursuant to an offer to the public or a placing, on materially similar terms to
those applicable to other subscribers or purchasers under such offer or placing; or (iii) any
arrangements entered into in relation to the proposed investment joint venture between the
Company and SPWOne, shall not be considered “related party transactions”;
the Company is not required to comply with the provisions of Chapter 12 of the Listing Rules
regarding market repurchases by the Company of its Ordinary Shares. Nonetheless, the
Company has adopted a policy consistent with the provisions of Listing Rules 12.4.1 and
12.4.2;
the Company is not required to comply with the provisions of Chapter 13 of the Listing Rules
regarding contents of circulars. The Company however will comply with the following
provisions of Chapter 13 of the Listing Rules: (i) Listing Rule 13.3 (Contents of all circulars);
(ii) Listing Rule 13.7 (Circulars about purchase of own equity shares); and (iii) Listing Rule 13.8
(Other circulars); and
the Company is not required to comply with the provisions of Chapter 15 of the Listing Rules
(Closed-Ended Investment Funds: premium listing). Nonetheless, the Company will comply
with the following provisions of Chapter 15 of the Listing Rules: (i) Listing Rule 15.4.6 to Listing
Rule 15.4.8 (save that the Company shall not be required to seek FCA approval in relation to
any material change to its investment policy). Listing Rule 15.4.9 to Listing Rule 15.4.11
(Continuing obligations), and (ii) Listing Rule 15.6.1 and 15.6.6 to 15.6.8 (Notifications and
periodic financial information).

Specialist Fund Segment securities are not admitted to the Official List. Therefore the Company has
not been required to satisfy the eligibility criteria for admission to listing on the Official List and is not
required to comply with the Listing Rules. The London Stock Exchange has not examined or
approved the contents of this document. It should be noted that the FCA does not have the authority
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to monitor the Company’s voluntary compliance with the Listing Rules applicable to closed-ended
investment companies which are listed on the Specialist Fund Segment nor will it impose sanctions
in respect of any failure of such compliance by the Company.
FCA authorised firms conducting designated investment business with retail customers under COB
Rules are reminded that securities admitted to trading on the Specialist Fund Segment will be
securities that may have characteristics such as: (i) variable levels of secondary market liquidity;
(ii) sophisticated corporate structures; (iii) highly leveraged structures; and (iv) sophisticated
investment propositions with concentrated risks and are therefore intended for institutional,
professional and highly knowledgeable investors.
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PART 1

INFORMATION ON THE COMPANY
1.
INTRODUCTION
The Company was incorporated with limited liability in Guernsey under the Companies Law on
13 March 2020 as a closed-ended company limited by shares. The Company’s investment objective
is to compound Shareholder’s capital at a higher rate of return than the FTSE All Share Total Return
Index over the long term.
The Company is targeting an issue of 169.66 million Ordinary Shares pursuant to the issue of the
Consideration Shares under the Initial Portfolio Acquisition Agreements and the Initial Issue
(comprising the Initial Placing and the Offer for Subscription), and will invest the Net Proceeds in
accordance with the Company’s investment objective and policy.
Sir Peter Wood, British entrepreneur and innovator, has committed to make a cornerstone investment
of £25 million in the Initial Placing, via a newly formed investment vehicle (“SPWOne”). Sir Peter is a
serial entrepreneur having founded seven companies in the UK, Europe and US and has a track
record of founding, building and investing in disruptive businesses and brands, spanning nearly four
decades.
As at the date of this document, the Company has made investments in two private UK companies,
Rawnet Limited and Ocula Technologies Limited (together the “Current Assets”). In addition, the
Company has entered into the Initial Portfolio Acquisition Agreements pursuant to the terms of which
it will acquire, conditionally upon Initial Admission, the Target Assets in consideration for the issue of
Consideration Shares to the Vendors and Aurora. The Directors and the Investment Manager
consider that the upside value potential of the Current Assets and the Target Assets is significant
compared to their current net asset values.
Further information relating to the Current Assets and the Target Assets is set out in Part 2 of this
document.
The Company has a majority independent Board of non-executive Directors and has engaged
Phoenix Asset Management Partners Limited as the Company’s alternative investment fund manager
to provide portfolio and risk management services to the Company. Subject to the overall supervision
and control of the Directors, the Investment Manager will be responsible for the portfolio and risk
management of the Company’s assets.
The Investment Manager has been investing in UK listed equities for 23 years. The Investment
Manager uses a “value investing” approach to buy high-quality businesses at attractive prices. The
Investment Manager has delivered excellent long-term investment returns since being set up by
Gary Channon in 1998.
The Investment Manager’s investment process aims to identify great businesses and management
through intensive primary research. The Investment Manager is known for the depth of its research
which can often last many years before making an investment. Once an investment is made, the
investment team maintains this intensive approach to research by monitoring the competitive
landscape of investments.
Further information relating to the Investment Manager and the performance of its flagship Phoenix
UK Fund Limited is set out in Part 3 of this document.
Application will be made to the London Stock Exchange for all of the Ordinary Shares (issued and to
be issued) to be admitted to trading on the Specialist Fund Segment of the Main Market. It is
expected that Initial Admission will become effective, and that dealings in the Ordinary Shares will
commence, at 8.00 a.m. on 18 October 2021.
2.
BACKGROUND TO CASTELNAU
The Investment Manager has an investment philosophy and approach that is inspired and influenced
by some of the great investors such as Warren Buffett, Phil Fisher, Charlie Munger and John Maynard
Keynes. These philosophies have been built into a “Phoenix approach”, which the Investment
Manager has continuously refined using experience of application and analysis and learning. This
has turned the philosophical approach into a proprietary technical approach with tools such as
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DREAM (the evaluation handbook-based model at the heart of the Investment Manager’s process
more fully described in Part 3 of this document) which have been applied to the investments
managed by the Investment Manager and have helped to deliver long term outperformance.
Building on the investment management team’s experience of investing in private companies and
companies where they have control or influence, and in particular in respect of what is now the
Cambium Group, the Investment Manager has built a “Castelnau Toolbox”, essentially a way of
standardising the Investment Manager’s critical knowledge and techniques that can be applied to a
specific type of investee company, which can be assessed and improved through application over
time. At the heart of this is the Investment Manager’s insight that there are businesses with a core
franchise that are suffering from the changes going on in the marketplace (such as the rise of
e-commerce), which, if they could embrace the best of modern techniques, would allow these
businesses to thrive and ultimately deliver value not recognised in their current valuations.
In addition, the Company will own businesses that are considered by the Investment Manager to be
“enablers”, and which can be used to enable the business transformations of investee companies.
These businesses are Rawnet, a digital marketing and software development company, and Ocula, a
data science company. These are Portfolio Companies that will be able to build their capabilities with
investee companies and then sell those capabilities externally. These companies could ultimately
deliver value to Shareholders, both through the “enabling” process with investee companies and also
through their own valuations as standalone businesses. Following the acquisition of the Target
Assets, the Investment Manager expects that two of the private company investments in the portfolio
will undertake an IPO within three years of Initial Admission.
In summary, the Company has been established to apply modern techniques to traditional
businesses, which it owns, controls and influences, with the intention of creating sustainable
long-term value for Shareholders.
3.
INVESTMENT OBJECTIVE AND INVESTMENT POLICY
The Company’s investment objective and investment policy are set out below.
Investment Objective
The Company’s investment objective is to compound Shareholder’s capital at a higher rate of return
than the FTSE All Share Total Return Index over the long term.
Investment Policy
The Company will seek to achieve a high rate of compound return over the long term by carefully
selecting investments using a thorough and objective research process and paying a price which
provides a material margin of safety against permanent loss of capital, but also a favourable range
of outcomes.
The Company will follow a high conviction investment strategy. The expertise and processes
developed by the Investment Manager can be applied to all parts of the capital structure of a
business, both private and publicly quoted. These positions could be represented by a minority
stake, a control position combined with operational involvement, full ownership of a company, a joint
venture, a loan or convertible instrument, a short position or any other instrument which allows the
Company to access value.
The Company may select investments from all asset classes, geographies and all parts of the capital
structure of a business. Both private and public markets are within the scope of the Company’s
investment policy. The constraints on the Investment Manager lie in the high standards, strict hurdles
and diligent processes used to select investments. These constraints help to maximise returns by
reducing mistakes, enforcing a margin of safety and only accepting investments with a favourable
range of outcomes.
The Company expects to hold a concentrated portfolio of investments and the Company will not seek
to reduce concentration risk through diversification. The opportunity set will dictate the number of
holdings and the weighting of investments in the Portfolio. The investments with the best return
profiles will receive the largest weightings. The Company will therefore have no set diversification
policies.
The volatility of mark-to-market prices does not affect the investment process. It is likely that volatility
in the market price of a listed investment will provide attractive entry or exit points and so investors
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should expect high volatility to sit alongside the high long-term compounding rates that the Company
is aiming to achieve.
The constituents of local indices, the weightings of investments in these indices and the volatility of
the indices relative to the Company will not affect investment decisions. It is anticipated that
agnosticism towards local indices will help focus research efforts, decision making and ultimately
investment performance.
The Company may invest directly or through special purpose vehicles if considered appropriate.
Investment Restrictions
The Company will not invest in companies whose principal business is: (a) tobacco or tobacco
related products; (b) engaged directly in weapons production; or (c) engaged in the pornography
industry.
There will be no cross-financing between the companies forming part of the Portfolio and no
operation of a common treasury function between the Company and any of its Portfolio Companies.
The Company will invest no more than 15 per cent. of its total assets in other investment companies
whose shares are admitted to the Premium Listing Segment of the Official List.
Derivatives
The Company currently does not intend to, but may, use derivatives, both for investment purposes
and for risk management purposes in order to: (i) protect against possible changes in the market
value of the investment portfolio resulting from fluctuations in the securities and changes in
currencies and interest rates; (ii) protect the Company’s unrealised gains in the value of the
investment portfolio; (iii) enhance or preserve returns, spreads or gains on any investment in the
investment portfolio; (iv) hedge the interest rate or currency exchange rate on any of the Company’s
liabilities or assets; (v) protect against any increase in the price of any securities the Company
anticipates purchasing at a later date; (vi) more efficiently gain access to the economics of an
investment opportunity using derivatives; or (vii) for any other reason that the Investment Manager
deems appropriate on an opportunistic basis.
Borrowing Policy
There is no limit in the Articles on the level of gearing which the Company can employ. Whilst the
Company does not currently expect to have long-term gearing as part of its strategy, any such
gearing utilised would be expected to be below 50 per cent. of the Company’s gross asset value
(including undrawn capital commitments), in each case measured at the time of investment. The
Board may, however, approve a higher level of gearing from time to time, in circumstances where the
Investment Manager recommends it should do so on an opportunistic basis.
Cash management
The Company may hold cash on deposit and may invest in cash equivalent investments, which may
include short-term investments in money market type funds (“Cash and Cash Equivalents”). There is
no restriction on the amount of Cash and Cash Equivalents that the Company may hold and there
may be times when it is appropriate for the Company to have a significant Cash and Cash
Equivalents position.
Any material change to the Company’s investment policy set out above will require the approval of
Shareholders by way of an ordinary resolution at a general meeting.
4.
DIVIDEND POLICY AND TARGET RETURNS
The Company has no stated dividend target. The Company’s investment objective is one of capital
growth and it is anticipated that returns for Shareholders will derive primarily from capital gains.
The Company will target a Net Asset Value total return of 10-15 per cent. above the return on the
FTSE All-Share Total Return Index per annum and a minimum absolute Net Asset Value total return of
20 per cent. per annum.
Investors should note that the target returns noted above are a target only and not a profit
forecast. There may be a number of factors that adversely affect the Company’s ability to
achieve the target returns and there can be no assurance that the target will be met.
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5.
NET ASSET VALUE
Publication of Net Asset Value per Share
The Company’s Net Asset Value is the value of all assets of the Company less its liabilities (including
provisions for such liabilities) calculated in accordance with the Company’s valuation methodology.
The Net Asset Value per Share is the Net Asset Value divided by the number of Shares in issue at the
relevant time (in respect of the Ordinary Shares, excluding any Ordinary Shares held in treasury).
An unaudited Net Asset Value and Net Asset Value per Share will be calculated in Sterling on a
monthly basis as at the last business day of each month, pursuant to the valuation methodology
described below, by the Administrator in conjunction with the Investment Manager.
The Net Asset Value and the Net Asset Value per Share will be provided to Shareholders through a
Regulatory Information Service and will also be published on the Company’s website as soon as
practicable thereafter.
Valuation Methodology
As a collective portfolio management investment firm for FCA purposes, the Investment Manager is
required to ensure that each AIF it manages has appropriate and consistent policies and procedures
in place so that a proper and independent valuation of the AIF’s assets can be performed on an
ongoing basis. The framework should capture each type of assets in which the AIF may invest, in
accordance with the UK AIFM Regime, the instruments of incorporation and applicable national laws.
There are two type of valuation processes: one for liquid investments and one for less liquid
investments. All valuations of liquid investments will be reviewed and authorised by the Investment
Manager’s Chief Operating Officer before being provided to the Administrator.
The Company will invest in UK quoted securities and the Administrator will perform its own
independent price verifications before finalising the Company’s valuation. Publicly traded securities
will be valued by reference to their bid price or last traded price, if applicable, on the relevant
exchange. If one of these quoted securities is temporarily suspended, the Investment Manager will
use the last quoted price of that security until it resumes trading. If there have been any redemptions
or subscriptions in the intervening period, then adjustments will be made to reflect the new quoted
price so that all investors are fairly treated.
For investments that are significantly less liquid, additional processes are in place to ensure
valuations provide an objective, consistent and transparent basis for the fair value of unquoted
securities in accordance with International Financial Reporting Standards. Following the purchase of
a new investment the Investment Manager will engage with a third-party valuation expert to receive
input on the proposed valuation framework. This framework will follow accepted valuation principles
and will be specific to the underlying asset in question.
On a monthly basis the Investment Manager’s investment team will formally perform an initial valuation
and this will be reviewed and approved by the business team. Ultimate approval is from the
Investment Manager’s Chief Operating Officer. The valuation is then provided to the Administrator, for
the Administrator to finalise.
In addition to these controls, the third-party specialist independent valuer carries out an independent
semi-annual valuation for unlisted investments against which the Investment Manager’s valuation is
compared. The final control will be the annual review by the Company’s Auditors.
Independent valuation may be more frequent than semi-annual and its frequency will be determined
by the characteristics of each investment and the occurrence of a material change in value.
Although the initial valuation is carried out by the Investment Manager’s investment team, final review
and sign off is undertaken by the business team and the Chief Operating Officer, who are
functionally separate from the investment team. The business team will liaise directly with the third
party who reviews the Investment Manager’s valuation methodology.
Suspension of the calculation of the Net Asset Value
The calculation of the Net Asset Value (and Net Asset Value per Share) will only be suspended in
circumstances where the underlying data necessary to value the investments of the Company cannot
readily, or without undue expenditure, be obtained or in other circumstances (such as a systems
failure of the Administrator and/or the Investment Manager) which prevents the Company from
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making such calculations. Details of any suspension in making such calculations will be announced
through an RIS as soon as practicable after any such suspension occurs.
6.
REPORTS, ACCOUNTS AND MEETINGS
The audited accounts of the Company will be prepared in Sterling under IFRS. The Company’s
annual report and accounts will be prepared up to 31 December each year, with the next accounting
period of the Company ending on 31 December 2021. It is expected that copies of the report and
accounts will be published by the end of April each year and copies sent to Shareholders. The
Company will also publish an unaudited half-yearly report covering the six months to 30 June each
year, which is expected to be published within the following three months. The first financial report
and accounts that the Company will publish will be the financial year ending on 31 December 2021.
The financial report and accounts and unaudited half-yearly report once published will be available
for inspection at the Company’s registered office and on the Company’s website
(www.castelnaugroup.com).
All general meetings will be held in Guernsey. The Company held its first annual general meeting on
10 September 2021 it will hold its second annual general meeting by 1 December 2022 and will hold
an annual general meeting each year thereafter. Other general meetings may be convened from time
to time by the Directors by sending notices to Shareholders.
7.
THE B SHARE
The Investment Manager, as the holder of the B Share, has the right to:
l

appoint one Director of the Company from time to time and remove or replace such Director
from time to time;

l

ensure no Directors are appointed or removed without its consent (and includes any Director
appointed by the holder of the B Share);

l

ensure no Shareholder resolutions are proposed (save as such proposal may be required by
the Companies Law) or passed without its consent (save for the B Share Continuation
Resolution); and

l

save as required by law, ensure no acquisition or disposal by the Company or any of its
subsidiaries (but excluding any subsidiary whose shares are admitted to trading on a market
of the London Stock Exchange) of an asset may occur without its consent.

The B Share will lose the B Share Rights: (i) after 7 years if Shareholders do not vote in favour of a
continuation for another 7 years by passing an ordinary resolution to do so (the “B Share
Continuation Resolution”); or (ii) if the B Share is transferred by Phoenix Asset Management
Partners Limited; or (iii) if Gary Channon and his close relatives (as such term is defined in the City
Code) together cease to directly or indirectly control shares carrying more than 50 per cent. of the
voting rights in Phoenix Asset Management Partners Limited.
If at any point during this first 7 years, the board chooses to change the Company’s investment
manager, the B Share, and the associated B Share Rights, will remain with Phoenix Asset
Management Partners Limited.
Shareholders should be aware that, as a consequence of the B Share Rights, the Investment
Manager will, in addition to the other rights described above, have the right to prevent the
passing of any Shareholder resolution to which it does not consent.
In practical terms, this will have the effect of deterring any offeror from making an offer for the
Company without the Investment Manager’s support.
The B Share and the presence of the B Share Rights in favour of the Investment Manager is intended
to allow the Investment Manager to invest and manage the Company’s investments with a long-term
mind set, which the Investment Manager believes to be a significant investment and competitive
advantage.
The presence of the B Share is therefore intended to enshrine in the Company the following positive
benefits:
l

The Company’s investment strategy is to optimise Shareholder value over the long-term, which
often necessitates upfront investment and the need to forego short term profits, which could
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have an impact on share price. Sometimes this multi-year process can lead to situations where
short-term arbitrage investors with a short investment horizon buy up large stakes. The B share
will provide the Company with some extra protection against such short term value play
investors, whose activities may disrupt the long-term optimal path to value realisation.
l

The presence of the B Share will allow the Investment Manager to have a different conversation
with the management of the Portfolio Companies, as the management of the Portfolio
Companies will have the clarity of communicating with a stakeholder with certain strategic
control rights who intends to support them all the way through a long-term investment strategy.

l

The extra protections that the B Share provides will allow the Investment Manager to have more
meaningful conversations with business owners who want to find a buyer that can act in the
long-term interests of all stakeholders and continue the legacy that a founder has started. The
Investment Manager believes that this “brand” will, over time, be easier with the B Share
structure and will ultimately lead to increasingly attractive investment opportunities.

8.
THE CITY CODE
The City Code applies to the Company.
Under Rule 9 of the City Code, any person who acquires an interest (as defined in the City Code) in
shares which, taken together with shares in which he/she is already interested and shares in which
persons acting in concert with him/her are interested, carry 30 per cent. or more of the voting rights
of a company which is subject to the City Code, is normally required to make a general offer to all
the remaining shareholders to acquire their shares.
Similarly, when any person, together with persons acting in concert with him/her, is interested in
shares which in the aggregate carry not less than 30 per cent. of the voting rights of such a
company, but does not hold shares carrying more than 50 per cent. of such voting rights, a general
offer will normally be required if any further interests in shares are acquired by any such person. An
offer under Rule 9 must be made in cash and at the highest price paid by the person required to
make the offer, or any person acting in concert with him/her, for any interest in shares of the company
during the 12 months prior to the announcement of the offer.
When a person, together with persons acting in concert with him/her, hold more than 50 per cent. of
the voting rights in a company, no obligations under Rule 9 normally arise from acquisitions by any
member of the concert party. They may accordingly increase their aggregate interests in shares
without incurring any obligation under Rule 9 to make a general offer, although individual members of
a concert party will not be able to increase their percentage interests in shares through or between
a Rule 9 threshold without Panel consent.
Shareholders should note that, as a result of holding the B Share, the Investment Manager will, in
addition to the rights described more fully in paragraph 7 above, be able to exercise the B Share
Rights to prevent the passing of any Shareholder resolution to which it does not consent.
In practical terms, this will have the effect of deterring any offeror from making an offer for the
Company without the Investment Manager’s support.
Application of the City Code to the Company
The Company’s analysis of the application of certain key rules of the City Code to the Company in
relation to the B Share is set out below. Having been consulted, the Panel has given an ex parte view
that it is in agreement with the Company’s analysis as to the application of Rule 9 and Rule 10 of the
City Code to the Company following Initial Admission.
Application of Rule 9
Rule 9 of the City Code is summarised above. Following Initial Admission, the voting rights of the
B Share will not be taken into account when calculating the interest of any Shareholder or group of
Shareholders acting in concert in the voting rights of the Company. Accordingly, the acquisition of
not less than 30 per cent. of the Shares in issue from time to time by any Shareholder or group of
Shareholders acting in concert would oblige such person to make a general offer for the Company
under Rule 9.
If an obligation to make a general offer for the Company under Rule 9 were to arise, the voting rights
of the B Share would not be taken into account in formulating a condition as to acceptances for the
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purposes of Rule 9.3(a). Accordingly, any such offer must be conditional only upon the offeror having
received acceptances in respect of Shares which, together with Shares acquired or agreed to be
acquired before or during the offer, will result in the offeror and any person acting in concert with it
holding more than 50 per cent. of the Shares then in issue.
Shareholders should note that, in the event of such a mandatory offer, the Investment Manager would
be under no obligation to sell the B Share notwithstanding the offer becoming unconditional. The
Investment Manager could therefore retain negative control of the Company through the B Share
Rights.
Application of Rule 10
Rule 10 of the City Code states that it must be a condition of any offer for voting equity share capital
which, if accepted in full, would result in the offeror holding shares carrying over 50 per cent. of the
voting rights of the offeree company that the offer will not become or be declared unconditional as to
acceptances unless the offeror has acquired or agreed to acquire shares carrying over 50 per cent.
of the voting rights.
Following Initial Admission, if a qualifying offer were to be made for the voting equity share capital of
the Company, the voting rights of the B Share would not be taken into account in formulating a
condition as to acceptances for the purposes of Rule 10. Accordingly, Rule 10 would apply so that
any offer for the voting equity share capital of the Company would be required to include a condition
that the offer would not be declared unconditional as to acceptances unless the offeror has acquired
or agreed to acquire (either pursuant to the offer or otherwise) more than 50 per cent. of the Shares
then in issue.
Shareholders should note that, in the event that such an offer were made and became unconditional,
the Investment Manager would be under no obligation to sell the B Share to the offeror. The
Investment Manager could therefore retain negative control of the Company through the B Share
Rights.
9.
THE VENDORS AND AURORA
The Company has entered into the Master Initial Portfolio Acquisition Agreement to acquire the
interests of the Vendors in the Target Assets. The details of the Vendors are set out in paragraph 11
of Part 8 of this document. The Vendors constitute investment funds that are managed on a
discretionary basis by the Investment Manager, together with investors with individual segregated
managed accounts that are also managed on a discretionary basis by the Investment Manager.
In addition, the Company has entered into the Aurora Initial Portfolio Acquisition Agreement to
acquire interests in the Target Assets from Aurora. Aurora is a UK listed investment trust that is
managed on a discretionary basis by the Investment Manager.
Based on the minimum and maximum size of the Initial Issue, and on the assumption that
119.66 million Consideration Shares are issued, in aggregate, to the Vendors and Aurora, following
Initial Admission, the Vendors and Aurora, collectively, will hold between 53.5 per cent. and 75.3 per
cent. of the issued share capital and voting rights of the Company.
The number of Consideration Shares to be issued pursuant to the Initial Portfolio Acquisition
Agreements is not known as at the date of this document but will be notified by the Company via a
Regulatory Information Service prior to Initial Admission.
10. THE CONTROLLING POSITION OF THE INVESTMENT MANAGER
Due to the discretionary management exercise by the Investment Manager in relation to the
investment holdings of the Vendors and Aurora, the Investment Manager will, following Initial
Admission and the issuance of the Consideration Shares to the Vendors and Aurora, in all cases be
interested in, and be able to exercise the voting rights attaching to, Shares which in aggregate carry
more than 50 per cent. of the voting rights of the Company.
In addition, the Investment Manager is interested in the B Share and will exercise the B Share Rights.
The B Share Rights will result in the Investment Manager being able to exercise over 50 per cent. of
the voting rights of the Company in relation to any resolutions which it votes against.
Potential investors’ attention is drawn to the fact that following the issuance of the
Consideration Shares to the Vendors and Aurora, the Investment Manager will, through the
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combined holdings of the Vendors and Aurora, be interested in Shares carrying more than
50 per cent. of the voting rights of the Company. In this event, the Investment Manager will be
able to acquire interests in further Ordinary Shares without incurring any further obligation
under Rule 9 to make a general offer.
11. SHARE CAPITAL MANAGEMENT
The Board is aiming to achieve a share price over the long-term that reflects the level and movement
of the Net Asset Value per Share. This is intended to be achieved in the following ways:
(i)

the Company will use clear and transparent communication that seeks to attract new and
existing investors to invest and keep investing in the Company;

(ii)

execution of the investment strategy as communicated and the delivery of excellent long-term
investment returns in excess of most peers and the benchmark; and

(iii)

the Company may, but is not obliged to, buy back Ordinary Shares when the discount to Net
Asset Value per Share is persistent and a share buyback represents the best use of
Shareholders’ funds.

The Directors have been given authority by Shareholders to issue new Shares for cash on a non-preemptive basis for a period of five years. Further details of this authority are set out in paragraph 2.5
of Part 8 of this document. The Directors will seek renewals of this authority as required.
Unless otherwise approved by Shareholders, new Ordinary Shares will not be issued for cash
consideration at a price less than the prevailing published Net Asset Value per Share unless such
Ordinary Shares are first offered to existing Shareholders on a pro rata basis.
The Directors have been granted the authority to buy back up to 14.99 per cent. of the Ordinary
Shares in issue following Initial Admission. The Directors will seek renewal of this authority from
Shareholders annually and at other times should this prove necessary. Any buyback of Ordinary
Shares will be made subject to the Companies Law and within guidelines established from time to
time by the Board and the making and timing of any buybacks will be at the absolute discretion of
the Board. The Directors are authorised to cancel any Ordinary Shares purchased under this
authority or to hold them in treasury. The Directors will have regard to what they believe to be in the
best interests of Shareholders and in compliance with the Articles, the Companies Law and all other
applicable legal and regulatory requirements. The maximum price (exclusive of expenses) which may
be paid for an Ordinary Share must not be more than the higher of: (i) 5 per cent. above the average
of the mid-market quotations for the five Business Days before the purchase is made; and (ii) the
higher of (a) the price of the last independent trade and (b) the highest current independent bid for
Ordinary Shares on the London Stock Exchange at the time the purchase is carried out.
The Directors may, but are not obliged to, purchase Ordinary Shares if the discount to Net Asset
Value per Share is persistent and the Directors consider it appropriate.
12. C SHARES
If there is sufficient demand at any time following Initial Admission, the Company may seek to raise
further funds through the issue of C Shares. The rights conferred on the holders of C Shares or other
classes of shares issued with preferred or other rights shall not (unless otherwise expressly provided
by the terms of the issue of the relevant shares) be deemed to be varied by the creation or issue of
further shares ranking pari passu therewith. The Articles contain the C Share rights, full details of
which are set out in paragraph 4 of Part 8 of this document.
C Shares will be available for issue by the Company (subject to Admission) if the Directors consider
it appropriate to avoid the dilutive effect that the proceeds of an issue might otherwise have on the
existing assets of the Company. The company may issue up to 300 million Ordinary Shares and/or
C Shares pursuant to the Placing Programme. Shareholders’ pre-emption rights over this unissued
share capital have been dis-applied.
13. THE INITIAL ISSUE AND THE PLACING PROGRAMME
The Initial Issue
The target size of the Initial Issue is £50 million (before expenses). The minimum size of the Initial
Issue is £40 million (before expenses).
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The total number of Ordinary Shares to be issued pursuant to the Initial Issue, and therefore the Initial
Gross Proceeds, are not known as at the date of this document but will be notified by the Company
via a Regulatory Information Service announcement prior to Initial Admission.
Liberum has agreed to use its reasonable endeavours to procure subscribers pursuant to the Initial
Placing for Ordinary Shares at the Issue Price on the terms and subject to the conditions set out in
the Placing and Offer Agreement and this document.
The Company has agreed to make an offer of Ordinary Shares pursuant to the Offer for Subscription
at the Issue Price, subject to the terms and conditions of the Offer for Subscription set out in this
document. These terms and conditions should be read carefully before an application is made.
Investors should consult their independent financial adviser if they are in any doubt about the
contents of this document or the acquisition of Ordinary Shares.
Further details about the Initial Issue are set out in Part 4 of this document.
The Placing Programme
In addition to any Ordinary Shares issued under the Initial Issue, the Company may issue up to
300 million Shares (being either Ordinary Shares or C Shares) in aggregate pursuant to the Placing
Programme.
Any Ordinary Shares issued pursuant to the Placing Programme will be issued at a price calculated
by reference to the prevailing published Net Asset Value per Share at the time of issue together with
a premium intended to at least cover the costs and expenses of the relevant Subsequent Placing
(including, without limitation, any placing commissions) which are not expected to exceed 2 per cent.
of any such Subsequent Placing. Any C Shares issued pursuant to the Placing Programme will be
issued at an issuance price of £1.00 per C Share.
Shares issued under the Placing Programme may be issued under this document provided that it is
updated by a supplementary prospectus (if required).
Further details about the Placing Programme are set out in Part 5 of this document.
14. TAXATION
Potential investors are referred to Part 7 of this document for details of the taxation of the Company
and Shareholders in Guernsey and the United Kingdom. Investors who are in any doubt as to their
tax position or who are subject to tax in jurisdictions other than Guernsey and the United Kingdom
are strongly advised to consult their own professional advisers immediately.
15. DISCLOSURE OBLIGATIONS
The provisions of Chapter 5 of the Disclosure Guidance and Transparency Rules (as amended from
time to time) (“DTR 5”) of the Financial Conduct Authority Handbook apply to the members of the
Company. Pursuant to the Articles, the Company elects to apply DTR 5 as if the Company is a
“UK issuer”, as such term is defined in DTR 5. As such, a person is required to notify the Company
of the percentage of voting rights it holds as a holder of Shares or holds or is deemed to hold
through the direct or indirect holding of financial instruments falling within DTR 5 if, as a result of an
acquisition or disposal of Shares (or financial instruments), the percentage of voting rights reaches,
exceeds or falls below the relevant percentage thresholds being, in the case of a Company,
3 per cent. and each 1 per cent. threshold thereafter up to 100 per cent.
16. RISK FACTORS
The Company’s performance is dependent on many factors and potential investors should read the
whole of this document and in particular the section entitled “Risk Factors” on pages 12 to 22 of this
document.
17. DISTRIBUTION TO RETAIL INVESTORS AND MiFID II
The Company notes the rules of the FCA on the promotion of non-mainstream pooled investments.
The Company intends to conduct its affairs so that the Shares can be recommended by financial
advisers to retail investors in accordance with the FCA’s rules in relation to non-mainstream pooled
investment products. The Shares are excluded from the FCA’s restrictions which apply to
non-mainstream pooled investment products because the Company invests primarily in shares and
bonds.

43

The Company intends to conduct its affairs so that the Shares can be recommended by financial
advisers to retail investors in accordance with the rules on the distribution of financial instruments
under The Markets in Financial Instruments Directive II (“MiFID II”). The Directors consider that the
Shares should be considered “non-complex” for the purposes of MiFID II.
18. REGULATORY ENVIRONMENT
The Company, as a Guernsey-incorporated closed-ended investment company whose Shares will be
admitted to trading on the Specialist Fund Segment, will be subject to laws, regulations and rules in
such capacity, including, whether directly or indirectly, the Prospectus Regulation Rules, the
Disclosure Guidance and Transparency Rules, MAR, the UK AIFM Regime, the PRIIPs Regulation, the
AIC Code, the Registered Collective Investment Scheme Rules 2018 and the Companies Law. The
Company will also be subject to the continuing obligations imposed on all investment companies
whose shares are admitted to trading on the Specialist Fund Segment set out in the Admission and
Disclosure Standards published by the London Stock Exchange in force from time to time.
Together, these rules, regulations and laws govern the way that, amongst other things, the Company
can be operated (e.g. its governance), how its Shares can be marketed, and how it must deal with its
Shareholders, together with requiring the Company to make certain reports, filings and notifications.
The Investment Manager is subject to, and will be required to comply with, certain regulatory
requirements of the FCA, some of which affect the investment management of the Company.
Save as set out in the investment policy, the Company is not constrained by sector or geography in
making investments and consequently the Company may have a material proportion of its assets
invested in one or more Portfolio Companies from time to time. In particular, following Initial Admission
and the acquisition of the Target Assets, the Company will have a material investment in Dignity.
Dignity is subject to laws and regulations in the UK that affect companies conducting business on the
funeral services and crematoria sector. These include regulations related to environmental issues,
health and safety, privacy, employment, data protection and cyber security, electronic
communications and contracts, competition, advertising, taxation, anti-bribery and corruption,
money-laundering, trade prohibitions, sanctions, and online payment services.
Dignity also operates in the pre-paid funeral plans sector which is now a sector subject to regulation
by the FCA and which will require Dignity to become regulated by the FCA in relation to such
business by 29 July 2022.
Some Portfolio Companies may operate in industries that are not subject to regulation. The rules, laws
and regulations affecting the Company, the Investment Manager and/or the Portfolio Companies are
evolving and any changes in such rules, laws and regulations may have an adverse effect on the
ability of the Company, the Investment Manager or the Portfolio Company to carry on their respective
businesses.
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PART 2

THE CURRENT ASSETS AND THE TARGET ASSETS
1.
THE CURRENT ASSETS
The Company currently has investments in the following private companies:
1.1

Rawnet Ltd (“Rawnet”)
Address:
Berkshire House, 39-51 High Street, Ascot, Berkshire, SL5 7HY.
Country of Incorporation:
England
Nature and level of holding acquired:
284,173 ordinary shares, representing 100 per cent. of the issued share capital of Rawnet.
Nature of business:
Rawnet was acquired by the Company on 12 February 2021 pursuant to the terms of the
Rawnet SPA (as novated to the Company), further details of which are set out in paragraphs
6.4 of Part 8 of this document.
Rawnet is a digital agency based in Berkshire and is a long-term digital partner of the
Investment Manager. Rawnet specialises in web design, web applications, SEO, conversion
optimisation, online marketing, digital agency, UX design, customer centricity, CX, product
development, technical development, strategy, customer experience, and service design.
Name of market on which its securities are admitted:
None. Rawnet is a private company.
Value of asset:
£2.75 million.
Investment rationale:
Rawnet has grown to be known as a strategic digital agency with a strong commercial focus.
Founded by Adam Smith, who had previously managed a number of successful internet
businesses, Rawnet’s vision is to ensure clients leverage digital exposure for optimal
commercial success.
Rawnet has spent the last three to four years focused on growing its strategy department to
create a proposition that focuses on commercially aligned digital consultancy, alongside digital
technical and creative execution. Rawnet’s clients expect strategic guidance and deeper
partnerships, and long term relationships are formed due to a continued provision of value and
assistance to growth.
Rawnet’s services cover everything required to digitally transform a business, from value
proposition development, user research, technical builds and enterprise integration into
complex enterprise resource planning, conversion rate optimisation and customer centric user
experience design, mobile apps, ecommerce stores, websites, digital marketing, CRM
strategies, social and paid search and marketing automation.
The acquisition of Rawnet by the Company is intended to lower costs, focus resources and
dramatically speed up execution at the Company’s Portfolio Companies. Rawnet has already
begun work on the wide-ranging digital programmes for Hornby, Stanley Gibbons and the
Cambium Group.
The optimisation of Rawnet’s resources across the Target Assets is an important strategy for
the Company.
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Current trading:
2018 and 2019 saw exciting growth in terms of profit, as the agency moved more towards a
retainer model, and increased strategic billings. EBITDA was £456,000 and £659,000 on
£3.02 million and £2.84 million* turnover respectively, creating impressive growth and profit
margins.
* a perceived decline in turnover in 2018 to 2019 was due to Rawnet splitting out a separate SaaS business in mid2018 that contributed £146,000 to Rawnet’s revenue in the first half of 2018.

Importantly, retainer revenue also grew significantly from £1,053,221 in 2018 to £1,340,900 in
2019. Retainer revenue in 2018 was 32 per cent. of income, and in 2019 was 44 per cent. of
income, creating a stable foundation. This is a strong indicator of long term clients who have
entered long term strategic and growth retainers with the business. It also creates a healthier
business as a larger percentage of the turnover is guaranteed per month, reducing the
pressure on new business.
The table below splits the total revenue generated for Rawnet from the Target Assets and
third-party clients from 2018 to 2020. In 2020, the Target Assets contributed 33 per cent. and
third-party clients contributed 67 per cent. of the total revenue.
24.
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* Rawnet One was spun out in July 2018, for comparison purposes this revenue is not included although it is declared
in the accounts.
(Source: Rawnet company records. Note: statutory accounts are prepared and reviewed by an external accounting
firm, The Wow Company UK Ltd.)

The COVID-19 pandemic did, however, have a negative impact on Rawnet’s 2020 figures, given
some of the company’s largest clients operate in sectors that had to completely shut down.
This led to a reduction of retainers of approximately £400,000, where clients were given a
retainer holiday or their spend was cut considerably.
They also had approximately £700,000 of work that was sold in Q1 2020, but could not be
worked on and converted into revenue, as clients paused project progress, waiting for a time
to get people together so that the workshops could be more effective.
The initial working from home arrangements implemented by Rawnet encountered teething
problems and, while systems have since been put in place to ensure equal if not improved
efficiencies, production levels did slip during the times the team could not collaborate as easily.
Internal collaboration and communication, creative exploration and ideation are all fundamental
aspects of a successful digital agency and had to be rethought and redesigned to enable this
to happen remotely.
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Operating results and financial condition:
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(Source: Rawnet records. Note: statutory accounts are prepared and reviewed by an external accounting firm, The
Wow Company UK Ltd)

The Company has provided an interest free Sterling term loan facility to Rawnet in the principal
amount of £1,500,000 pursuant to the Rawnet Loan Agreement. Further details of which are
set out in paragraph 6.6 of Part 8 of this document.
1.2

Ocula Technologies Limited (“Ocula”)
Address:
5 New Street Square, London, United Kingdom, EC4A 3TW.
Country of incorporation:
England
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Nature and level of holding to be acquired:
The Company holds 8,000 ordinary shares, representing 77 per cent. of the economic value of
Ocula.
Gerard Buggy holds 2,000 A shares (1,000 shares being held through Buggy-Inv Ltd, Mr
Buggy’s investment vehicle) representing 20 per cent. of the economic value of Ocula, with
Tom McKenna, the Managing Director of Ocula holding 300 B shares representing 3 per cent
of the economic value of Ocula.
Shareholders agreement
The relationship between the Company, Ocula, Gerard Buggy, Buggy-Inv Ltd and Tom
McKenna is governed by the Ocula Shareholders Agreement, further details of which are set
out in paragraph 6.8 of Part 8 of this document.
Nature of business:
Mr Buggy is the Chief Strategy Officer of First Derivatives PLC. He is an innovative technology
executive with experience in founding/co-founding four technology companies and over
20 years of enterprise software and data analysis experience.
Ocula is a new start-up company which will seek to provide companies with advanced data
analytics to drive optimisation and help clients thrive in digital across key business areas.
The Company has committed to invest up to £3 million in Ocula to be used to develop its suite
of products. It is intended that this will be complemented by funding of up to £2 million from
the Northern Ireland government which supports technology companies opening in the region.
Initial dialogue has been held with the regional body “Invest NI” with a positive response. The
working capital from the Company and the Northern Ireland government funding will provide
the financial platform from which Ocula will develop its commercial offering.
Name of market on which its securities are admitted:
None. Ocula is a private company.
Value of asset:
£1,000,000.
Investment rationale:
The suite of tools Ocula will develop will include management information dashboards which
among other things will aim to:
•

track consumer behaviour and analyse performance trends such as the driver of sales;

•

produce predictive analysis to estimate, for example, sales from price or marketing
spend changes or the recommendation of allocation of digital marketing spend to
maximise sales;

•

optimise sales channels and margin;

•

improve the supply chain; and

•

drive traffic and enhance conversion.

The dashboards and actionable recommendations will be built on an analytics engine. This will
be developed by data scientists using specialised programming skills to create software which
will manage large and complex data sets.
In order to develop its suite of products Ocula will use data from the Target Assets. It is an
opportunity for a technology company to develop its products in a live environment.
Positive results from its work with the Target Assets will provide the platform to sell the tools
commercially.
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2.
THE TARGET ASSETS
The Target Assets to be acquired by the Company, conditionally upon Initial Admission, are as
follows:
2.1

Dignity PLC (“Dignity”)
Address:
4 King Edwards Court, King Edwards Square, Sutton Coldfield, West Midlands, B73 6AP.
Country of incorporation:
England.
Nature and level of holding to be acquired:
The Company will acquire up to 9,490,386 ordinary shares of Dignity, representing
approximately 18.97 per cent. of the issued share capital of Dignity.
Nature of business:
Founded in 1994, Dignity is a UK based provider of funeral related services. The Company
operates through three segments: funeral services, crematoria and pre-arranged funeral plans,
from 831 funeral locations and 46 crematoria throughout the UK.
Name of market on which its securities are admitted:
Dignity’s shares are admitted to the premium listing segment of the Official List of the FCA and
to trading on the Main Market of the London Stock Exchange.
Value of asset:
As at 22 September 2021 (being the latest practical date prior to the publication of this
document) the Dignity holding had an aggregate market value according to Bloomberg of
£67,951,164.
Investment rationale:
As set out at Dignity’s annual general meeting on 23 June 2021, Dignity is now applying a new
strategy aimed at improving competitiveness, making a virtue of new regulations and creating
significant long term value for shareholders from the combination of growth and operational
leverage.
The rationale is best explained in the context of Dignity’s three distinct business segments
which feed onto each other and which are set out below.
Funeral Plans
The funeral plan industry will be coming under FCA regulation from 2022. Dignity expects that
to result in a higher degree of trust in the product and the withdrawal from the sector of those
participants who rely purely on commission and are not aligned with long term customer
satisfaction. Dignity, as the only national participant able to commit to carrying out both the
funeral and the cremation, expects to have a competitive and compelling offering for a market
which it expects to grow following regulation.
Dignity holds combined trust assets of c. £1 billion on which it expects through a combination
of better investment stewardship and lower funeral price inflation to generate an annual surplus
of at least 3 per cent. per annum, i.e. £30 million.
Funeral Services
Dignity has a unique national network of funeral businesses which have suffered from long
term underinvestment, uncompetitive prices and lack of local empowerment. The new strategy
Dignity is adopting is aiming to reverse this trend and turn Dignity into a growth business with
a string of local brands supported by a national network. Dignity sees considerable
opportunity to grow in a highly fragmented, and still dated, industry and is targeting a market
share of 20 per cent. versus its current c.12 per cent.
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Branches will be used to sell Dignity’s funeral plans and burial plots and memorials from its
crematoria and cemeteries, as well as funerals.
Crematoria
Dignity is the largest private owner of crematoria in the UK with a national network of 46 out of
the 299 total crematoria in the UK. Although a long-term generator of consistent and rising
profits, Dignity said in its strategy presentation that there was considerable additional
commercial potential in its existing assets.
Dignity also revealed that it has six more planning permitted crematoria that it intends to build
and expects a future pipeline to add one per year.
The company estimated a value for this division alone of £1.2 billon to £1.6 billion and has said
it intends to tap into that to reduce the Company’s indebtedness which stands at nearly
£500 million.
The Future Opportunity
Dignity set out the upside potential if its strategy succeeds and illustrated that it is many
multiples of the current share price.
Current trading:
In Dignity’s interim results for the period ended 25 June 2021, released on the 21 September
2021 the following update summary was given:
26 week period
ended
25 June 2021

26 week period
ended
26 June 2020

(Decrease)/
increase
(per cent)

169.4
37.8
340,000

169.1
41.9
368,000

–
(10)
(8)

Underlying revenue (£ million)
Underlying operating profit (£ million)
Number of deaths
(Source: Dignity interim results for the period ended 25 June 2021)

Key points
In its interim report, Dignity set out the following key points:
•

New strategy in place and already underway, which will enable the Group to realise its
significant unlocked value for the benefit of clients, employees, shareholders and wider
stakeholders.

•

Delivered a complex programme of work to ensure regulatory preparedness in time for
the Competition and Markets Authority (‘CMA’) statutory deadline.

•

Reviewed and adapted the Group’s pricing strategy, launching competitively priced
funeral services in the UK to truly lower the cost of dying for families.

•

Regulatory preparedness for Financial Conduct Authority (‘FCA’) regulation picked up
pace as we neared the authorisation window, which was opened by the regulator in
September. A major programme is underway within the business, across all areas of the
organisation, to ensure we have the right governance, processes, products and
infrastructure to meet our regulatory requirements.

•

As announced at the AGM, we’ve also looked at how we can improve efficiency through
a new organisational structure so we can truly operate as one company. We have
reviewed how our regions are structured, resulting in the creation of 12 new regions.

•

Initiatives are underway to place those colleagues that serve our communities and
clients first in all we do. Part of this strategy is the development of our Principles to reset
organisational culture, which will help guide how we make decisions, how we treat each
other and our clients, and how we behave as a business.

Gary Channon, Chief Executive Officer of Dignity, commented:
“There are a number of significant projects underway at Dignity that we are committed to
delivering. Importantly we must take all of our stakeholders along on this journey, including our
colleagues, clients and shareholders.
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Our focus is to build a successful and growing business by empowering our colleagues and
giving them the tools to succeed which include competitive prices, the authority to act with
local autonomy, great products and investment in people and premises. Our most ambitious
goal though is to cultivate a culture that will be our true differentiator. Successful execution of
our strategy will unlock the significant value in our business.”
Financial position:
In its interim results the company said:
“COVID-19 has had a distorting impact on the business both in terms of operations and the
financial results, making comparisons to the prior year difficult. The death rate in quarter one
was 22 per cent above the five year average (2015-2019) which reduced to four per cent below
the five year average in quarter two. As restrictions eased on funeral attendance our average
revenue per funeral increased from £2,461 in the first half of 2020 to £2,628 for the first half of
2021. That higher revenue per funeral was on fewer funerals; we conducted 41,400 in the first
half of 2021, down from 46,000 in the first half of 2020. In the 2019 comparative period, which
had no pandemic effect, we conducted 36,200 funerals. Amongst all this turbulence market
share is much harder to judge because the differences between time of death and time of
funeral change. However, we believe our underlying share has declined outside of our trial
areas. We observed the same effect in our crematoria, details of which are outlined below.
Taken together, underlying operating profit for the first half was down 10 per cent to
£37.8 million versus £41.9 million last year which was mainly driven by the decline in volume.”
Dignity Debt/Cash Summary
Secured Notes
The Dignity group’s principal source of long-term debt financing is the Secured Notes issued
in 2014. The principal is repaid completely over the life of the Secured Notes and is therefore
scheduled to be repaid by 2049. The interest rate is fixed for the life of the Secured Notes and
interest is calculated on the principal.
The key terms of the Secured Notes are summarised in the table below:
Total new issuance at par
Legal maturity
Coupon
Rating by Fitch
Rating by Standard & Poor’s

Secured A Notes

Secured B Notes

£238.9 million
31 December 2034
3.5456%
A–
A–

£356.4 million
31 December 2049
4.6956%
BB+
B+

On 7 July 2021 Fitch revisited the rating of the Secured Notes, reconfirming them at the above
ratings.
Secured Notes Financial Covenant
The Dignity group’s primary financial covenant under the Secured Notes requires EBITDA to
total debt service to be above 1.5 times. The ratio at 25 June 2021 was 2.12 times (June 2020:
2.15 times; December 2020: 1.99 times). The Dignity group therefore had EBITDA headroom
of approximately £21 million against its financial covenants at the end of June 2021.
In addition, in order for the Dignity group to transfer excess cash from the Securitisation Group
to Dignity plc, it must achieve both a higher EBITDA to total debt service ratio of 1.85 times
and achieve a Free Cash Flow to total debt service (a defined term in the securitisation
documentation) of at least 1.4 times. This latter ratio at June 2021 was 1.74 times (June 2020:
1.72 times; December 2020 1.57 times). These combined requirements are known as the
Restricted Payment Condition (‘RPC’). Given the ratios achieved, the RPC was achieved at
June 2021. If the RPC is not achieved, then the Dignity group's ability to pay dividends could
be impacted. These covenant calculations use a prescribed definition of EBITDA detailed in
the loan documentation and only represents the profit of a sub group of the Dignity group
which is party to the loans. Furthermore, the calculations are unaffected by the consolidation
of the Trusts or the application of IFRS 15 and IFRS 16 described elsewhere, as the Dignity
group was able to elect to disregard those changes when making the calculations.
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Cash balances of the trading group at the end of the period 25 June 2021 were £81.7 million
(2020: £80.3 million).
2.2

Hornby PLC (“Hornby”)
Address:
Enterprise Road, Westwood Industrial Estate, Margate, England, CT9 4JX.
Country of incorporation:
England
Nature and level of holding to be acquired:
The Company will acquire up to 83,007,357 ordinary shares, representing approximately 49.73
per cent. of the issued share capital of Hornby.
Hornby is the parent company of:
l

Hornby Hobbies Limited (“HHL”)

l

Hornby America Inc.;

l

Hornby Espana S.A.;

l

Hornby Italia s.r.l.;

l

Hornby France S.A.S.;

l

Hornby Deutschland GmbH;

l

LDC Enterprises Limited (and its subsidieries)

l

Hornby Industries Limited (dormant); and

l

H&M (Systems) Limited (dormant),

(the “Hornby Group”).
Hornby Relationship Agreement
A deed of assignment in respect of a relationship agreement dated 22 June 2016 (the
“Hornby Relationship Agreement”) was entered into on 6 September 2017 between
(1) Numis Securities Limited (as assignor) (“Numis”), (2) Liberum (as assignee), (3) Hornby,
and (4) the Investment Manager assigning the relationship agreement from Numis to Liberum.
The Hornby Relationship Agreement governs the relationship between the Investment Manager
and Hornby in light of the level of the shareholding in Hornby controlled by the Investment
Manager. Pursuant to the terms of the relationship agreement, the Investment Manager is
obliged, in so far as it is able, to exercise the voting rights which it controls to ensure, inter alia,
that the Hornby Group is capable of carrying on its business independently of the Investment
Manager and its associates at all times, that all transactions, agreements or undertakings
entered into between any member of the Hornby Group and the Investment Manager and/or its
associates is done on arm’s length terms and in accordance with the AIM Rules for Companies
and that at all times the independent directors of Hornby constitute a majority of the board of
directors of Hornby. Further, for as long as the Investment Manager, together with any of its
associates or anyone it is acting in concert with, holds 25 per cent. or more of the voting share
capital of Hornby (“Control”), the Investment Manager is obliged, and is obliged to procure
that each of its associates will, inter alia, ensure that no contract or arrangement between any
member of the Hornby Group and the Investment Manager and/or any of its associates is
entered into or varied without the approval by a majority of the independent directors and the
Investment Manager shall abstain from voting on any resolution, not to undertake any activity in
conflict with any member of the Hornby Group, not to do anything to prevent Hornby from
being able to comply with the AIM Rules for Companies or which would prejudice Hornby’s
admission to trading on AIM, not to propose or vote in favour of any resolution which has the
effect of waiving the pre-emption rights on an issue of securities subject to certain carve outs.
The Hornby Relationship Agreement contains customary warranties and terminates when the
Investment Manager ceases to have Control of Hornby and Hornby ceases trading on AIM.
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Nature of business:
Hornby is a hobby and toy business which owns a number of heritage brands in the UK and
overseas. The portfolio of brands includes, Hornby, Scalextric, Airfix, Humbrol, Corgi,
Electrotren, Arnold, Rivarossi and Basset Lowke.
The Hornby Group principally engages in the design, marketing and sourcing of hobby and
toy products from the Far East and India to satisfy demand for each of the brands.
Name of market on which its securities are admitted:
Hornby’s shares are admitted to trading on the AIM Market of the London Stock Exchange.
Value of asset:
As at 22 September 2021 (being the latest practical date prior to the publication of this
document) the Hornby holding had an aggregate market value according to Bloomberg of
£33,202,943.
Investment rationale:
Many people grew up collecting and/or playing with products that have Hornby brands on
them. The positive emotional ties which people have with the Hornby group’s products are very
strong and difficult to replicate. This goodwill is very valuable for a number of reasons, but it is
not a guarantee of success.
Over the last two decades, the manufacturing side of the business has been outsourced to a
portfolio of partners who are primarily in the main manufacturing hubs of South China. This
has been a very difficult process for a business which manufactured most of its products in
England for nearly a century.
The availability of cheap labour and the shortening of supply chains for high quality toys and
models also allowed an influx of competition and higher threat of substitutes for Hornby
products.
While competitors were getting stronger, Hornby made a number of missteps which included:
l

overpaying for acquisitions;

l

using too much debt to pay for the acquisitions;

l

losing focus on the lucrative collector and hobbyist customers in favour of toys;

l

large and expensive mistakes in stock ordering for the 2012 Olympics; and

l

concentrating manufacturing with a single supplier.

Subsequently, Hornby experienced supply chain difficulties when their single supplier, which
also owned a competing brand, ran into financial difficulties, further worsening Hornby’s
position. The manufacturer was unable to deliver stock and there were knock-on problems
moving and using important tooling with other manufacturers.
The debt load was too much for the business and successive management teams struggled to
stabilise the business and generate cash to meet its obligations. The common lever which was
pulled, as a short term fix, was heavily discounting products to turn stock into cash.
Unfortunately, this irritated retailers who bought stock at a higher price and were left sitting with
inventory they could not sell. Furthermore, collectors who also bought at a higher price started
to become disillusioned with the brands as a store of value and something that would
appreciate over time.
The more discounting occurred, the more the business damaged its goodwill with collectors
and retailers. This reduced their propensity to come back to buy products at release at full
price. The more this goodwill diminished, the more aggressive management needed to be with
discounting to draw in sales and turn stock into cash.
After being appointed to the board and studying the business from the inside, the Investment
Manager realised the problems Hornby was facing. The Investment Manager saw a way to
create value by recapitalising the business and removing the financial issues which were
causing management to focus on short term fixes using discounting.
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The Investment Manager also found new leadership and assembled a team with more than a
century of experience in serving the hobbyist sector.
The business went through a tough period to reset the pricing architecture, finally solve the
supply chain issues and most importantly earn the trust back with the retailers and collectors.
Following two years of intensive turnaround work focused on the long-term health of the
brands, sales have started to grow again. Following this important first step, Hornby recently
raised capital to accelerate development of new products to market and invest in the
enormous potential embedded in reaching customers through digital routes to market.
Hornby’s existing partnership with Rawnet has already started to develop this part of the
strategy.
The Investment Manager believes there is still considerable value yet to be realised in this
investment and the Investment Manager, together with the new management, have already
guided the business through the hardest parts of the turnaround.
Hornby will become an important part of the Company’s portfolio at a very exciting time where
the value realisation is closer than it was when the initial controlling stake was acquired more
than two years ago.
The graph below shows revenue and adjusted profits for Hornby and captures the level of
historic potential yet to be realised:
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(Source: Company annual reports for the years ended 31 March and Investment Manager estimates)

Current trading:
Group sales for the fourth quarter were very encouraging and ahead of budget for the same
period last year. As a result, cumulative group sales for the financial year ended 31 March 2021
were ahead of budget and 28 per cent. ahead of the prior year. Whilst the COVID-19 pandemic
continues to present uncertainty, both Hornby and its suppliers have been able to operate
more effectively through the current restrictions than was the case in the first lockdown, as
evidenced by the resilient levels of activity seen in Q4.
Operating results and financial condition:
Group sales for the fourth quarter were very encouraging and ahead of budget and the same
period last year. As a result, cumulative group sales for the financial year ended 31 March 2021
were ahead of budget and 28 per cent. ahead of the prior year.
Hornby Debt Summary
Hornby has access to a £12 million asset based lending facility (the “PNC Facility”) with
PNC Credit Limited (“PNC”) and a £9 million loan facility with the Investment Manager (the
“IM Facility”).
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The PNC Facility extends for five years from inception and carries a margin of 2.5 3.0 per cent.
over LIBOR. PNC has a fixed and floating charge on the assets of the Hornby group. Hornby
provides customary operational and financial covenants to PNC on a monthly basis, and the
amount of funding available at any time varies depending on accounts receivable balances
and stock levels.
The IM Facility is for a rolling three-year term and attracts interest at a margin of 5 per cent.
over LIBOR on funds drawn. Undrawn funds attract a non utilisation fee of the higher of 1 per
cent. or LIBOR.
2.3

Phoenix SG Limited (“Phoenix SG”)
Address:
Maples Corporate Services Limited, PO Box 309, Ugland house, Grand Cayman, KY1-1104,
Cayman Island.
Country of incorporation:
Cayman Islands.
Nature and level of holding to be acquired:
The Company will acquire 52.52 per cent. of the issued share capital of Phoenix SG, a holding
company incorporated in the Cayman Islands which holds the following interests:
l

l

l

l

l

a holding of 248,000,000 ordinary shares, representing approximately 58.1 per cent. of
the issued share capital of The Stanley Gibbons Group Plc (“Stanley Gibbons”) whose
shares are admitted to trading on the AIM Market of the London Stock Exchange;
the benefit of a loan agreement for a principal sum of £10 million to Stanley Gibbons
(the “Facility A Loan”). The Facility A Loan has a term of five years expiring on 19
March 2023 and accrues an interest rate of 5.0 per cent. compounding annually to be
repaid in full at maturity. The Facility A Loan gives Phoenix SG Limited a first charge over
the assets and brands of Stanley Gibbons;
the benefit of an extended loan agreement (the “Facility C Loan”) of £5 million to
Stanley Gibbons pursuant to which £4 million has been drawn down. The Facility C Loan
expires on 20 March 2023 and accrues an interest rate of 5.0 per cent. compounding
annually to be repaid in full at maturity;
receivables relating to the sale of two inventories of stamps and coins being sold by
Stanley Gibbons Ltd with an aggregate value of £3.79 million as at 31 December 2020.
The inventory primarily comprises of stamps, coins and other collectables, purchased by
Phoenix SG from the administrators of Stanley Gibbons (Guernsey) Limited (in
administration) which Phoenix SG has sold to Stanley Gibbons on a deferred
compensation basis; and
the benefit of a loan agreement for a principal sum of £7 million to Stanley Gibbons (the
“Stamp Loan”). The Stamp Loan expires on 29 June 2026. The Stamp Loan is
accompanied by the grant of security which gives Phoenix SG a first legal mortgage
over the 1856 British-Guiana 1c black-on-magenta stamp (the “Stamp”). The Stamp
Loan also contains a put option requiring Phoenix SG to acquire, on a repayment date
only, the Stamp, in which case the consideration will be an amount equal to the principal
of, and all other amounts outstanding under, the Stamp Loan, by way of set-off, as at the
date the put option is exercised.

Nature of business:
The principal activities of Stanley Gibbons are:
l

trading in stamps and other philatelic items, coins, medals and banknotes;

l

auctioneering, valuing (for sale, auction, purchase, insurance and/or probate) the above;

l

development and operation of collectables websites, online trading and auctioneering;
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l

philatelic and collectables publishing including catalogues, albums and magazines in
hard copy and electronic media;

l

retail and mail order; and

l

the manufacturing of albums and accessories.

Name of market on which its securities are admitted:
None. Phoenix SG is a private company. The shares of Stanley Gibbons are admitted to trading
on the AIM Market of the London Stock Exchange.
Value of asset:
£17,554,000 (as at 31 August 2021).
Investment rationale:
In March 2018, Phoenix SG was created to hold assets purchased in a restructuring of Stanley
Gibbons. Phoenix SG paid a total of £22.45 million for these assets, of which £6.2 million went
into Stanley Gibbons, £3.5 million went to the administrator in Guernsey and the rest went to
discharge the bank lender.
Phoenix SG has written down the acquired debt to £10 million, which is due to be repaid five
years from the date of the transaction. On 21 December 2018, Phoenix SG agreed an
additional loan agreement. Whilst Phoenix SG is owed £13.5 million, it has a first charge over
all the assets of Stanley Gibbons.
The Investment Manager’s vision is that Stanley Gibbons can now rebuild and update its
business from a single destination location and reach a worldwide audience through an
effective digital strategy. The desire to collect and have hobbies, the wherewithal to fund these
pursuits, leisure time and good health are all boosted by the prevailing demographic trends.
However, to achieve the potential and attract new customers it is essential for Stanley Gibbons
to modernise and make the most of new technologies and insights. In this respect, the internet,
rather than hurting a business-like Stanley Gibbons, in fact does the opposite. It allows a
unique, single iconic location in London to reach a worldwide audience inexpensively, and for
a business so rich in intellectual property and knowledge, to offer an engaging and immersive
experience tailored to the interest of the customer.
The Investment Manager believes that the building blocks for an attractive business are there
in terms of the brand, heritage, reputation and capability. Again, the control position acquired
and the presence of one of the Investment Manager’s team on the board of Stanley Gibbons,
allows the Investment Manager to ensure that the company stays focused on building long
term shareholder value and is able to ignore the fluctuations of the stock market (and the short
term demands of some investors).
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Financial Position:


(Source: 2019 and 2020 audited accounts)
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(Source: 2019 and 2020 audited accounts)

Current trading:
The business has become simpler and more streamlined since Phoenix SG acquired its equity
stake with costs decreasing and underlying revenue increasing. The core building blocks of
future growth, consistent with the investment rationale, are well on the way to being in place
and the Investment Manager expects this to allow for further growth in the future.
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Operating results and financial condition:

(Source: http://www.stanleygibbonsplc.com/investor-relations/group-financial-information/)

Trading update for the year to 31 March 2021
In Stanley Gibbon’s trading statement and corporate update announcement published on
1 April 2021, the company said:
“Overall the trading patterns which we have previously seen in the first half of our financial year
have continued. Namely increased levels of digital activity and remote selling of albums and
accessories contrasting with lower levels of high ticket sales and in person activities as a result
of the third lockdown.
While the patterns have been consistent with the above, underlying trading has however been
better than in the first half of the financial year.
Although the philatelic side remains challenging there have been more ‘less bad’ months
recently and as previously disclosed, we were also able to complete a very significant trade
transaction of old stock towards the tail end of 2020. The main aspects impacting this part of
the business are challenges with sourcing new material, the lack of exhibitions which often
boost higher end sales and the overall impact on our auctions business which is skewed
towards our physical location.
Our publishing business has benefitted from what we believe are significant market share
gains as well as hobbies as a whole benefitting to some degree through the restrictions
imposed on everyday life. This was partially offset by a failure to produce one of our annual
catalogues towards the end of 2020. We continue to work on developing the digital elements
of the business, something which has proven challenging at times but is increasingly giving us
cause for optimism about the future. We are also extremely conscious that a lot of customers
in this part of the business do not deal with our Philatelic department, something we are
working to address.
Although challenged by our inability to open the shop, Baldwin’s has continued to trade
reasonably well through the last few months with the acquisition of some good material being
helped by a strong underlying market. After a four year partnership with St James’ Auctions, we
have also jointly agreed to terminate our coin auction joint venture early, end of April 2021, and
at no cost. This is a major milestone in the development of Baldwin’s and we are very excited
to be able to bring coin auctions back in house after a four year hiatus.
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The shop itself has been closed for some time and even when we were allowed to open,
Central London was particularly quiet. This is extremely frustrating having completed the
redevelopment project and created what we believe is an unrivalled destination for those
interested in our hobbies. The shop team have continued to serve customers remotely,
ensuring that in conjunction with the other departments and our customer services team that
we have been as accessible, helpful and responsive as possible to our customers.
We are hopeful that a vaccine led relaxing of restrictions is not only permanent but encourages
activity levels to return at pace, however, this is hard to predict and we have plans in place if
this is not how things develop.”
Source: (https://www.londonstockexchange.com/news-article/SGI/trading-statement-and-corporate-update/14921817).

In addition, on 8 June 2021, Stanley Gibbons purchased the world’s most famous and valuable
stamp, the 1856 1c Magenta from British-Guiana, the only one in existence. The unique
1c Magenta was purchased at auction in the United States for a total consideration of
US$8.307 million (including buyer’s premium and overhead fee). The purchase of the stamp
was financed through the interest free Stamp Loan from Phoenix SG.
The stamp will be displayed at the Stanley Gibbons flagship store at 399 Strand, London. It is
also the intention of Stanley Gibbons to create a fractional ownership structure and the
creation of digital collections in relation to the stamp.
It is also intended that the Company will work in partnership with Stanley Gibbons and the
Investment Manager to incorporate a company with the aim of developing a new digital
platform on which to buy, sell and enjoy collectible assets.
2.4

WLS International Ltd (“WLS”)
Address:
Maples Corporate Services Limited, PO Box 309, Ugland house, Grand Cayman, KY1-1104,
Cayman Island.
Country of incorporation:
Cayman Islands.
Nature and level of holding to be acquired:
The Company will acquire 19.23 per cent. of the issued share capital of WLS, a private
Cayman Islands incorporated holding company. WLS is the parent company of The Cambium
Group UK Holdings Limited (a company incorporated in England and Wales with incorporation
number 12026946) which, in turn, is the parent company of the following operating companies:
l

Prezola Limited;

l

Wedding List Solutions Limited (UK) (“WLS UK”); and

l

Rock My Wedding Limited.

WLS UK is the parent company of the following operating companies:
l

Wedding List Solutions Limited (Ireland);

l

Wedding Presents Direct Limited;

l

Cambium Operations Limited; and

l

The Wedding Shop Limited (non-trading),

(together the “Cambium Group”).
The Cambium Group operates wedding gift list services, an online homeware outlet and a
wedding planning and resource platform.
The WLS Guarantee:
In conjunction with the completion of the acquisition of the proposed holding in WLS by the
Company, it is proposed that Gary Channon will enter into an unconditional and irrevocable
personal guarantee in favour of the Company in connection with the Company’s proposed
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investment (the “WLS Guarantee”). Pursuant to the terms of the WLS Guarantee, Mr Channon
will agree to pay the Company any losses suffered if a Trigger Event (as defined therein)
occurs. Trigger Events include a listing of WLS at a valuation which is less than the original
acquisition cost and an insolvency event. The WLS Guarantee would terminate on the earlier of
2 August 2026, the occurrence of WLS’ listing, or on Mr Channon’s bankruptcy or death. In the
event of the latter prior to the termination of the WLS Guarantee, the Investment Manager
would undertake to assume the liabilities of Mr Channon.
Value of asset:
£3,481,000 (as at 31 August 2021).
Nature of business:
The Cambium Group was created to bring together the UK’s leading wedding gift list
businesses and not only create the UK’s best wedding gift list service, a wedding planning and
resource platform but also to build a wider homeware business with significant scale.
The Gift List Business
The Cambium Group supports engaged couples to build carefully curated and personalised
gift lists, provides an online platform for their wedding guests to purchase gifts and then fulfils
the gifts after the wedding. The three brands (The Wedding Shop, Prezola and The Wedding
Present Company) maintain their individual identities, attracting customers across a wide
demographic. The group has established itself as a market leader by providing the widest
possible offering of products, assisted by knowledgeable advisers and outstanding customer
service. Gift list advisers maximise revenue opportunities by providing inspiration and
guidance on content, price points and size of lists. The e-commerce platforms compliment the
personal touch, and the group’s websites are constantly evolving to meet the needs of today’s
engaged couples and to enhance the user experience. The group is actively employing digital
marketing strategies and maintaining affiliate relationships to grow customer acquisition and
conversion.
This is a business built around marriage and the propensity to marry has stopped declining in
the UK with the desire to celebrate on the rise. The wedding industry in the UK is a growth
market, contributing £14.7 billion per annum to the UK economy (Source: https://uk
weddings.org).
The Wedding Planning and Resource Platform
Rock My Wedding is an online platform offering wedding planning advice and
recommendations. It is revenue generating through its supplier listing page, advising and
directing users to their network of recommended suppliers. Recycle My Wedding provides an
online platform for users to find, buy and sell second-hand dresses and accessories.
The Homeware Outlet
The Homeware Outlet, launched in 2020, is an e-commerce platform offering branded
homeware at heavily discounted prices.
Trading Names and Domains
Gift List Services
Wedding List Solutions Limited (UK): www.theweddingshop.com
l

l

Prezola Limited: www.prezola.com

l

Wedding Present Direct Limited: www.weddingpresentco.com

Online Homeware
•
The Homeware Outlet: www.thehomewareoutlet.com
Wedding Planning and Resource Platform
•
Rock My Wedding Limited: www.rockmywedding.com
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Investment rationale:
The Cambium Group was created in the summer of 2019, through the acquisition of the three
gift list businesses. Prior to the amalgamation, Gary Channon, the Chief Investment Officer of
the Investment Manager, personally owned The Wedding Shop. Gary Channon’s involvement
allowed the company to pursue a strategy of obsessively focusing on customers and investing
in innovation and digital marketing. For a business that had been in gradual decline for the
previous seven years, and which was shrinking at 20 per cent. per year when he acquired it in
2015, customer growth reversed and increased significantly. The charts below show The
Wedding Shop’s gift list and revenue growth prior to the creation of the group.


(Source: Cambium Group records)


Guest Purchases include cash and product (ex VAT) pledges.
(Source: Cambium Group records)

The modern gift list has changed significantly in the past decade. The demand is not just for
homeware, but for art, furniture, technology, baby products, subscriptions, experiences,
contributions to charities, honeymoons and many other things. The Wedding Shop and Prezola
sought to recognise this change and catered for it. The growth of the group has impacted
competitors who have been leaving the market. This includes the traditional department stores:
Harrods, House of Fraser and Debenhams who all withdrew, and the online competitors such
as Not On The High Street and Amara. The group’s largest competitor, John Lewis, significantly
scaled back its gift list service, replacing it with a ‘wish list’ offering in September 2020,
presenting an opportunity for the group to win market share.
The gift list businesses have grown rapidly, through acquisition of market share enhanced by
the utilisation of the latest digital strategies through to 2019. The charts below show the growth
in gift lists and revenues for the Cambium Group from 2015 to 2019.
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(Source: Cambium Group records)


Guest Purchases include cash and product (ex VAT) pledges.
(Source: Cambium Group records)

The creation of the Cambium Group has eliminated duplicate infrastructure, warehouses,
marketing spend and the focus on building the market and continuing to take share from
competitors. The brands will remain separate and will continue to compete with each other, but
the operations behind them will be combined. This merger of the leading independent gift list
companies into one company creates a very attractive business. Gift listing is a negative
working capital business, as the money comes in early as a guest pledge, and without
discounting because products are listed at recommended retail prices. Full switching is
allowed and therefore the gift lists are not fulfilled until after the wedding when the recipients
confirm their order. Profitability comes with scale and this merger delivers this once the
businesses have been fully integrated.
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Financial Position:


(Source: 2019 audited accounts, 2020 audited accounts)
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(Source: 2019 audited accounts, 2020 audited accounts)

Current trading:
Anne-Marie Jenkins, the CEO, has formed a new team selected from the best talent across the
businesses. Much of the integration work is complete and is already showing results, with
further integration underway. Increased buying power has enabled terms to be renegotiated
with suppliers. The cost of acquiring customers has dropped substantially as the brands have
reduced the extent to which they bid against each other with digital marketing. Around
£800,000 has been stripped out of the group annual marketing spend since 2019 and only
inflationary increases are forecast. Headcount has been rationalised as the group is
consolidated and efficiencies identified, bringing a £1.3 million annual saving in 2020 and a
further £650,000 annual saving in 2021. The new group warehouse opened at the end of 2020
and the final stock move into the new warehouse was completed in March 2021. The group
continues to invest in its IT systems and e-commerce platforms to prepare the business for
future growth.
The COVID-19 pandemic has had a major impact upon the gift list businesses within the
Cambium Group. The UK Weddings Taskforce reported that 80 per cent. of weddings were
postponed in 2020. The group saw a 75 per cent. fall in list numbers which had a comparable
negative impact on revenues.
There is significant pent-up demand for weddings and therefore trading is expected to
rebound in 2021 and 2022 both from postponed weddings and new demand. COVID
restrictions on guest numbers at weddings were lifted by the UK Government on 21 June 2021
and the group has since seen guest pledges on wedding lists double versus July 2019.
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The impact of the COVID-19 pandemic required the business to review its working capital
requirements and as a result agreed a loan facility of £8 million with the Investment Manager.
This facility has allowed the company to trade normally through to a resumption in normal
trading.
The Homeware Outlet which is supported by the group’s existing infrastructure launched in
2020, generating just under £200,000 revenue in its first year. Work is underway to deliver a
new e-commerce platform which will provide enhanced user experience and scalability. The
2021 revenue forecast of £500,000 is considered conservative for this growing business.
Rock My Wedding went through a rebuild of its platform in 2020 and has acquired over
1,000 supplier listings since its launch in December 2020.
Operating results and financial condition:


(Source: The Cambium Group UK Holdings Limited audited accounts for the year ended 31 December 2019, company
internal accounting records for the financial year ended December 2020)

Around half of the Cambium Group’s revenue is generated by cash pledges from guests,
including honeymoon contributions. A two per cent. charge is made for processing cash but
the cash is not recognised as revenue for statutory reporting purposes.
The Cambium Group has been structured for growth and while trading volumes increase, it is
able to maintain operating costs. These economies of scale result in a positive EBITDA forecast
from 2022.
The net asset position of the Cambium Group (as set out in the unaudited accounts for the
year ended 31 December 2020) was £7.4 million. During 2020, £6 million of an £8 million loan
facility advanced by the Investment Manager was drawn by the Cambium Group. The
remaining £2 million available under the loan has been drawn in Q1 of 2021. The cash position
of the Cambium Group as at December 2020 was £2.6 million which included £1.6 million of
ring fenced funds to fulfil pledge balances on customer accounts.
3.
POTENTIAL JOINT VENTURE WITH SPWONE
The Investment Manager has entered into a non-binding heads of terms with SPWOne, an investment
vehicle funded and wholly-owned and controlled by Sir Peter Wood, to establish a proposed
50/50 investment joint venture between the Company and SPWOne. Sir Peter is a serial entrepreneur
having founded seven companies in the UK, Europe and US and has a track record of founding,
building and investing in disruptive businesses and brands, spanning nearly four decades. Each of
the Company and SPWOne have agreed to invest up to £75 million into the joint venture, with such
funding to be invested on an “as required” basis. The joint venture would be structured through a new
special purpose vehicle which would undertake investments in line with the Company’s investment
objective and investment policy. Warrants equal to 12 per cent. of the total equity of the joint venture
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company would be issued to SPWOne (or its management team) which would share in the gain in the
value of the joint venture company.
4.
VALUATION OF THE CURRENT ASSETS AND TARGET ASSETS
As at 22 September 2021 the Current Assets and the Target Assets had an aggregate value of
£123.41 million. This aggregate valuation has been calculated based on the closing market price of
the shares of Hornby and Dignity (as derived from Bloomberg) on 22 September 2021, and the
assessed value of the shares of Phoenix SG and WLS as at 31 August 2021. This valuation of the
shares of Phoenix SG and WLS has been set as the mid-point of a range of fair values provided by
an independent third-party specialist valuer.
5.

THE INITIAL PORTFOLIO ACQUISITION AGREEMENTS AND THE CONSIDERATION
SHARES
The Company and the Investment Manager (acting as discretionary investment manager for the
Vendors) have entered into the Master Initial Portfolio Acquisition Agreement pursuant to the terms of
which, the Investment Manager (acting as discretionary investment manager for the Vendors) has
agreed, conditionally upon Initial Admission, to sell the interests of the Vendors in the Target Assets
to the Company.
In parallel, the Company, Aurora and the Investment Manager have entered into the Aurora Initial
Portfolio Acquisition Agreement, pursuant to the terms of which, Aurora has agreed, conditionally
upon Initial Admission, to sell interests in the Target Assets, held by Aurora, to the Company.
The aggregate consideration payable to the Vendors and Aurora for the acquisition of the Target
Assets will be satisfied by the issuance by the Company to the Vendors and Aurora (or their
respective nominees) on Initial Admission of Consideration Shares at the Issue Price.
The number of Consideration Shares to be issued to the Vendors and Aurora shall be calculated on
the basis of the following formula:
A divided by B (with any fractional entitlements being rounded down to the nearest whole number of
Consideration Shares).
Where:
A = the sum of C and D.
B = the Issue price of 100p per Ordinary Share.
C = the market value of the relevant aggregate holdings to be transferred in each of: (i) Dignity, and
(ii) Hornby, in ease case, on the date falling three Business Days prior to Initial Admission, to be
calculated by reference to the average official closing price per fully paid ordinary share in the
capital of each of Dignity and Hornby (as applicable) for the 5 calendar days ending on the date
falling three Business Days prior to Initial Admission.
D = the market value of the relevant aggregate holdings to be transferred in Phoenix SG and WLS
calculated by reference to the valuation of such holding as at 30 June 2021 as described in
paragraph 3 above.
In relation to the Master Initial Portfolio Acquisition Agreement, the number of Consideration Shares
to be allotted and issued by the Company to each of the Vendor will be calculated by dividing X by
Y (with any fractional entitlements being rounded down to the nearest whole number of Ordinary
Shares), where “X” is an amount equal to the value of the respective Vendor’s interests in the Target
Assets being acquired, and “Y” is the Issue Price.
The Company will be required to pay stamp duty on the acquisition of the shares in Dignity. The
stamp duty due has been estimated at approximately £330,000.
Further details of the Master Initial Portfolio Acquisition Agreement and the Aurora Initial Portfolio
Acquisition Agreement are set out respectively in paragraph 6.3 and 6.4 of Part 8 of this document.
Consideration Shares – illustrative example
The number of Consideration Shares to be issued, in aggregate, to the Vendors and Aurora pursuant
to the terms of the Initial Portfolio Acquisition Agreements is not known at the date of this document
and will be calculated on the basis outlined above shortly prior to Initial Admission based on, inter
alia, the share price of Dignity and Hornby on the relevant calculation date. By way of an illustrative
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example, if the number of Consideration Shares to be issued had been based on the closing share
price of Dignity and Hornby on 22 September 2021 (being the latest practicable date prior to the
publication of this document) and the current valuations for Phoenix SG and WLS as at 31 August
2021, this would have resulted in the issuance of 119,659,122 Consideration Shares. Based on the
minimum and maximum size of the Initial Issue, this would result in the Consideration Shares
representing between 56.4 per cent. and 75.3 per cent. of the issued Ordinary Share capital of the
Company.
The above example if for illustrative purposes only and should not be relied upon as an indication of the actual number of
Consideration Shares to be issued, in aggregate, pursuant to the Initial Portfolio Acquisition Agreements, which may be higher
or lower than the illustrative number shown above. The number of Consideration Shares to be issued, in aggregate, pursuant
to the Initial Portfolio Acquisition Agreements is not known as at the date of this document but will be notified by the Company
via a Regulatory Information Service prior to Initial Admission.
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PART 3

DIRECTORS, MANAGEMENT AND ADMINISTRATION
1.
DIRECTORS
The Directors are responsible for the determination of the Company’s investment policy and strategy
and have overall responsibility for the Company’s activities including the review of investment activity
and performance and the control and supervision of the Company’s service providers. All of the
Directors are non-executive. All of the Directors are considered to be independent with the exception
of Lorraine Smyth, who is an employee of the Investment Manager, and David Stevenson who is a
director of Aurora which, following Initial Admission, will be a material Shareholder in the Company.
The Directors will meet at least four times a year, inter alia, to review and assess the Company’s
investment policy and strategy, the risk profile of the Company, the Company’s investment
performance, the performance of the Company’s service providers, including the Investment
Manager and the Administrator, and generally to supervise the conduct of its affairs.
The Directors are as follows:
Joanne Peacegood (aged 43) (Independent Chair)
Joanne has over 20 years of experience in the asset management sector across a range of asset
classes and including listed and private entities. Prior to becoming a non-executive director, Joanne
worked for PwC in the Channel Islands, UK and Canada and was responsible for leading teams to
deliver both audit and controls engagements to hundreds of reputable clients. Joanne specialised in
alternative assets and has significant experience in auditing complex valuations. Joanne also has
10 years’ experience in risk and quality, focusing on how businesses respond to the ever-changing
regulatory requirements, risk assessments and assessing the internal control environment. Joanne is
an FCA with the ICAEW, graduating with an Honours degree in Accounting and holds the
IOD Diploma. Joanne is the Chair of the Guernsey Investment & Fund Association Executive
Committee and also sits on the Guernsey International Business Association Council. Joanne resides
in Guernsey.
Andrew Whittaker (aged 47) (Independent non-executive Director)
Andrew is an experienced director and currently sits on several investment manager and investment
fund boards specialising in debt, venture, renewables and buyouts. Andrew has over 20 years of
experience in the investment sector and the funds industry.
Andrew is currently Managing Director of Aver Partners, having previously been Managing Director
at Ipes (Barings/Apex) and preceding that Managing Director at Capita (Sinclair Henderson/Link). He
has held senior management roles at Moscow Narodny (VTB Capital), DML (Hallibuton) and qualified
whilst at Midland (HSBC/Montagu).
Andrew graduated from Cardiff University and Aix-Marseille Université. He is a Chartered
Management Accountant and is a Member of the Chartered Institute for Securities and Investment
(CISI). Andrew is currently Chair of the British Venture Capital Association (BVCA) Channel Islands
Working Group and a member of the Association of Investment Companies’ (AIC) Technical
Committee. He is a previous Chair of the Guernsey Investment Fund Association (GIFA), Council
member of Guernsey International Business Association (GIBA), member of the Association of Real
Estate Funds (AREF) Regulatory Committee and of Invest Europe’s (formally European Venture
Capital Association’s (EVCA)) Technical Group.
Joanna Duquemin Nicolle (aged 51) (Independent non-executive Director)
Joanna has over 30 years’ experience working in the finance industry in Guernsey. Joanna is
currently Chief Executive Officer of Elysium Fund Management Limited, having previously been a
Director and the Company Secretary of Collins Stewart Fund Management Limited where she worked
on, and led, numerous corporate finance assignments and stock exchange listings in addition to
undertaking fund administration and company secretarial duties. Joanna has extensive experience in
the provision of best practice corporate governance and company secretarial services to a diverse
range of companies traded on the AIM market of the London Stock Exchange, listed on the Main
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Market of the London Stock Exchange, Euronext and The International Stock Exchange. Joanna
qualified as an associate of The Chartered Institute of Secretaries and Administrators in 1994.
Lorraine Smyth (aged 38) (Non-Independent non-executive Director)
Lorraine is a Partner of the Investment Manager and her biography is set out in “Investment Team”
below.
David Stevenson (aged 55) (Non-Independent non-executive Director)
David Stevenson is a columnist for the Financial Times, Citywire and Money Week and author of a
number of books on investment matters. He was the founding director of Rocket Science Group.
Currently he is a director of Aurora Investment Trust plc, Secured Income Fund Plc, Gresham House
Energy Storage Fund Plc and AltFi Limited and a strategy consultant to a number of asset
management firms and investment banks.
2.
THE INVESTMENT MANAGER
The Company has engaged Phoenix Asset Management Partners Limited as the Company’s
alternative investment fund manager to provide portfolio and risk management services to the
Company.
The Investment Manager was incorporated in the United Kingdom on 20 February 1998 as a limited
company. The Investment Manager is authorised and regulated by the FCA and is registered under
number 03514660.
Subject to the overall supervision and control of the Directors, the Investment Manager will be
responsible for the portfolio and risk management of the Company’s assets in accordance with the
terms of the Investment Management Agreement and the UK AIFM Regime. The Investment Manager
is independent of the Company and the Administrator.
The Investment Manager has been investing in UK listed equities for 23 years using a long-term
business-like approach. The Investment Manager’s investment process aims to identify great
businesses and management through intensive primary research. The Investment Manager is known
for the depth of its research which can often last many years before making an investment. Once an
investment is made, the investment team maintains this intensive approach to research by monitoring
the competitive landscape of investments.
This dedication to reducing risk through knowledge is where the Investment Manager believes it
differentiates itself from other investors. As the research process has matured and the processes
have improved, the Investment Manager has found itself in situations where it is able to contribute
genuine insight to the discussions about competitor analysis, capital allocation and the long-term
strategy of holdings.
This direct engagement has evolved into an extension to the investment process. The Investment
Manager has spent six years iteratively learning and formalising the way in which it accumulated
business insight, contacts and monitoring systems and how these can contribute to the success of
the investments it makes. This has included direct engagement with management and occasionally
direct intervention to facilitate changes to the board composition and strategy of investee companies.
As the Investment Manager’s assets under management have grown and proportional stakes in
businesses have become larger, this has become an increasingly useful part of the process. The
ability to add insight, optimise board composition and refine strategy can both limit the downside of
an investment and increase the probability of favourable outcomes.
The examples where this process has already manifested itself are Hornby, Stanley Gibbons, WLS
and Dignity. All of these businesses have a member of the Investment Manager’s investment team in
a board position.
The formation of the Company is the next stage in the evolution of the Investment Manager’s
investment process. After many years of active application of the new principles and processes, it is
the right time to bring the relevant businesses together in a single vehicle. This will give the holdings
the permanent capital they need to think truly long-term, together with the liquidity of a London Stock
Exchange quote.
One of the many areas in which the Investment Manager is currently adding value, is its
understanding of the use of modern digital communications to reach customers and build brands.
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The Investment Manager has been doing this directly in relation to the investments made in the
wedding industry since 2015 and is now taking those hard-learned techniques and partners to the
other Target Assets to be acquired by the Company.
The Investment Manager also intends to enter into a strategic advisory services agreement with
SPWOne, the investment company established by Sir Peter Wood, under which the SPWOne team
would provide strategy and general corporate advisory services to the Investment Manager in
relation to the Company’s assets with a view to creating sustainable long-term value for Shareholders.
Track record of the Investment Manager
The Investment Manager has spent 23 years managing concentrated and entrepreneurial investment
strategies in offshore funds and segregated accounts. These strategies started with their roots in
listed equities but have since expanded into other asset classes and private markets.
At its core, the Investment Manager uses a value investing approach inspired by legendary investors
such as Phil Fisher, Ben Graham, Warren Buffett and Charlie Munger. This approach aims to buy high
quality businesses at attractive prices.
Since inception in 1998 to 31 August 2021, the Investment Manager has delivered a 642 per cent.
return after fees compared to the FTSE All Share return of 222 per cent.
Since 27 January 2016 when the Investment Manager began managing Aurora Investment Trust Plc,
it has delivered a return of 61 per cent after fees, compared to the FTSE All Share Index of
54 per cent
The Investment Manager also manages an international equity strategy through the Huginn Fund
which has delivered 55 per cent after fees, since inception in July 2018, versus 30 per cent for its
benchmark which is equally weighted between the FTSE All Share and the MSCI World Index.
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The below table shows the track record of the Phoenix UK Fund Limited since launch to 31 August
2021:

Year

Investment
Return (Gross)

NAV Return
(Net)

FTSE
All-Share
Index

NAV Per
Share

1998 (8 months)

17.6%

14.4%

–3.3%

£1,143.71

1999

–1.3%

–4.6%

24.3%

£1,090.75

2000

24.7%

23.0%

–5.8%

£1,341.46

2001

31.7%

26.0%

–13.1%

£1,690.09

2002

–17.8%

–20.1%

–22.6%

£1,349.64

2003

51.5%

49.8%

20.9%

£2,021.24

2004

14.1%

11.2%

12.8%

£2,247.26

2005

1.4%

0.3%

22.0%

£2,254.99

2006

9.5%

8.3%

16.8%

£2,442.90

2007

3.4%

2.3%

5.3%

£2,498.40

2008

–39.5%

–40.2%

–29.9%

£1,494.31

2009

62.8%

59.7%

30.2%

£2,386.48

2010

1.1%

0.0%

14.7%

£2,386.37

2011

3.0%

1.9%

–3.2%

£2,430.75

2012

48.3%

42.2%

12.5%

£3,456.27

2013

40.5%

31.3%

20.9%

£4,539.47

2014

1.9%

0.1%

1.2%

£4,544.25

2015

20.1%

14.7%

0.9%

£5,211.13

2016

9.1%

7.6%

16.8%

£5,605.58

2017

21.5%

16.3%

13.1%

£6,518.69

2018

–13.6%

–14.7%

–9.5%

£5,558.97

2019

30.3%

27.7%

19.1%

£7,098.36

2020

–3.9%

–4.9%

–9.7%

£6,748.66

2021 (to 31 August 2021)

11.6%

9.9%

14.6%

£7,419.81

1,199.9%

642.0

222.3%

11.6%

9.0%

5.1%

Cumulative
Annualised Returns

The performance is due to an investment approach which has used consistent principles and an
adherence to continual learning and improvement. There are many parts to the investment process,
which is documented in the Investment Manager’s proprietary “DREAM Manual” but three of the main
steps are summarised in “Investment Process” below:
Business
The first section of the DREAM process deals with the quality and the sustainability of the business.
This includes assessments of the return on capital, pricing power, market position, market potential,
barriers to entry, market predictability and other pertinent attributes of the business.
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Management
The second section of the DREAM process deals with the quality of the management and board. The
Investment Manager thinks about the integrity, track record, incentivisation, attitude to shareholders,
transparency and other factors that the Investment Manager deems important parts of evaluating the
people involved with the business.
Price
The third section of the DREAM process deals with the evaluation of the price the Investment
Manager would pay relative to the intrinsic value. The difference between the two is sometimes
referred to as the Investment Manager’s “margin of safety”. The Investment Manager will look at
upside to intrinsic value, how much of the value is generated in the near term, the size and liquidity
of the investment, the predictability of its cash flows and other important factors that might affect the
margin of safety.
The Investment Management Agreement
The Company and the Investment Manager have entered into the Investment Management
Agreement, a summary of which is set out at paragraph 6.2 of Part 8 of this document.
Under the terms of the Investment Management Agreement, no annual management fee is payable
to the Investment Manager but the Investment Manager is entitled to payment of a performance fee
depending upon the performance of the Company’s investments. Details of the Performance Fee and
its method of calculation are set out at paragraph 6.2 of Part 8 of this document.
The Investment Manager may, from time to time enter into arrangements to share any Performance
Fees with third parties, including investors in the Company and, in particular, may share any
Performance Fees with SPWOne pursuant to its strategic and advisory services arrangement with the
Investment Manager.
The Investment Management Agreement is for an initial term of five years from the date of Initial
Admission and thereafter subject to termination on not less than 24 months’ written notice by either
party. The Investment Management Agreement can be terminated at any time in the event of the
insolvency of the Company or the Investment Manager or in the event that the Investment Manager
ceases to be authorised and regulated by the FCA (if required to be so authorised and regulated to
continue to carry out its duties under the Investment Management Agreement).
3.
THE PHOENIX TEAM
The core investment team of the Investment Manager has been together for over 15 years. The
Investment Manager’s key personnel are:
Gary Channon – Partner
Gary Channon co-founded the Investment Manager in 1998 and has been the Chief Investment
Officer since inception. Using the same strategy applied to the Phoenix UK Fund Limited, Gary also
manages additional segregated accounts for institutional clients.
Gary brings over 32 years of business and financial services experience. His career began in Fixed
Income Trading at Nikko Securities Europe in 1987. He joined Goldman Sachs in 1989, working in
Global Equity Derivative Products Trading. In 1992, Gary joined Nomura International PLC as Head of
Equity Derivative Trading. He remained at Nomura International as Co-Head of Equity and Equity
Derivatives Trading until moving on to co-found the Investment Manager.
Gary’s investment approach at the Investment Manager is long-term, value-based and focused. He
looks out for businesses run by competent, honest managers, who act in the interest of shareholders.
Ideal companies have strong pricing power to generate an enduring high return on capital. Gary
identifies great companies with good management, and waits for the opportunity to invest in them at
attractive prices.
Gary is currently the Chief Executive Officer of Dignity PLC.
James Wilson – Partner
James joined the Investment Manager in 2013 and became a Partner shortly thereafter. James also
manages The Huginn Fund which is the Investment Manager’s “performance fee only” international
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strategy. James has passed all three levels of the CFA exams and holds a master’s degree in Civil
Engineering from the University of Durham.
Charlotte Maby – Partner
Charlotte has been with the Investment Manager for 19 years and is Deputy Portfolio Manager and
Managing Director. She spends most of her time on research. Her areas of expertise include
FMCG (both national and multinational companies), Engineering and Banking. Before joining the
Investment Manager, Charlotte worked in Investment Management at Ernst & Young LLP, where she
passed the ACA Chartered Accountancy exams. She holds a Masters in Mechanical Engineering.
Charlotte represents the Investment Manager on the Board of the Cambium Group. Charlotte also
studied Manufacture & Management at the University of Birmingham and the University of Illinois and
spent two years working in Industry at Alvis Aerospace and Procter & Gamble.
Graham Shircore – Partner
Graham joined the Investment Manager in 2017. Graham graduated from Bath University with a
BSc (Hons.) degree in Business Administration. During his time at university he completed
internships with Fidelity, Principal Investment Management and Motorola Finance as well as passing
the IMC exam. In 2005, he joined Aviva Investors on the graduate scheme, and then became a
UK Equity Analyst. Having passed all three levels of the CFA exam, he became a UK Equity Fund
Manager in 2008 and later also managed European funds before joining Rothschild Wealth
Management in 2013 as a Senior Equity Analyst. There he helped shape and implement the equity
research process, investing on a geographically unconstrained basis. Graham became a
non-executive director of Stanley Gibbons in March 2018 and subsequently Chief Executive Officer
in June of that year. Graham has a particular interest in behavioural economics.
Steve Tatters – Partner
Steve joined the Investment Manager in 2004. He is responsible for Business Development,
Compliance & Operations and Investor Relations. Steve has worked in financial services for over
29 years, beginning at Nomura International in the Operations and Equity Divisions in London and
Hong Kong. He was appointed Co-Head of the Equity and Equity Derivatives Trading teams in 1998.
Steve initially combined his role at the Investment Manager with managing new and existing private
company investments at Channon & Co, a private investment company owned by Gary Channon.
Steve holds a BSc. in Managerial and Business Studies from Aston University.
Lorraine Smyth – Partner
Lorraine joined the Investment Manager in 2016. Lorraine has over 15 years’ experience working in
the finance industry. This includes working in the fund and investment accounting sectors for large
banks in Dublin and London. She also worked as a client operations manager for a software vendor
and has been involved in multiple accounting software implementation projects. Lorraine represents
the Investment Manager on the boards of the Company, Rawnet and Ocula. Lorraine holds a
Bachelor (Hons) degree in Economics, from University College Dublin.
4.

INVESTMENT PROCESS

Identification
There is no set method for the inception of a good investment idea. Being prescriptive or mechanical
about this process can often lead to the same crowded trades which others find themselves in. The
Investment Manager would describe itself as a professional opportunist and remains open minded
about the way in which investment opportunities are identified. This allows it to think and act
independently. It tends to lead to unconventional and contrarian investments, which are seen as brave
by some, but logical and rational to the Investment Manager.
In terms of listed investments, both in the UK and abroad; the Investment Manager has an enormous
depth of knowledge and experience, built up from the last 23 years of cumulative research efforts.
Almost all of the listed businesses in the UK have been subjected to the Investment Manager’s
scrutiny to gauge whether they might meet its strict criteria. The Investment Manager has collected a
long list of listed business that it does not own but would like to at the right price. This will remain an
important source of new ideas and future investment opportunities.
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When the Investment Manager finds a potential investment opportunity, it is standard operating
procedure to study all parts of the supply chain, but also all the competitors that compete for the
same customer set. A large percentage of the businesses that the Investment Manager studies, in
order to build up a picture of the competitive landscape, are privately owned.
The Company’s structure is expected to allow the Investment Manager to exploit its network of
contacts in various supply chains to identify private market opportunities to a greater extent. The last
five years have included some work on transactions which would have been difficult to do with
redeemable capital, but perfect for a permanent capital quoted vehicle. The Company expects to
unlock some of the work the Investment Manager has been doing in this area and allow it to grasp
ideas that it would otherwise have to pass on.
The Investment Manager considers all parts of the capital structure during idea generation. For
example, following an investment in a specialist insurer, the Investment Manager elected to invest
directly in insurance run-offs. One of the funds managed by the Investment Manager also currently
holds debt instruments.
The Company’s structure is also expected to allow the Investment Manager to further exploit these
less conventional routes for monetising an idea.
Evaluation
After an initial feasibility study regarding the suitability of a potential investment opportunity, further
time and resource will be dedicated to an idea that is deemed probable of passing the full range of
filters. This is a high hurdle to meet, as the depth of the research that the Investment Manager
undertakes is considered extreme and consumes a great deal of analyst time.
Over the last 23 years of investing, the Investment Manager has regularly spent more than a year
conducting intensive research before making an investment decision. There are a few select cases
where more than a decade of work was needed to fully understand an industry.
The Investment Manager has learned that patience combined with research, that goes to lengths that
others consider difficult or too time consuming, yields enormous amounts of insight, gives the
Investment Manager an edge, and leads to materially better investment decisions.
This intensive evaluation process will continue to be applied when considering ideas for inclusion in
the Company’s portfolio. The Investment Manager deems it to be part of its competitive advantage
and believes it will continue to yield excellent results for Shareholders in the Company.
Monitoring
Once an investment has been fully evaluated and deemed worthy of investment, monitoring helps the
Investment Manager stay close to an investment.
The aim is to be able to monitor the key aspects of the business and strategy as they play out in the
real world, without needing to rely on the regulatory announcements from the investee company. The
monitoring must be independent in order to be objective.
This can take the form of intensive and regular mystery shopping of retailers and their competitors.
It has also taken the form of “web scraping” prices for supermarkets or even tracking volumes of
houses sold on hundreds of building sites across the country.
The monitoring is aimed at assessing whether the hypothesis the Investment Manager accepted after
the evaluation stage is still correct or not. This is an important way in which the Investment Manager
looks to minimise mistakes and sell investments that go “off roadmap” and have a high risk of
permanent loss of capital.
Over the last five years, the Investment Manager has joined up its monitoring techniques with
controlling stakes and board positions. Insight which is picked up on a regular basis is fed back into
the businesses which will make up the Company’s portfolio holdings. This helps to challenge
management, set the strategy and stay one step ahead of the competition.
The monitoring part of the process remains a key part of how the Investment Manager deals with
both listed and private investments.
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5.

OTHER ARRANGEMENTS

5.1

Administrator
Northern Trust International Fund Administration Services (Guernsey) Limited has been
appointed as Administrator and designated manager of the Company pursuant to the
Administration Agreement, further details of which are set out in paragraph 6.9 in Part 8 of this
document. The Administrator will be responsible for the day to day administration and
company secretarial functions of the Company (including but not limited to the maintenance of
the Company’s fund accounting records and the calculation and publication of the estimated
monthly Net Asset Value). Prospective investors should note that it is not possible for the
Administrator to provide any investment advice to investors. The Administrator is entitled
to: (i) an administration fee of 0.05 per cent. of the Net Asset Value of the Company up to
£200 million, 0.03 per cent. of the net asset value of the Company between £200 million and
£400 million, and 0.02 per cent. of the net asset value of the Company over £400 million
(subject to a minimum administration fee of £60,000); (ii) a financial reporting fee of £10,000;
(iii) a company secretarial services fee of £10,000; and (iv) an additional fee of £2,000 while
the Administrator acts as the Company’s nominated firm (as described in the FCA Handbook),
in each case per annum (exclusive of VAT). In addition, the Administrator is entitled to certain
other fees for ad hoc services rendered from time to time.
The Administrator is a wholly-owned indirect subsidiary of The Northern Trust Company, which
is listed on NASDAQ.

5.2

Depositary
Northern Trust (Guernsey) Limited has been appointed as Depositary to provide “depo-lite”
depositary services to the Company, which will include safekeeping of the assets of the
Company. The Depositary is permitted to delegate (and authorise its delegates to
sub-delegate) the safekeeping of the assets of the Company. The Depositary is entitled to: (i) a
custody fee of 0.02 per cent. of the net asset value of the Company (subject to a minimum of
£20,000); and (ii) a depositary services fee of 0.02 per cent. of the net asset value of the
Company up to £200 million, falling to 0.01 per cent. of the net asset value of the Company
over £200 million (subject to a minimum depositary services fee of £20,000), in each case per
annum (exclusive of VAT). In addition, the Depositary is entitled to certain other fees for ad hoc
services rendered from time to time.
Details of the Depositary Agreement are set out in paragraph 6.10 of Part 8 of this document.

5.3

Registrar
The Company utilises the services of Link Market Services (Guernsey) Limited as Registrar in
relation to the transfer and settlement of Ordinary Shares. Under the terms of the Registrar
Agreement, the Registrar is entitled to a fee calculated on the basis of the number of
Shareholders and the number of transfers processed (exclusive of VAT). In addition, the
Registrar is entitled to certain other fees for ad hoc services rendered from time to time.
Details of the Registrar Agreement are set out in paragraph 6.11 of Part 8 of this document.

5.4

Receiving Agent
The Company has appointed Link Group to act as the Company’s Receiving Agent for the
purposes of the Offer for Subscription pursuant to the Receiving Agent Agreement.
Details of the Receiving Agent Agreement are set out in paragraph 6.12 of Part 8 of this
document.

5.5

Auditor
Grant Thornton Limited provides audit services to the Company. The annual report and
accounts will be prepared according to the accounting standards laid out under IFRS. The fees
charged by the Auditor depend on the services provided and on the time spent by the Auditor
on the affairs of the Company; there is therefore no maximum amount payable under the
Auditor’s engagement letter.
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6.

FEES AND EXPENSES

6.1

Formation and initial expenses
The formation and initial expenses of the Company are those that arise from, or are incidental
to, the establishment of the Company, the Initial Issue and Initial Admission. These expenses
include the fees and commissions payable under the Placing and Offer Agreement, the
Receiving Agent’s fees, listing and Initial Admission fees, printing, legal and accounting fees
and any other applicable expenses which will be met by the Company and paid on or around
Initial Admission out of the Initial Gross Proceeds.
The costs and expenses of, and incidental to, the formation of the Company and the Initial
Issue are not expected to exceed approximately £3.4 million. The costs will be deducted from
the Initial Gross Proceeds. The Company will not charge investors any separate costs or
expenses in connection with the Initial Issue. It is expected that the starting Net Asset Value
per Share will be not less than £0.98.

6.2

Placing Programme expenses
The costs and expenses of the Company relating to the Placing Programme are those that
arise from, or are incidental to, the issue of Shares pursuant to Subsequent Placings. These
include the fees payable in relation to each subsequent Admission, including listing and
Admission fees, as well as fees and commissions due under the Placing and Offer Agreement
and any other applicable expenses in relation to the Placing Programme.
The costs and expenses of issuing Ordinary Shares pursuant to any Subsequent Placing will
be covered by issuing such Ordinary Shares at the prevailing published Net Asset Value per
Share at the time of issue together with a premium to at least cover the costs and expenses of
the relevant Subsequent Placing of Shares (including, without limitation, any placing
commissions) but are not expected to exceed 2 per cent. of any such Subsequent Placing.
The costs of any issue of C Shares will be allocated solely to the C share pool of assets.

6.3

Ongoing annual expenses
The Company will also incur ongoing annual expenses which will include fees paid to the
Investment Manager and other service providers as described above in addition to other
expenses which are currently expected to amount to 0.34 per cent. of Net Asset Value per
annum (excluding all costs associated with making and realising investments) assuming a Net
Asset Value on Initial Admission of £172.41 million.

7.
CONFLICTS OF INTEREST
The Investment Manager may provide management and/or advisory services to “Other Accounts”,
being other funds/clients of the Investment Management (including, but not limited to, the Phoenix UK
Fund Limited and Aurora). Such activities may give rise to conflicts of interests in the event that Other
Accounts have similar investment objectives, policies and/or strategies to the Company. Conflicts may
arise, in particular, where:
l

l

an investment opportunity may meet the investment criteria for the Company and Other
Accounts; or
a disposal opportunity may be appropriate for the Company and one or more Other Accounts.

In addition, the Investment Manager has a representative on the boards of each of the Current
Assets and the Target Assets, specifically:
l

Gary Channon is currently the Chief Executive Officer of Dignity;

l

Graham Shircore is currently the Chief Executive Officer of Stanley Gibbons;

l

Daniel Carter (an analyst at the Investment Manager) is a non-executive director of Hornby;

l

Charlotte Maby is a director of Cambium Group; and

l

Lorraine Smyth is a director or Rawnet and Ocula.

It is also likely that the Investment Manager will also seek to maintain board representation on the
boards of future Portfolio Companies where appropriate.
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Pursuant to these board positions, each of the Investment Manager’s representatives owe statutory
and fiduciary duties to the relevant companies. Although these board positions are considered by the
Investment Manager to be an important part of its investment management strategy and process, the
presence of these statutory and fiduciary duties may create conflicts of interest between the duties
owed to the relevant companies and the duties owed to the Company by the Investment Manager
under the Investment Management Agreement.
In particular, where representatives of the Investment Manager are involved (either as directors or on
a more informal basis as advisers) in a Portfolio Company whose shares are publicly listed or quoted,
there is a risk that the Company will be restricted in transacting in, or redeeming, its investment in that
Portfolio Company as a result of, among other things, legal restrictions on transactions by company
directors or affiliates or due to then fact the Investment Manager will be deemed to be in receipt of
inside information for the purposes of MAR.
The general approach to conflicts will be that the Investment Manager will seek to reasonably avoid
any conflicts of interests. However, where such conflicts cannot be avoided, the Investment Manager
will identify, manage and monitor such conflicts of interests in a fair and equitable manner.
The Investment Manager has regard to its delegated obligations under the Investment Management
Agreement or otherwise to act in the best interests of the Company, so far as is practicable having
regard to its obligations to other clients, when potential conflicts of interest arise. In the event of a
conflict of interest arising, the Investment Manager will ensure that it is resolved fairly and in
accordance with the COBS Rules and in particular, that any transactions are effected on terms which
are not materially less favourable to the Company than if the potential conflict had not existed. The
COBS Rules require the Investment Manager to ensure fair treatment of all its clients. The COBS
Rules also require that when an investment is made it should be allocated fairly amongst all of its
clients for whom the investment is appropriate. In particular, the Investment Manager uses its
reasonable efforts to ensure that the Company has the opportunity to participate in potential
investments identified by the Investment Manager which fall within the Company’s investment
objective and investment policy, on the best terms reasonably obtainable at the relevant time with the
aim of ensuring that the principle of best execution is attained in accordance with the COBS Rules.
In any event, the allocation of any investment opportunities will be allocated amongst clients taking
into account factors, including but not limited to, the relevant clients’ investment strategy, restrictions,
liquidity, term and objectives.
The Directors are required by the RCIS Rules to take all reasonable steps to ensure that there is no
breach of the conflicts of interest requirements of those rules.
As at the date of this document, there are: (i) no actual or potential conflicts of interest between any
duties owed to the Company, the Directors, the Investment Manager or any of the Directors and their
private interest or duties; and (ii) no material potential conflicts of interest which any of the services
providers to the Company may have as between their duty to the Company and duties owed by them
to third parties and their other interests.
8.
CORPORATE GOVERNANCE
The Disclosure Guidance and Transparency Rules require the Company to: (i) make a corporate
governance statement in its annual report and accounts based on the code to which it is subject, or
with which it voluntarily complies; and (ii) describe its internal control and risk management
arrangements. The Board has considered the principles and recommendations of the AIC Code. The
AIC Code, addresses all the principles set out in the UK Corporate Governance Code, as well as
setting out additional principles and recommendations on issues that are of specific relevance to
listed investment companies. The Board considers that reporting against the principles and
recommendations of the AIC Code, will provide better information to Shareholders. As a recently
incorporated company, the Company does not yet comply with the UK Corporate Governance Code
or the principles of good governance contained in the AIC Code. However, the Company intends to
join the AIC as soon as practicable following Initial Admission, and arrangements have been put in
place so that, with effect from Initial Admission, the Company will seek to comply with the AIC Code
as far as practicable. The AIC Code complements the UK Corporate Governance Code and provides
a framework of best practice for listed investment companies.
The UK Corporate Governance Code includes provisions relating to:
l

the appointment of a senior independent director;
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l

the role of the chief executive;

l

executive Directors’ remuneration; and

l

the need for an internal audit function.

It is acknowledged in the UK Corporate Governance Code that some of its provisions may not be
relevant to externally managed investment companies (such as the Company). The Board does not
consider that the above provisions are relevant to the Company. The Company will therefore not
comply with these provisions.
Whilst the Company will seek to comply with the AIC Code as far as practicable it is likely that it will
not be able to so comply with all of the AIC Code requirements. In particular, in relation to the
Director appointed by the holder of the B Share, this Director will be appointed by the Investment
Manager and therefore will not be entirely independent of the Investment Manager. Further, such
Director will not be subject to annual re-election. In addition, the holder of the B Share has the power
to ensure that no Directors are removed or appointed without its consent.
The GFSC’s Finance Sector Code of Corporate Governance (the “Code”) applies to the Company.
The GFSC has stated in the Code that companies which report against the UK Corporate
Governance Code or the AIC Code are deemed to meet the requirements of the Code, and need
take no further action. Accordingly, as the Company will report against the AIC Code, it will be
deemed to meet the requirements of the Code.
The Company’s Audit Committee which is chaired by Andrew Whittaker and includes Joanna
Duquemin Nicolle and Joanna Peacegood. The Audit Committee will meet at least three times a year.
The Board considers that the members of the Audit Committee have the requisite skills and
experience to fulfil the responsibilities of the Audit Committee. The Audit Committee will examine the
effectiveness of the Company’s control systems. It will review the half-yearly and annual reports and
also receive information from the Investment Manager. It will also review the scope, results, cost
effectiveness, independence and objectivity of the external Auditor.
In accordance with the AIC Code, the Company has established a Management Engagement
Committee which is chaired by Joanna Duquemin Nicolle and includes Andrew Whittaker, Joanne
Peacegood and David Stevenson. The Management Engagement Committee will meet at least once
a year or more often if required. Its principal duties will be to consider the terms of appointment of
the Investment Manager and other service providers and it will annually review those appointments
and the terms of engagement.
The Company’s Remuneration Committee consists of all of the Directors and is chaired by Joanne
Peacegood. The Remuneration Committee will meet at least twice a year or more often if required.
The Remuneration Committee’s main functions include: (i) agreeing the policy for the remuneration of
the Directors and reviewing any proposed changes to the policy; (ii) reviewing and considering ad
hoc payment to the Directors in relation to duties undertaken over and above normal business; and
(iii) appointing independent professional remuneration advice.
The Company’s Nomination Committee consists of all of the Directors and is chaired by Andrew
Whittaker. The Nomination Committee will meet at least once a year or more often if required. Its
principal duties will be to advise the Board on succession planning bearing in mind the balance of
skills, knowledge and experience existing on the Board and will make recommendations to the Board
in this regard. The Nomination Committee advises the Board on its balance of relevant skills,
experience, gender, race, ages and length of service of the Directors serving on the Board. All
appointments to the Board will be made in a formal and transparent matter.
9.
DIRECTORS’ SHARE DEALINGS
The Directors will comply with the share dealing code adopted by the Company in relation to their
dealings in Shares. The Board will be responsible for taking all proper and reasonable steps to
ensure compliance with the share dealing code by the Directors.
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PART 4

THE INITIAL ISSUE
1.
INTRODUCTION
The Company is targeting an issue of 50 million Ordinary Shares pursuant to the Initial Issue
comprising the Initial Placing and the Offer for Subscription. The Initial Issue has not been
underwritten. The maximum number of Ordinary Shares to be issued under the Initial Issue is
100 million. The minimum size of the Initial Issue is 40 million Ordinary Shares.
The total number of Ordinary Shares to be issued pursuant to the Initial Issue, and therefore the Initial
Gross Proceeds, are not known as at the date of this document but will be notified by the Company
via a Regulatory Information Service announcement and the Company’s website prior to Initial
Admission.
The Net Proceeds, after deduction of expenses, are expected to be £46.61 million on the assumption
that the Initial Gross Proceeds are £50 million.
Sir Peter Wood, British entrepreneur and innovator, has committed to make a cornerstone investment
of £25 million in the Initial Placing, via his investment vehicle SPWOne. Sir Peter is a serial
entrepreneur having founded seven companies in the UK, Europe and US and has a track record of
founding, building and investing in disruptive businesses and brands, spanning nearly four decades.
Application will be made for the Ordinary Shares to be issued pursuant to the Initial Issue to be
admitted to trading on the Specialist Fund Segment of the Main Market. It is expected that Initial
Admission will become effective and dealings in the Ordinary Shares will commence at 8.00 a.m. on
18 October 2021.
2.

THE INITIAL ISSUE

Overview
Ordinary Shares will be issued pursuant to the Initial Issue at an Issue Price of £1.00 per Ordinary
Share.
The Initial Issue is conditional, inter alia, on: (i) Initial Admission having become effective on or before
8.00 a.m. on 18 October 2021 or such later time and/or date as the Company and Liberum may
agree (being not later than 8.00 a.m. on 30 November 2021); (ii) the Placing and Offer Agreement
becoming wholly unconditional in respect of the Initial Issue (save as to Initial Admission) and not
having been terminated in accordance with its terms at any time prior to Initial Admission; and (iii) the
Minimum Gross Proceeds (or such lesser amount as the Company and Liberum may agree) being
raised.
If the Initial Issue does not proceed (due to the Minimum Gross Proceeds (or such lesser amount as
the Company and Liberum may agree) not being raised or otherwise), any monies received under the
Initial Issue will be returned without interest at the risk of the applicant to the applicant from whom
the money was received, within 14 calendar days.
If the Minimum Gross Proceeds are not raised, the Initial Issue may only proceed where a
supplementary prospectus (including a working capital statement based on a revised Minimum Net
Proceeds figure) has been prepared in relation to the Company and approved by the FCA.
Initial Placing
Liberum has agreed to use its reasonable endeavours to procure subscribers pursuant to the Initial
Placing on the terms and subject to the conditions set out in the Placing and Offer Agreement.
The Ordinary Shares are being made available under the Initial Placing at the Issue Price. The terms
and conditions that shall apply to any subscription for Ordinary Shares under the Initial Placing are
set out in Part 10 of this document. The latest time and date for receipt of commitments under the
Initial Placing is midday on 12 October 2021 (or such later date, not being later than 30 November
2021, as the Company and Liberum may agree).
If the Initial Placing is extended, the revised timetable will be notified via a Regulatory Information
Service announcement.
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Each Placee agrees to be bound by the Articles once the Ordinary Shares that the Placee has
agreed to subscribe for pursuant to the Initial Placing have been acquired by the Placee. The
contract to subscribe for the Ordinary Shares under the Initial Placing and all disputes and claims
arising out of or in connection with its subject matter or formation (including non-contractual disputes
or claims) will be governed by, and construed in accordance with, the laws of England and Wales.
Commitments under the Initial Placing, once made, may not be withdrawn without the consent of the
Directors.
Offer for Subscription
The Company is making an offer of Ordinary Shares pursuant to the Offer for Subscription at the
Issue Price, subject to the terms and conditions of the Offer for Subscription as set out in Part 11 of
this document. These terms and conditions and the Application Form set out at Appendix 1 to this
document should be read carefully before an application is made. Investors should consult their
independent financial adviser if they are in any doubt about the contents of this document or the
acquisition of Ordinary Shares.
The Offer for Subscription is being made in the UK only.
Applications under the Offer for Subscription must be for Ordinary Shares with a minimum
subscription amount of £1,000 and thereafter in multiples of £100 or such lesser amount as the
Company may determine (at its discretion). Multiple applications will not be accepted. Commitments
under the Offer for Subscription once made, may not be withdrawn without the consent of the
Directors.
Application Forms accompanied by a cheque or banker’s draft in Sterling must be made payable to
“Link Market Services Ltd re: Castelnau Group Limited – OFS a/c” for the appropriate sum should
be returned to the Receiving Agent by no later than 11.00 a.m. on 12 October 2021.
For applicants sending subscription monies by electronic bank transfer (CHAPS), payment must be
made for value by no later than 11.00 a.m. on 12 October 2021. Applicants should send payment to
the relevant bank account as detailed on the Application Form. Applicants must ensure that they
remit sufficient funds to cover any charges incurred by their bank.
The payment instruction relating to the electronic transfer must also include a unique reference
comprising your name and a contact telephone number which should be entered in the reference
field on the payment instruction, for example: MJ Smith 01234 567890. The Receiving Agent cannot
take responsibility for correctly identifying payments without a unique reference nor where a payment
has been received but without an accompanying Application Form. Link can only accept CREST
applications from the named CREST holder completing and signing the Application Form and not any
underlying beneficial investors.
Applicants choosing to settle via CREST, that is DvP, will need to input their DEL instructions against
the Receiving Agent’s Participant Account RA06 by no later than 11.00 a.m. on 12 October 2021,
allowing for the delivery and acceptance of Ordinary Shares to be made against payment of the
Issue Price per Ordinary Share in the relevant currency through the CREST system upon the relevant
settlement date, following the CREST matching criteria set out in the Application Form.
If the Offer for Subscription is extended, the revised timetable will be notified via a Regulatory
Information Service announcement.
3.
SCALING BACK AND ALLOCATION
The results of the Initial Issue will be announced by the Company via a Regulatory Information
Service.
In the event that commitments under the Initial Placing and valid applications under the Offer for
Subscription exceed the maximum number of Ordinary Shares available under the Initial Issue (being
100 million Ordinary Shares), applications under the Initial Placing and Offer for Subscription will be
scaled back at Liberum’s discretion (in consultation with the Company and the Investment Manager).
The Company reserves the right to decline in whole or in part any application for Ordinary Shares
pursuant to the Initial Issue.
Monies received in respect of unsuccessful applications (or to the extent scaled back) will be
returned without interest at the risk of the applicant to the applicant from whom the money was
received, within 14 calendar days following the close of the Initial Issue.
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4.
REASONS FOR THE INITIAL ISSUE AND USE OF PROCEEDS
The Initial Issue is intended to raise money for investment in accordance with the Company’s
investment objective.
The Directors intend to use the Net Proceeds, after providing for the Company’s operational
expenses, to acquire investments in line with the Company’s investment objective and investment
policy.
The Directors currently expect the Net Proceeds to be deployed within 12 months of Initial
Admission.
5.
COSTS OF THE INITIAL ISSUE
The formation and initial expenses of the Company are those that arise from, or are incidental to, the
establishment of the Company, the Initial Issue and Initial Admission.
The costs and expenses of, and incidental to, the formation of the Company and the Initial Issue are
not expected to exceed approximately £3.39 million. The costs will be deducted from the Initial Gross
Proceeds. The Company will not charge investors any separate costs or expenses in connection with
the Initial Issue. It is expected that the starting Net Asset Value per Share will be not less than
98 pence.
6.
WITHDRAWAL
In the event that the Company is required to publish a supplementary prospectus prior to Initial
Admission, applicants who have applied for Ordinary Shares under the Offer for Subscription shall
have at least two clear Business Days following the publication of the relevant supplementary
prospectus within which to withdraw their offer to acquire Ordinary Shares in the Initial Issue in its
entirety. The right to withdraw an application to acquire Ordinary Shares in these circumstances will
be available to investors in the Offer for Subscription only. If the application is not withdrawn within
the stipulated period, any offer to apply for Ordinary Shares in the Initial Issue will remain valid and
binding.
In the event of a supplementary prospectus being issued, full details on how an investor can
withdraw an application for Ordinary Shares under the Offer for Subscription will be detailed within
the supplementary prospectus.
7.
THE PLACING AND OFFER AGREEMENT
The Placing and Offer Agreement contains provisions entitling Liberum to terminate the Initial Issue
(and the arrangements associated with it) at any time prior to Initial Admission in certain
circumstances. If this right is exercised, the Initial Issue and these arrangements will lapse and any
monies received in respect of the Initial Issue will be returned to each applicant without interest at the
risk of the applicant to the applicant from whom the money was received.
The Placing and Offer Agreement provides for Liberum to be paid commissions by the Company in
respect of the Ordinary Shares to be issued pursuant to the Initial Issue. Any Ordinary Shares
subscribed for by Liberum may be retained or dealt in by it for its own benefit.
Further details of the terms of the Placing and Offer Agreement are set out in paragraph 6.1 of Part 8
of this document.
8.
GENERAL
Pursuant to anti-money laundering laws and regulations with which the Company must comply, the
Company (and its agents) may require evidence in connection with any application for Ordinary
Shares, including further identification of the applicant(s), before any Ordinary Shares are issued
pursuant to the Initial Issue.
In the event that there are any material changes affecting any of the matters described in this
document or where any significant new factors have arisen after the publication of this document, the
Company will publish a supplementary prospectus. The supplementary prospectus will give details
of the material change(s) or the significant new factor(s).
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9.
INITIAL ADMISSION, CLEARING AND SETTLEMENT
Applications will be made for the Ordinary Shares issued pursuant to the Initial Issue to be admitted
to trading on the Specialist Fund Segment of the Main Market. It is expected that Initial Admission will
become effective, and that dealings in the Ordinary Shares will commence, at 8.00 a.m. on
18 October 2021.
An investor applying for Ordinary Shares in the Initial Issue may receive Ordinary Shares in
certificated or uncertificated form. The Ordinary Shares are in registered form. No temporary
documents of title will be issued. Dealings in Ordinary Shares in advance of the crediting of the
relevant stock account shall be at the risk of the person concerned. It is expected that CREST
accounts will be credited as soon as reasonably practicable on 18 October 2021 in respect of
Ordinary Shares issued in uncertificated form and definitive share certificates in respect of Ordinary
Shares held in certificated form will be despatched by post within 10 Business Days of Initial
Admission, at the Shareholder’s own risk.
The ISIN of the Ordinary Shares is GG00BMWWJM28 and the SEDOL is BMWWJM2.
The Company does not guarantee that at any particular time market maker(s) will be willing to make
a market in the Ordinary Shares, nor does it guarantee the price at which a market will be made in
the Ordinary Shares. Accordingly, the dealing price of the Ordinary Shares may not necessarily
reflect changes in the Net Asset Value per Share.
10. CREST
CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by a
certificate and transferred otherwise than by written instrument. The Articles permit the holding of
Ordinary Shares under the CREST system. The Company has applied for the Ordinary Shares to be
admitted to CREST with effect from Initial Admission. Accordingly, settlement of transactions in the
Ordinary Shares following Initial Admission may take place within the CREST system if any
Shareholder so wishes.
11. OVERSEAS PERSONS
The attention of potential investors who are Overseas Persons is drawn to the paragraphs below.
The offer of Ordinary Shares under the Initial Issue to Overseas Persons may be affected by the laws
of the relevant jurisdictions. Such persons should consult their professional advisers as to whether
they require any government or other consents or need to observe any applicable legal requirements
to enable them to obtain Ordinary Shares under the Initial Issue. It is the responsibility of all Overseas
Persons receiving this document and/or wishing to subscribe for Ordinary Shares under the Initial
Issue to satisfy themselves as to full observance of the laws of the relevant territory in connection
therewith, including obtaining all necessary governmental or other consents that may be required
and observing all other formalities needing to be observed and paying any issue, transfer or other
taxes due in such territory.
No person receiving a copy of this document in any territory other than the UK may treat the same
as constituting an offer or invitation to him/her, unless in the relevant territory such an offer can
lawfully be made to him/her without compliance with any further registration or other legal
requirements.
Persons (including, without limitation, nominees and trustees) receiving this document may not
distribute or send it to any U.S. Person or in or into the United States or any other jurisdiction where
to do so would or might contravene local securities laws or regulations. In particular, investors should
note that the Company has not, and will not be, registered under the U.S. Investment Company Act
and the offer, issue and sale of the Ordinary Shares have not been, and will not be, registered under
the U.S. Securities Act or with any securities regulatory authority of any state or other jurisdiction of
the United States. Accordingly, the Ordinary Shares are being offered and sold outside the United
States to non-U.S. Persons in reliance on the exemption from the registration requirements of the
U.S. Securities Act provided by Regulation S thereunder. The Ordinary Shares may not be offered,
sold, pledged or otherwise transferred or delivered, directly or indirectly, within the United States or
to, or for the account or benefit of, any U.S. Person, except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the U.S. Securities Act and in compliance
with any applicable securities laws of any state or other jurisdiction in the United States.
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In addition, until 40 calendar days after the commencement of the Initial Issue, an offer or sale of the
Ordinary Shares within the United States by any dealer (whether or not participating in the Initial
Issue) may violate the registration requirements of the U.S. Securities Act.
The Company reserves the right to treat as invalid any agreement to subscribe for Ordinary Shares
under the Initial Issue if it appears to the Company or its agents to have been entered into in a
manner that may involve a breach of the securities legislation of any jurisdiction.
United States transfer restrictions
Each of Liberum and the Company has acknowledged and warranted in the Placing and Offer
Agreement that it will not offer or sell or procure the offer or sale of the Ordinary Shares except in
compliance with Regulation S. The Ordinary Shares have not been, and will not be, registered under
the U.S. Securities Act or with any securities regulatory authority of any state or other jurisdiction of
the United States. Accordingly, investors may not reoffer, resell, pledge or otherwise transfer or
deliver, directly or indirectly, any Ordinary Shares within the United States, or to, or for the account or
benefit of, any U.S. Person.
12. PROFILE OF A TYPICAL INVESTOR
The Specialist Fund Segment is intended for institutional, professional, professionally advised and
knowledgeable investors who understand, or who have been advised of the potential risk of investing
in companies admitted to the Specialist Fund Segment.
The Ordinary Shares are designed to be suitable for institutional investors and private investors.
Accordingly, typical investors in the Ordinary Shares are expected to be institutional investors, private
clients through their wealth managers, experienced investors, high net worth investors, professionally
advised investors and knowledgeable unadvised retail investors who have taken appropriate steps to
ensure that they understand the risks involved in investing in the Company and who have sufficient
resources to be able to bear any losses (which may equal the whole amount invested) that may result
from such an investment.
Furthermore, an investment in the Ordinary Shares should constitute part of a diversified investment
portfolio. It should be remembered that the price of securities and the income from them can go
down as well as up. Under the Offer for Subscription, the Ordinary Shares are being offered only to
facilitate the participation of investors who understand, or have been advised of, the potential risk
from investing in companies admitted to trading on the Specialist Fund Segment.
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PART 5

THE PLACING PROGRAMME
1.
INTRODUCTION
The Company may issue up to 300 million Shares on a non-pre-emptive basis pursuant to the Placing
Programme.
The Placing Programme is flexible and may have a number of closing dates in order to provide the
Company with the ability to issue Shares over a period of time. The Placing Programme is intended
to satisfy market demand for Shares and to raise further money after the Initial Issue to increase the
size of the Company and invest in accordance with the Company’s investment policy.
2.
THE PLACING PROGRAMME
The Placing Programme will open on 18 October 2021 and will close on 22 September 2022 (or any
earlier date on which it is fully subscribed, or otherwise at the discretion of the Directors). The terms
and conditions that apply to the purchase of the Shares under the Placing Programme are set out in
Part 10 of this document.
The Company will have the flexibility to issue Shares on a non-pre-emptive basis where there appears
to be reasonable demand for Shares in the market, for example if the Shares trade at a premium to
the Net Asset Value per Share.
The issues of Shares under the Placing Programme is at the discretion of the Directors. Issues may
take place at any time prior to the final closing date of 22 September 2022 (or any earlier date on
which it is fully subscribed, or otherwise at the discretion of the Directors). An announcement of each
Subsequent Placing under the Placing Programme will be released via a Regulatory Information
Service, including details of the number of Shares to be issued and the Placing Programme Price for
the Subsequent Placing.
There is no minimum subscription. The Placing Programme is not being underwritten and, as at the
date of this document, the actual number of Shares to be issued under the Placing Programme is not
known. The maximum number of Shares available under the Placing Programme should not be taken
as an indication of the number of Shares finally to be issued.
Where new Shares are issued pursuant to the Placing Programme, the total assets of the Company
will increase by that number of Shares multiplied by the relevant Placing Programme Price less the
expenses of such issuance.
The net proceeds of any Subsequent Placing under the Placing Programme are dependent, inter
alia, on, the level of subscriptions received, the price at which such Shares are issued and the costs
of the Subsequent Placing.
The Ordinary Shares issued pursuant to the Placing Programme will rank pari passu with the
Ordinary Shares then in issue (save for any dividends or other distributions declared, made or paid
on the Ordinary Shares by reference to a record date prior to the issue of the relevant Ordinary
Shares).
The Placing Programme will be suspended at any time when the Company is unable to issue Shares
under any statutory provision or other regulation applicable to the Company or otherwise at the
Directors’ discretion. The Placing Programme may resume when such conditions cease to exist.
Conditions
Each issue of Shares pursuant to a Subsequent Placing under the Placing Programme is conditional,
inter alia, on;
l

Admission of the relevant Shares occurring by no later than 8.00 a.m. on such date as the
Company and Liberum may agree from time to time in relation to that Admission, not being
later than 22 September 2022;

l

a valid supplementary prospectus being published by the Company if such is required by the
Prospectus Regulation Rules; and
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l

the Placing and Offer Agreement being wholly unconditional as regards the relevant
Subsequent Placing (save as to Admission) and not having been terminated in accordance
with its terms prior to the relevant Admission.

3.
THE PLACING PROGRAMME PRICE
The minimum price at which Ordinary Shares will be issued pursuant to the Placing Programme,
will be equal to the prevailing published Net Asset Value per Share at the time of issue together with
a premium to at least cover the costs and expenses of the relevant Subsequent Placing of
Ordinary Shares (including, without limitation, any placing commissions) which are not expected to
exceed 2 per cent. of any such placing.
The Placing Programme Price will be announced via a Regulatory Information Service as soon as
practicable in conjunction with each Subsequent Placing.
Any C Shares issued pursuant to a Subsequent Placing will be issued at an issuance price of
£1.00 per C Share.
4.
BENEFITS OF THE PLACING PROGRAMME
The Directors believe that the issue of Shares pursuant to the Placing Programme should yield the
following principal benefits:
l

give the Company the ability to issue Ordinary Shares, so as to better manage the premium at
which the Ordinary Shares may trade relative to the Net Asset Value per Share;

l

enhance the Net Asset Value per Share of existing Ordinary Shares through new issuance of
Ordinary Shares at a premium to the prevailing published Net Asset Value per Share;

l

grow the Company, thereby spreading operating costs over a larger capital base which should
reduce the ongoing charges ratio;

l

the Company will be able to raise additional capital promptly, allowing it to take advantage of
future investment opportunities as and when they arise; further diversifying the Company’s
portfolio of investments; and

l

improve liquidity in the market for the Ordinary Shares.

5.
COSTS OF THE PLACING PROGRAMME
The costs and expenses of the Company relating to the Placing Programme are those that arise from,
or are incidental to, the issue of Shares pursuant to Subsequent Placings. These include the fees
payable in relation to each subsequent Admission, including listing and Admission fees, as well as
fees and commissions due under the Placing and Offer Agreement and any other applicable
expenses in relation to the Placing Programme.
The costs and expenses of issuing Ordinary Shares pursuant to any Subsequent Placing will be
covered by issuing such Ordinary Shares at the prevailing published Net Asset Value per Share at the
time of issue together with a premium to at least cover the costs and expenses of the relevant
Subsequent Placing of Ordinary Shares (including, without limitation, any placing commissions) but
are not expected to exceed 2 per cent. of any such Subsequent Placing. The costs of any issue of
C Shares will be allocated solely to the C share pool of assets.
6.
SCALING BACK
In the event of oversubscription of a Subsequent Placing, applications under the relevant
Subsequent Placing will be scaled back at the absolute discretion of Liberum (in consultation with
the Company and the Investment Manager).
7.
WITHDRAWAL
In the event that the Company is required to publish a supplementary prospectus prior to any
subsequent Admission, applicants who have applied for Shares under any Subsequent Placing shall
have at least two clear Business Days following the publication of the relevant supplementary
prospectus within which to withdraw their offer to acquire Shares in the relevant Subsequent Placing
in its entirety. The right to withdraw an application to acquire Shares in the relevant Subsequent
Placing in these circumstances will be available to all investors in the relevant Subsequent Placing. If
the application is not withdrawn within the stipulated period, any offer to apply for Shares in the
relevant Subsequent Placing will remain valid and binding.
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8.
THE PLACING AND OFFER AGREEMENT
Under the Placing and Offer Agreement, Liberum has undertaken, as agent for the Company, to use
its reasonable endeavours to procure subscribers under the Placing Programme for Shares at the
Placing Programme Price. Details of the Placing and Offer Agreement are set out in paragraph 6.1
of Part 8 of this document.
The Placing and Offer Agreement provides for Liberum to be paid commissions by the Company in
respect of the Shares to be issued pursuant to the Placing Programme. Any Shares subscribed for
by Liberum may be retained or dealt in by it for its own benefit. Liberum is also entitled under the
Placing and Offer Agreement to retain agents and may pay Commission in respect of the Placing
Programme to any or all of those agents out of its own resources.
In circumstances in which the conditions to a Subsequent Placing are not fully met, the relevant issue
of Shares pursuant to the Placing Programme will not take place.
9.
VOTING DILUTION
If 300 million Ordinary Shares were to be issued pursuant to Subsequent Placings, and assuming the
Initial Issue had been subscribed as to 50 million Ordinary Shares, there would be a dilution of
approximately 63.2 per cent. in Shareholders’ voting control of the Company immediately after the
Initial Issue. It is not anticipated that there would be any dilution in the Net Asset Value per Share as
a result of the Placing Programme.
10. USE OF PROCEEDS
The Directors intend to use the net proceeds of any Subsequent Placing under the Placing
Programme to acquire investments in accordance with the Company’s investment objective and
investment policy and for working capital purposes.
11. ADMISSION AND SETTLEMENT
The Placing Programme may have a number of closing dates in order to provide the Company with
the ability to issue Shares over the duration of the Placing Programme. Shares may be issued under
the Placing Programme from 18 October 2021 until 22 September 2022.
Applications will be made to the London Stock Exchange for all of the Shares issued pursuant to the
Placing Programme to be admitted to trading on the Specialist Fund Segment of the Main Market. It
is expected that any Admissions pursuant to Subsequent Placings will become effective and
dealings will commence between 18 October 2021 and 22 September 2022. All Shares issued
pursuant to the Placing Programme will be issued conditionally on such Admission occurring.
Shares will be issued in registered form and may be held in either certificated or uncertificated form.
In the case of Shares to be issued in uncertificated form pursuant to a Subsequent Placing, these will
be transferred to successful applicants through the CREST system. Dealing in advance of the
crediting of the relevant stock account shall be at the risk of the person concerned. Whilst it is
expected that all Shares issued pursuant to the Placing Programme will be issued in uncertificated
form, if any Shares are issued in certificated form it is expected that share certificates will be
despatched within 10 Business Days of Admission of the Shares, at the Shareholder’s own risk.
The ISIN of the Ordinary Shares is GG00BMWWJM28 and the SEDOL is BMWWJM2.
The ISIN of the C Shares is GG00BMWWJN35 and the SEDOL is BMWWJN3.
Any Ordinary Shares issued pursuant to the Placing Programme will rank pari passu with the
Ordinary Shares then in issue (save for any dividends or other distributions declared, made or paid
on the Ordinary Shares by reference to a record date prior to the issue of the relevant Ordinary
Shares).
12. CREST
CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by a
certificate and transferred otherwise than by written instrument. The Articles permit the holding of
Shares under the CREST system. The Company shall apply for the Shares offered under the Placing
Programme to be admitted to CREST with effect from Admission. Accordingly, settlement of
transactions in the Shares following an Admission may take place within the CREST system if any
holder of such Shares so wishes.
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13. OVERSEAS PERSONS
The attention of potential investors who are Overseas Persons is drawn to the paragraphs below.
The offer of Shares under the Placing Programme to Overseas Persons may be affected by the laws
of the relevant jurisdictions. Such persons should consult their professional advisers as to whether
they require any government or other consents or need to observe any applicable legal requirements
to enable them to obtain Shares under the Placing Programme. It is the responsibility of all Overseas
Persons receiving this document and/or wishing to subscribe for Shares under the Placing
Programme to satisfy themselves as to full observance of the laws of the relevant territory in
connection therewith, including obtaining all necessary governmental or other consents that may be
required and observing all other formalities needing to be observed and paying any issue, transfer or
other taxes due in such territory.
No person receiving a copy of this document in any territory other than the UK may treat the same
as constituting an offer or invitation to him/her under the Placing Programme, unless in the relevant
territory such an offer can lawfully be made to him/her without compliance with any further
registration or other legal requirements.
Persons (including, without limitation, nominees and trustees) receiving this document may not
distribute or send it to any U.S. Person or in or into the United States or any other jurisdiction where
to do so would or might contravene local securities laws or regulations. In particular, investors should
note that the Company has not, and will not be, registered under the U.S. Investment Company Act
and the offer, issue and sale of the Shares have not been, and will not be, registered under the
U.S. Securities Act or with any securities regulatory authority of any state or other jurisdiction of the
United States. Accordingly, the Shares are only being offered and sold outside the United States to
non-U.S. Persons in reliance on the exemption from the registration requirements of the
U.S. Securities Act provided by Regulation S thereunder. The Shares may not be offered, sold,
pledged or otherwise transferred or delivered, directly or indirectly, within the United States or to, or
for the account or benefit of, any U.S. Person, except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the U.S.
Securities Act and in compliance with any applicable securities laws of any state or other jurisdiction
in the United States.
The Company reserves the right to treat as invalid any agreement to subscribe for Shares under the
Placing Programme if it appears to the Company or its agents to have been entered into in a manner
that may involve a breach of the securities legislation of any jurisdiction.
14. PROFILE OF A TYPICAL INVESTOR
The Specialist Fund Segment is intended for institutional, professional, professionally advised and
knowledgeable investors who understand, or who have been advised of the potential risk of investing
in companies admitted to the Specialist Fund Segment.
The Shares are designed to be suitable for institutional investors and private investors. Accordingly,
typical investors in the Shares are expected to be institutional investors, private clients through their
wealth managers, experienced investors, high net worth investors, professionally advised investors
and knowledgeable unadvised retail investors who have taken appropriate steps to ensure that they
understand the risks involved in investing in the Company and who have sufficient resources to be
able to bear any losses (which may equal the whole amount invested) that may result from such an
investment.
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PART 6

FINANCIAL INFORMATION ON THE COMPANY
(A) ACCOUNTANT’S REPORT ON THE HISTORICAL FINANCIAL
INFORMATION ON THE COMPANY

23 September 2021
Grant Thornton Limited
PO Box 313
Lefebvre House
Lefebvre Street
St Peter Port
Guernsey GY1 3TF
The Directors
Castelnau Group Limited
PO Box 255
Les Banques
Trafalgar Court
St. Peter Port
Guernsey
GY1 3QL
Dear Sir/Madam
CASTELNAU GROUP LIMITED (THE “COMPANY”) – ACCOUNTANT’S REPORT ON HISTORICAL
FINANCIAL INFORMATION
We report on the Company’s financial information set out in Section (B) ‘Historical Financial
Information on the Company’ of Part 6 for the period from 13 March 2020 to 31 December 2020
(the “Historical Financial Information”).
OPINION ON FINANCIAL INFORMATION
In our opinion, the Historical Financial Information gives, for the purposes of the Prospectus dated
23 September 2021, a true and fair view of the state of affairs of Castelnau Group Limited as at 31
December 2020 and of its Statement of Financial Position as at 31 December 2020 in accordance
with International Financial Reporting Standards as adopted by the European Union (“IFRS”).
RESPONSIBILITIES
The Directors of Castelnau Group Limited are responsible for preparing the Historical Financial
Information in accordance with IFRS.
It is our responsibility to form an opinion on the Historical Financial Information and to report our
opinion to you.
BASIS OF PREPARATION
This financial information has been prepared for inclusion in the Prospectus dated 23 September
2021 of Castelnau Group Limited on the basis of the accounting policies set out in Note 2 of
Section (B) ‘Historical Financial Information on the Company’. This report is required by Item 18.3.1
of Annex 1 of the UK version of Regulation (EU) No. 2017/1129 of the European Parliament and of
the Council of 14 June 2017 on the prospectus to be published when securities are offered to the
public or admitted to trading on a regulated market, and repealing Directive 2003/71/EC, which is
part of UK law by virtue of the European Union (Withdrawal) Act 2018, as amended by The
Prospectus (Amendment, etc) (EU Exit) Regulations 2019 (the “Prospectus Regulation”) and is
given for the purpose of complying with that item and for no other purpose.
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BASIS OF OPINION
We conducted our work in accordance with Standards for Investment Reporting issued by the
Financial Reporting Council in the United Kingdom. We are independent of the Company in
accordance with FRC’s Ethical Standard requirements as applied to the Investment Circular
Reporting Engagements and we have fulfilled our other ethical responsibilities in accordance with
these requirements.
Our work included an assessment of evidence relevant to the amounts and disclosures in the
Historical Financial Information. It also included an assessment of significant estimates and
judgments made by those responsible for the preparation of the Historical Financial Information and
whether the accounting policies are appropriate to the entity’s circumstances, consistently applied
and adequately disclosed.
We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance
that the Historical Financial Information is free from material misstatement whether caused by fraud
or other irregularity or error.
CONCLUSIONS RELATING TO GOING CONCERN
We are responsible for concluding on the appropriateness of the Directors’ use of the going concern
basis of accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the company’s ability to continue as
a going concern. If we conclude that a material uncertainty exists, we are required to draw attention
in our report to the related disclosures in the financial statements or, if such disclosures are
inadequate, to modify the auditor’s opinion. Our conclusions are based on the audit evidence
obtained up to the date of our report. However, future events or conditions may cause the company
to cease to continue as a going concern.
Based on the work we have performed, we have not identified any material uncertainties relating to
events or conditions that, individually or collectively, may cast significant doubt on the Company’s
ability to continue as a going concern for a period of at least twelve months from the date of our
report.
DECLARATION
For the purposes of Prospectus Regulation Rule 5.3.2R(2)(f) we are responsible for this report as part
of the Prospectus and we declare that, to the best of our knowledge, the information contained in this
report is in accordance with the facts and that the report makes no omission likely to affect its import.
This declaration is included in the Prospectus in compliance with Item 1.2 of Annex 3 of the
Prospectus Regulation.
Yours faithfully

Cyril Swale
For and on behalf of Grant Thornton Limited
Chartered Accountants
St Peter Port
Guernsey
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(B) HISTORICAL FINANCIAL INFORMATION ON THE COMPANY
Castelnau Group Limited
Statement of Financial Position as at 31 December 2020
£

ASSETS
Total assets
EQUITY AND LIABILITIES
Equity
Called up capital
Total equity and liabilities

1.00

1.00
1.00

No statement of comprehensive income, statement of cash flows or statement of changes in equity
is presented as the Company had not entered into any transactions for the period ended
31 December 2020.
NOTES TO THE HISTORICAL FINANCIAL INFORMATION
1.
GENERAL INFORMATION
Castelnau Group Limited (the “Company”) is a private limited company incorporated and domiciled
in Guernsey. The registered office address of the Company is PO Box 255, Les Banques,
Trafalgar Court, St. Peter Port, Guernsey GY1 3QL.
2.

ACCOUNTING POLICIES AND BASIS OF PREPARATION

a.

Basis of preparation
The Company was incorporated on 13 March 2020. The Company does not have any current
operations or principal activities, no audited financial statements have been prepared, as at
31 December 2021, no payments have been made to Directors and no dividends have been
declared or paid since the date of incorporation.
The Historical Financial Information has been prepared in accordance with International
Financial Reporting Standards and its interpretations as issued by the International Accounting
Standards Board as adopted by the European Union (“IFRS”).
The Historical Financial Information is presented in Sterling, which is the Company’s functional
and presentation currency, and has been prepared under the historical cost convention.
This Historical Financial Information represents the first set of financial statements under IFRS
for the Company prepared as at the date of incorporation which is the beginning of the first
period presented. The Company had no operations and therefore no segmental information is
presented and that the basic and diluted EPS is nil.

b.

Going concern
This Historical Financial Information relating to the Company has been prepared on a going
concern basis, on the understanding that finance will continue to be made available to the
Company by Phoenix Asset Management Partners Limited.

3.
POST BALANCE SHEET EVENTS
Subsequent to the balance sheet date, the following significant changes to the Company’s financial
condition and operating results have occurred.
On 2 February 2021, 4,000,000 Ordinary Shares were authorised and issued to the Phoenix UK Fund
Limited at an issuance price of £1.00 per share.
On 12 February 2021, a loan agreement was made between the Company (the lender) and Rawnet
Limited (the borrower). The agreement allows for borrowings of up to £1,500,000. Seven utilisation
requests have been made under the agreement. £175,000 on 18 February 2021, £190,000 on
19 March 2021, £100,000 on 15 April 2021, £130,000 on 19 May 2021, £135,000 on 14 June 2021,
£140,000 on 13 July 2021 and £265,000 on 17 August 2021.
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On 18 February 2021, the Company completed a 100 per cent. acquisition of Rawnet Ltd for a total
completion price of £2,750,000.
On 8 March 2021, Andrew Whittaker and Joanna Duquemin Nicolle were appointed as Directors of
the Company.
On 28 April 2021, James Wilson resigned as a Director of the Company and Lorraine Smyth was
appointed as a Director of the Company.
On 5 May 2021, the Company acquired 80 ordinary shares in Ocula Technologies Limited (previously
called Intelabs Analytics Limited) for an investment of £80.
On 6 May 2021, a loan agreement was made between the Company (the lender) and Ocula
Technologies Limited (previously called Intelabs Analytics Limited) (the borrower). The agreement
allows for borrowings of up to £3,000,000. Two utilisation requests of £550,000 and £450,000 have
been made under the agreement on 12 May 2021 and 12 August 2021 respectively.
On 6 May 2021, the Company’s 80 ordinary shares of £1.00 each in Ocula Technologies
Limited (previously called Intelabs Analytics Limited) were sub-divided into 8,000 new ordinary
shares of £0.01 each.
On 11 June 2021, 1,000,000 Ordinary Shares were authorised and issued to the Phoenix UK Fund
Limited at an issuance price of £1.00 per share.
On 2 July 2021, David Stevenson was appointed as a Director of the Company.

92

PART 7

TAXATION
Prospective investors should consult their professional advisers concerning the possible tax
consequences of their subscribing for, purchasing, holding or selling Shares. The following
summary of the principal Guernsey and United Kingdom tax consequences applicable to the
Company and its Shareholders is based upon interpretations of existing laws in effect on the
date of this document and no assurance can be given that courts or fiscal authorities
responsible for the administration of such laws will agree with the interpretations or that
changes in such laws will not occur. The tax and other matters described in this document are
not intended as legal or tax advice. Each prospective investor must consult its own advisers
with regard to the tax consequences of an investment in Shares. None of the Company, the
Directors, Liberum, the Investment Manager or any of their respective affiliates or agents
accept any responsibility for providing tax advice to any prospective investor.
GUERNSEY TAXATION
The Company
The Company intends to apply for exempt company status under the Income Tax (Exempt Bodies)
(Guernsey) Ordinance, 1989 (as amended) (the “Ordinance”) for the current calendar year. A
company with exempt company status is treated as non-resident for the purposes of income tax.
Exemption will be applied for annually and is granted on payment of a fee, currently fixed at
£1,200 per annum, provided that the Guernsey Revenue Service is satisfied that the Company
complies, and will continue to comply, with the provisions of the Ordinance. The Directors intend to
manage the Company in such a way as to ensure that the Company at all times complies with the
requirements of the Ordinance. As the Company should have no Guernsey source income other than
relevant bank deposit income (which is not considered to be Guernsey source income), it will not be
liable to income tax in Guernsey.
The Company is incorporated in Guernsey. The Directors intend to manage the operations of the
Company so that it does not become tax resident in any other jurisdiction.
Under current Guernsey tax law there is no liability to Capital gains tax, wealth tax, capital transfer
tax or estate or inheritance tax on the issue, transfer or realisation of the Shares (save for registration
fees and ad valorem duty for a Guernsey grant of representation when the deceased dies leaving
assets in Guernsey which require presentation of such a grant).
Dividends made by exempt companies to non-Guernsey residents will be free of Guernsey
withholding tax and reporting requirements. Where a tax exempt company makes a dividend to
shareholders that are Guernsey tax resident individuals the company will only need to report the
relevant details of those dividends.
In the absence of tax exempt status, the Company would be Guernsey tax resident and taxable at
the Guernsey standard rate of company income tax, which is currently zero per cent.
Withholding tax
Provided the Company obtains and maintains its tax exempt status, there would currently be no
requirement for the Company to withhold tax from the payment of a distribution.
In the event that the Company does not have tax exempt status at the time a distribution is made it
may be required to withhold tax at the applicable rate in respect of any distributions made (or
deemed to have been made) to Shareholders who are Guernsey resident individuals.
Stamp Duty
There is also no stamp duty or equivalent tax payable in Guernsey on the issue, transfer or
redemption of the Shares. In addition, no stamp duty is chargeable in Guernsey on the issue,
transfer, disposal or redemption of shares other than Document Duty which can apply in some
instances where a company holds Guernsey situated real estate.
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Goods and Services Tax
The States of Guernsey has passed enabling legislation for the introduction of a system of goods
and services tax (“GST”); however, there is currently no stated intention to introduce GST at this time.
FATCA and the Common Reporting Standard
On 13 December 2013 the Chief Minister of Guernsey signed an intergovernmental agreement with
the US (“US-Guernsey IGA”) regarding the implementation of the US Foreign Account Tax
Compliance Act (“FATCA”). Under the legislation enacted in Guernsey to implement the
US-Guernsey IGA, certain disclosure requirements will be imposed in respect of certain investors in
the Company who are, or are entities that are controlled by one or more natural persons who are,
residents or citizens of the US unless a relevant exemption applies. Certain due diligence obligations
will also be imposed. Where applicable, information that will need to be disclosed will include certain
information about investors, their ultimate beneficial owners and/or controllers, and their investment in
and returns from the Company. The Company will be required to report this information each year in
the prescribed format and manner as per local guidance.
Sections 1471 through 1474 of the U.S. Tax Code impose a reporting and 30 per cent. withholding
tax regime with respect to certain payments including certain non-U.S. source payments (referred to
as “foreign passthru payments”) made by non-U.S. financial institutions acting in the capacity of
withholding agents pursuant to procedures established under FATCA beginning on the later of
January 1, 2019 or the date of publication of final regulations defining foreign passthru payment.
Guernsey resident financial institutions that comply with the due diligence and reporting
requirements of Guernsey’s domestic legislation will be treated as compliant with FATCA and, as a
result, should not be subject to withholding tax under FATCA on payments they receive and should
not be required to withhold under FATCA on payments they make. The Company expects that it will
be considered to be a Guernsey resident financial institution that will need to comply with the
requirements of the U.S.-Guernsey IGA (as implemented through Guernsey’s domestic legislation)
and, as a result of such compliance, the Company should not be subject to FATCA withholding or be
required to withhold under FATCA on payments it makes. If the Company does not comply with these
obligations, it may be subject to a FATCA deduction on certain payments to it of US source income
(including interest and dividends) and (from 1 January 2019) proceeds from the sale of property that
could give rise to US source interest or dividends.
Under the US-Guernsey IGA and Guernsey’s implementation of that agreement, securities that are
“regularly traded” on an established securities market, such as Specialist Fund Segment of the Main
Market, are not considered financial accounts and are not subject to reporting. For these purposes,
the Shares will be considered “regularly traded” if there is a meaningful volume of trading with
respect to the Shares on an ongoing basis. Notwithstanding the foregoing, a Share will not be
considered “regularly traded” and will be considered a financial account if the holder of the Share
(other than a financial institution acting as an intermediary) is registered as the holder of the Share
on the Company’s share register. Such Shareholders will be required to provide information to the
Company to allow the Company to satisfy its obligations under FATCA, although it is expected that
whilst a Share is held in uncertificated form through CREST, the holder of that Share will likely be a
financial institution acting as an intermediary. Additionally, even if the Shares are considered regularly
traded on an established securities market, Shareholders that own the Shares through financial
intermediaries may be required to provide information to such financial intermediaries in order to
allow the financial intermediaries to satisfy their obligations under FATCA. Notwithstanding the
foregoing, the relevant rules under FATCA may change and, even if the Shares are considered
regularly traded on an established securities market, Shareholders may, in the future, be required to
provide information to the Company in order to allow the Company to satisfy its obligations under
FATCA.
Guernsey has also implemented the “CRS” regime with effect from 1 January 2016. Accordingly,
reporting in respect of periods commencing on or after 1 January 2016 is required in accordance
with the CRS (as implemented in Guernsey).
Under the CRS and legislation enacted in Guernsey to implement the CRS, certain disclosure
requirements have been imposed in respect of certain investors who are, or are entities that are
controlled by one or more natural persons who are, residents of any of the jurisdictions that have also
adopted the CRS, unless a relevant exemption applies. Certain due diligence obligations have also
been imposed. Where applicable, information to be disclosed includes certain information about
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investors, their ultimate beneficial owners and/or controllers, and their investment in and returns from
the Company. The CRS has been implemented through Guernsey’s domestic legislation in
accordance with guidance issued by the Organisation for Economic Cooperation and Development
(“OECD”) as supplemented by guidance notes in Guernsey.
Under the CRS, disclosure of information will be made to Guernsey Revenue Service for transmission
to the tax authorities in other participating jurisdictions.
Under the CRS, there is currently no reporting exemption for securities that are “regularly traded” on
an established securities market, although it is expected that whilst a Share is held in uncertificated
form through CREST, the holder of the Share will likely be a financial institution acting as an
intermediary. Shareholders that own the Shares through a financial intermediary may be required to
provide information to such financial intermediary in order to allow the financial intermediary to satisfy
its obligations under the CRS.
If the Company fails to comply with any due diligence and/or reporting requirements under Guernsey
legislation implementing the US-Guernsey IGA and/or the CRS then the Company could be subject
to (in the case of the US-Guernsey IGA) US withholding tax on certain US source payments, and (in
all cases) the imposition of financial penalties introduced pursuant to the relevant implementing
regulations in Guernsey. Whilst the Company will seek to satisfy its obligations under the
US-Guernsey IGA and the CRS and associated implementing legislation in Guernsey to avoid the
imposition of any financial penalties under Guernsey law, the ability of the Company to satisfy such
obligations will depend on receiving relevant information and/or documentation about each
Shareholder and the direct and indirect beneficial owners and/or controllers of the Shareholders
(if any). There can be no assurance that the Company will be able to satisfy such obligations.
In subscribing for or acquiring Shares, each Shareholder is agreeing, upon the request of the
Company or its delegate, to provide such information as is necessary to comply with FATCA, the
Common Reporting Standard and other similar regimes and any related legislation,
intergovernmental agreements and/or regulations.
FATCA/CRS AND SIMILAR MEASURES FOR THE AUTOMATIC EXCHANGE OF INFORMATION
ARE PARTICULARLY COMPLEX AND THEIR APPLICATION TO THE COMPANY, THE SHARES
AND THE SHAREHOLDERS IS SUBJECT TO CHANGE. EACH SHAREHOLDER OF SHARES
SHOULD CONSULT ITS OWN TAX ADVISER TO OBTAIN A MORE DETAILED EXPLANATION OF
FATCA / CRS AND TO LEARN HOW FATCA MIGHT AFFECT EACH SHAREHOLDER IN ITS
PARTICULAR CIRCUMSTANCE.
Any person whose holding or beneficial ownership of Shares may result in the Company having or
being subject to withholding obligations under, or being in violation of, FATCA or measures similar to
FATCA will be considered a Non-Qualified Holder. Accordingly, the Board has the power to require
the sale or transfer of Shares held by such person.
Investors should consult with their respective tax advisers regarding the possible implications of
FATCA, the CRS and any similar regimes concerning the automatic exchange of information, any
other related legislation, intergovernmental agreements and/or regulations on their investment in the
Company. If a Shareholder fails to provide the Company or the Administrator with information that is
required by any of them to allow them to comply with any of the above reporting requirements, or any
similar reporting requirements, adverse consequences may apply.
Shareholders
Shareholders who are not resident in Guernsey for tax purposes can receive distributions without
deduction of Guernsey income tax.
Shareholders who are resident for tax purposes in Guernsey (which includes Alderney and Herm) will
incur Guernsey income tax at the applicable rate on a distribution paid to them (subject to their own
circumstances). The Company will be required to provide the Guernsey Revenue Service such
particulars relating to any distribution paid to Guernsey resident Shareholders as the Revenue
Service may require, including the names and addresses of the Guernsey resident Shareholders, the
gross amount of any distribution paid and the date of the payment.
Distributions made by the Company to non-Guernsey resident Shareholders, whether made during
the life of the Company or by distribution on liquidation, will not be subject to Guernsey tax provided
such payments are not taken into account in computing the profits of any permanent establishment
situated in Guernsey through which such Shareholder carries on a business in Guernsey.
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Shareholders, whether or not Guernsey resident, should not be liable to Guernsey tax on disposal of
Shares in the Company if those Shares are held for investment purposes. The Director of the
Revenue Service can require the Company to provide the name and address of every Guernsey
resident who, on a specified date, has a beneficial interest in the Shares, with details of the interest.
As already referred to above, Guernsey currently does not levy taxes upon capital inheritances,
capital gains, gifts, sales or turnover, nor are there any estate duties (save for registration fees and ad
valorem duty for a Guernsey Grant of Representation where the deceased dies leaving assets in
Guernsey which require presentation of such a Grant).
No stamp duty or similar tax is chargeable in Guernsey on the issue, transfer or redemption of shares
in the Company.
Anti-Avoidance
Guernsey has a wide-ranging anti-avoidance provision. This provision targets transactions where the
effect of the transaction or series of transactions is the avoidance, reduction or deferral of a
Guernsey tax liability. At his discretion, the Director of the Revenue Service will make such
adjustments to the tax liability to counteract the effect of the avoidance, reduction or deferral of the
tax liability.
Request for Information
The Company reserves the right to request from any Shareholder or potential investor such
information as the Company deems necessary to comply with FATCA, any agreement with the
U.S. Internal Revenue Service in relation to FATCA from time to time in force, or any obligation arising
under the implementation of any applicable regime, including the CRS, relating to FATCA and the
automatic exchange of information with any relevant competent authority.
UNITED KINGDOM TAXATION
Introduction
The following statements are intended only as a general guide to certain UK tax considerations and
do not purport to be a complete analysis of all potential UK tax consequences of acquiring, holding
or disposing of Shares. The following statements are based on current UK legislation and what is
understood to be the current practice of HMRC as at the date of this document, both of which may
change, possibly with retroactive effect. They apply only to Shareholders who are resident (and in the
case of individual Shareholders domiciled) for UK tax purposes in (and only in) the UK, who hold
their Shares as an investment, and who are the absolute beneficial owners of both their Shares and
any dividends paid on them (for these purposes, such Shareholders being in the case of an
individual, a “UK Individual Shareholder” and in the case of a Shareholder within the charge to UK
corporation tax, a “UK Corporate Shareholder’”).
The Company
Tax residence
The Directors intend to conduct the management and control of the affairs of the Company in such
a way that it should not be resident in the UK for UK tax purposes. Additionally, for so long as the
Company is an “AIF” within the meaning given in regulation 3 of the Alternative Investment Fund
Management Regulations 2013 and is authorised or registered in Guernsey or has its registered
office in Guernsey, then in accordance with section 363A of the Taxation (International and Other
Provisions) Act 2010, the Company should not be regarded as resident in the UK for direct tax
purposes (i.e. income tax, corporation tax and Capital gains tax).
Accordingly, on the basis that the Company is not resident in the UK and provided that the Company
does not carry on a trade in the UK (whether or not through a branch, agency or permanent
establishment situated therein), the Company will not be subject to corporation tax, nor will it be
subject to income tax other than on any UK source income.
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Shareholders
Taxation of capital gains
Individual Shareholders who are resident in the UK for tax purposes will generally be subject to
capital gains tax in respect of any gain arising on a disposal of their Shares. Each such individual
has an annual exemption, such that capital gains tax is chargeable only on gains arising from all
sources during the tax year in excess of this figure. The annual exemption is £12,300 for the tax year
2021–2022. Capital gains tax chargeable will be at the current rate of 10 per cent. (for basic rate tax
payers) and 20 per cent. (for higher and additional rate tax payers) for the tax year 2021-2022.
Shareholders who are individuals and who are temporarily non-resident in the UK may, under
anti-avoidance legislation, still be liable to UK tax on any capital gain realised (subject to any
available exemption or relief).
Corporate Shareholders who are resident in the UK for tax purposes will generally be subject to
corporation tax on chargeable gains arising on a disposal of their Shares.
Capital losses realised on a disposal of Shares must be set off as far as possible against chargeable
gains for the same tax year (or accounting period in the case of a corporate Shareholder), even if
this reduces an individual Shareholder’s total gain below the annual exemption. Any balance of
losses is carried forward without time limit and set off against net chargeable gains (that is, after
deducting the annual exemption) in the earliest later tax year. Losses cannot generally be carried
back, with the exception of losses accruing to an individual Shareholder in the year of his death.
Taxation of dividends
Distributions made by the Company will take the form of ordinary dividends. Prospective investors
who are unsure about the tax treatment which will apply to them in respect of any distributions made
by the Company should consult their own tax advisers.
Individual Shareholders
Dividends
A £2,000 annual tax free dividend allowance is available to UK individuals for the tax year 2021-22.
Dividends received in excess of this threshold will be taxed, for the tax year 2021/22 at 7.5 per cent.
(basic rate taxpayers), 32.5 per cent. (higher rate taxpayers) and 38.1 per cent. (additional rate
taxpayers).
The Company will not be required to withhold tax at source when paying a dividend.
Other Shareholders
UK resident corporate Shareholders may be subject to corporation tax on dividends paid by the
Company unless they fall within one of the exempt classes in Part 9A of CTA 2009.
It is particularly important that prospective investors who are not resident in the UK for tax
purposes obtain their own tax advice concerning tax liabilities on dividends received from the
Company.
Stamp Duty and Stamp Duty Reserve Tax (“SDRT”)
No UK stamp duty or SDRT will arise on the issue of Shares.
No UK stamp duty will be payable on a transfer of Shares, provided that no instruments effecting the
transfer are executed in the UK and no matters or actions relating to the transfer are performed or will
be performed in the UK.
Provided that the Shares are not registered in any register kept in the UK by or on behalf of the
Company and that the Shares are not paired with shares issued by a company incorporated in the
UK, any agreement to transfer the Shares will not be subject to UK SDRT.
ISA, SSAS and SIPP
Shares acquired by a UK resident individual Shareholder in the Offer for Subscription or on the
secondary market (but not the Initial Placing) should be eligible to be held in a stocks and shares
ISA, subject to applicable annual subscription limits (£20,000 in the tax year 2021-2022). Investments
held in ISAs will be free of UK tax on both capital gains and income. The opportunity to invest in

97

shares through an ISA is restricted to certain UK resident individuals aged 18 or over. Junior ISAs are
available to children under the age of 18 who are resident in the UK subject to the annual allowance
of £9,000 for the 2021-2022 tax year. Sums received by a Shareholder on a disposal of Shares would
not count towards the Shareholder’s annual limit; but a disposal of Shares held in an ISA will not
serve to make available again any part of the annual subscription limit that has already been used by
the Shareholder in that tax year.
Individuals wishing to invest in Shares through an ISA should contact their professional
advisers regarding their eligibility.
The Directors have been advised that the Shares should be eligible for inclusion in a SIPP or a SSAS,
subject to the discretion of the trustees of the SIPP or the SSAS, as the case may be.
Other United Kingdom tax considerations
UK Offshore Fund Rules
The Directors have been advised that the Company should not be, and the Shares should not be
shares in, an “offshore fund” for the purposes of UK taxation, although the Company does not make
any commitment to investors that it will not be treated as an offshore fund.
Controlled Foreign Companies
If the Company is controlled by UK residents such that it would be a “Controlled Foreign Company’”
for UK tax purposes, UK Corporate Shareholders having an interest in the Company, such that 25 per
cent. or more of the Company’s profits for an accounting period could be apportioned to them, may
be liable to corporation tax in respect of their share of the Company’s profits in accordance with the
provisions of Part 9A of the Taxation (International and Other Provisions) Act 2010.
Transfer of assets abroad
The attention of UK Individual Shareholders is drawn to the provisions of Chapter 2 of Part 13 of the
Income Tax Act 2007. These provisions are aimed at preventing the avoidance of income tax by
individuals through transactions resulting in the transfer of assets or income to persons (including
companies) resident or domiciled outside the UK and may render them liable to income tax in
respect of undistributed income of the Company.
Attribution of Gains to Persons Resident in the United Kingdom
If the Company would be a “close company’” for UK tax purposes if resident in the UK, in
circumstances where there is a connection to UK tax avoidance, a portion of capital gains made by
the Company can be attributed to a Shareholder who holds, alone or together with associated
persons, more than 25 per cent. of the Shares.
Transactions in securities
The attention of Shareholders is drawn to the provisions of (in the case of UK Individual
Shareholders) Chapter 1 of Part 13 of the Income Tax Act 2007 and (in the case of UK Corporate
Shareholders) Part 15 of the Corporation Tax Act 2010, which give powers to HMRC to cancel tax
advantages derived from certain transactions in securities.
If any Shareholder is in doubt as to their taxation position, they are strongly recommended to consult
an independent professional adviser without delay.
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PART 8

GENERAL INFORMATION
1.
1.1

THE COMPANY
The Company was incorporated as a non-cellular company limited by shares in Guernsey
under the Companies Law on 13 March 2020 with registered number 67529.

1.2

The registered office and principal place of business of the Company is PO Box 255,
Les Banques, Trafalgar Court, St. Peter Port, Guernsey GY1 3QL with telephone number
+44 (0) 1481 745001.

1.3

The principal legislation under which the Company operates is the Companies Law and
ordinances and regulations made thereunder. The Company is regulated by the GFSC and
registered as a closed-ended investment scheme pursuant to the POI Law and the RCIS Rules.
The Company will not be regulated as a collective investment scheme by the FCA. However,
from Initial Admission, the Company and the Shareholders will be subject to the Prospectus
Regulation Rules, the Disclosure Guidance and Transparency Rules, the Prospectus
Regulation, MAR and the rules of the London Stock Exchange.

1.4

The Company’s accounting period will end on 31 December of each year. The next accounting
period will end on 31 December 2021. The annual report and accounts will be prepared in
Sterling according to accounting standards laid out under IFRS.

1.5

The Company is domiciled in Guernsey, does not have any employees and does not own any
premises.

1.6

The Company has been established with an indefinite life.

1.7

The Company operates in accordance with its Memorandum and Articles.

1.8

As at the date of this Document, the Company has the following subsidiaries:
Name

Rawnet Limited
Ocula Technologies
Limited

Country of
incorporation

Registered
number

Date of
incorporation

Direct or indirect
percentage holding (%)

England

03593941

7 July 1998

100

England

13153008

22 January 2021

77

2.
2.1

SHARE CAPITAL
The authorised share capital of the Company on incorporation was represented by an
unlimited number of shares. One Ordinary Share was issued on incorporation at an issue price
of £1.00 and is held by the Investment Manager.

2.2

As at the date of this document, the issued share capital of the Company comprises:
(i) 5,000,001 Ordinary Shares held as to 5,000,000 Ordinary Shares by the Phoenix UK Fund
Limited and one Ordinary Shares held by the Investment Manager, and (ii) the B Share held by
the Investment Manager.

2.3

On the assumption that: (i) 50 million Ordinary Shares are issued pursuant to the Initial Issue
and, (ii) 119.66 million Consideration Shares are issued, in aggregate, to the Vendors and
Aurora pursuant to the Initial Portfolio Acquisition Agreements, the issued share capital of the
Company will, at Initial Admission, consist of: (i) 174.66 million Ordinary Shares, and (ii) the
B Share.

2.4

As at the date of this document, the Company has not repurchased any Ordinary Shares since
its incorporation and no Ordinary Shares are held in treasury. All Ordinary Shares will be fully
paid.

2.5

By special resolutions passed on 2 September 2021:
2.5.1 the Articles were approved and adopted in substitution for and to the exclusion of the
then existing articles of incorporation;
2.5.2 the Directors were empowered to issue the B Share;
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2.5.3 the Directors were empowered to issue, to grant rights to subscribe for, to convert and
to make offers or agreements to issue equity securities for cash as if the pre-emption
rights contained in article 10 of the Articles in respect of such equity securities did not
apply to any such issue, provided that this power shall be limited to:
2.5.3.1 the issue of up to 100 million Ordinary Shares pursuant to the Initial Issue;
2.5.3.2 otherwise than pursuant to the authority described in sub-paragraph 2.5.3.1
above, the issue of up to 2 billion Ordinary Shares and/or C Shares, including,
but not limited to, the issue of Consideration Shares and the issue of Ordinary
Shares and/or C Shares pursuant to the Placing Programme; and
2.5.3.3 the sale of such number of treasury shares as is equal to the number of
Ordinary Shares held in treasury at any time,
and such authority will, unless previously revoked, or varied expire on date being five
years from the date of passing of the resolution, save that the Company may, before
such expiry, make an offer or agreement which would or might require Shares to be
issued after such expiry and the Directors may issue equity securities in pursuance of
any such offer or agreement as if this power had not expired;
2.5.4 the Company was authorised in accordance with the Companies Law to make market
purchases (as defined in the Companies Law) of its own Ordinary Shares either for
cancellation or to hold as treasury shares for future resale or transfer, provided that:
2.5.4.1 the maximum number of Ordinary Shares authorised to be purchased is
14.99 per cent. of the Ordinary Shares in issue immediately following
completion of the Initial Issue;
2.5.4.2 the minimum price which may be paid for an Ordinary Share is £0.01;
2.5.4.3 the maximum price (exclusive of expenses) which may be paid for an Ordinary
Share must not be more than the higher of
(i)

5 per cent. above the average of the mid-market quotations for the five
Business Days before the purchase is made, and

(ii)

the higher of: (a) the price of the last independent trade, and (b) the
highest current independent bid for Ordinary Shares on the London Stock
Exchange at the time the purchase is carried out,

and such authority will unless previously revoked or varied, expire on the date being
eighteen months from the date of passing of the resolution, save that the Company may
contract to purchase Ordinary Shares under the authority thereby conferred prior to the
expiry of such authority, which contract will or may be executed wholly or partly after the
expiry of such authority and may purchase Ordinary Shares in pursuance of such
contract.
2.6

The Company is permitted to fund the payments for purchases of Ordinary Shares in any
manner permitted by the Companies Law and the Directors must have reasonable grounds for
believing that the Company will satisfy the solvency test prescribed by the Companies Law
immediately after making such purchases.

2.7

In accordance with the authorities granted to the Directors by the Articles, it is expected that
the Shares to be issued pursuant to the Initial Issue and the Placing Programme will be issued
(conditionally upon Initial Admission or the relevant Admission (as the case may be)) pursuant
to a resolution of the Board to be passed shortly before Initial Admission or such relevant
Admission (as the case may be) in accordance with the Companies Law.

2.8

Save for the Consideration Shares to be issued pursuant to the Initial Portfolio Acquisition
Agreements, no share or loan capital of the Company has since the date of incorporation of
the Company been issued or been agreed to be issued, fully or partly paid, either for cash or
for a consideration other than cash, and, other than pursuant to the Initial Issue, the Placing
Programme and the issue of the Consideration Shares pursuant to the Initial Portfolio
Acquisition Agreements, no such issue is now proposed.

2.9

As at the date of this document, the Company has not granted any options over its share or
loan capital which remain outstanding and has not agreed, conditionally or unconditionally to
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grant any such options and no convertible securities, exchangeable securities or securities
with warrants have been issued by the Company.
2.10 All of the Shares will be in registered form and will be eligible for settlement in CREST.
Temporary documents of title will not be issued.
2.11 Applicants who have signed and returned Application Forms in respect of the Offer for
Subscription may not withdraw their applications for Ordinary Shares subject to their statutory
rights of withdrawal in the event of the publication of a supplementary prospectus.
3.
3.1

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND RELATED PARTY
TRANSACTIONS
The Directors intend to subscribe for Ordinary Shares pursuant to the Initial Issue in the
amounts set out below:
Director

Joanna Duquemin Nicolle
Joanne Peacegood

Number of
Ordinary Shares

% of issued
Ordinary Share capital*

75,000
10,000

0.04
0.01

* Assuming that 174.66 million Ordinary Shares are admitted pursuant to Initial Admission.

Save as disclosed in this paragraph and so far as the Company is aware, immediately following
Initial Admission, no Director will have any interest, whether beneficial or non-beneficial, in the
share or loan capital of the Company.
3.2

No Director has a service contract with the Company, nor are any such contracts proposed,
each Director having been appointed pursuant to a letter of appointment entered into with the
Company. Each Director will retire from office at each annual general meeting except any
Director appointed by the holder of the B Share pursuant to the Articles and any Director
appointed by the Board after the notice of that annual general meeting has been given and
before that annual general meeting has been held. The Directors’ appointments can be
terminated by either party in accordance with the Articles and on three months’ written notice,
in both cases without compensation. The Articles provide that the office of Director shall be
terminated by, among other things: (i) written resignation; (ii) unauthorised absences from
Board meetings for six consecutive months or more; or (iii) written request of all of the other
Directors.

3.3

Each of the Directors (save for Lorraine Smyth) is entitled to receive a fee from the Company
at such rate as may be determined in accordance with the Articles. Save for the Chairperson,
the initial fees will be, £30,000 for each Director per annum. The Chairperson’s initial fee will be
£40,000 per annum. The Chairperson of the Audit Committee will receive an additional £5,000
per annum. The Directors are also entitled to out-of-pocket expenses incurred in the proper
performance of their duties. As Lorraine Smyth is a board representative of the Investment
Manager, she will not be remunerated for her role as a Director.

3.4

No amount has been set aside or accrued by the Company to provide pensions, retirement or
other similar benefits.

3.5

Save as set out in this paragraph, none of the Directors has, or has had, an interest in any
transaction which is or was unusual in its nature or conditions or significant to the business of
the Company or that has been effected by the Company since its incorporation.

3.6

The Company has not made any loans to the Directors which are outstanding, nor has it ever
provided any guarantees for the benefit of any Director or the Directors collectively.
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3.7

Over the five years preceding the date of this document, the Directors hold or have held the
following directorships (apart from their directorships of the Company) or memberships of
administrative, management or supervisory bodies and/or partnerships:
Name

Current

Previous

Joanne Peacegood Ashgrove Capital Management
Ltd
Next Energy Solar Fund Limited
Longview Partners Guernsey
Limited
Cairngorm Capital GP Limited
Cairngorm Capital GP II Limited
Cairngorm Capital GP III Limited
Alpha Management Limited
Danske Invest PCC Limited
Guernsey Electricity Limited

–

Joanna Duquemin
Nicolle

Develica Deutschland (Atrium Bonn)
Limited
Greenstone Management Limited
Greenstone Management II Limited
Waterfall Management Limited

Boatswain GP Limited
DDE 58 Limited
DDE 59 Limited
DDE 60 Limited
DDE 61 Limited
DDE 62 Limited
DDE 63 Limited
DDE 64 Limited
DDE 65 Limited
DDE 66 Limited
DDE 67 Limited
DDE 68 Limited
DDE 69 Limited
DDE 70 Limited
DDE 71 Limited
DDE 72 Limited
DDE 73 Limited
DDE 74 Limited
DDE 75 Limited
DDE 76 Limited
DDE 77 Limited
DDE 78 Limited
DDE 79 Limited
DDE 80 Limited
DDE 81 Limited
DD & JB Duquemin Holdings
Limited
Elysium Fund Management
Limited
Elysium Secretaries Limited
Elysium Compliance Services
Limited
Fund Acquisitions Limited
Liberum Wealth Limited
Qora Mining Limited
Ropemaker Nominees Limited
T and N Holdings Limited
The 10th Limited
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Name

Current

Previous

Andrew Whittaker

1818 VC GP Limited
Accel Europe Guernsey Limited
Accel London Management
Limited
Alderaan Second GP(1) Limited
Alderaan Second GP(2) Limited
Aldsworth Holding Limited
Anthemis BL Investment
Partnership GP Ltd
Anthemis Exponential Holdings
Limited
Anthemis Exponential Ventures
GP Ltd
Anthemis ITA GP Ltd
Asper Renewable Power GP
(Guernsey) Limited
Asper RPP2 General Partner
(Guernsey) Limited
Asper Second GP (1) Limited
Asper Second GP (2) Limited
Aver Partners (Dais) PCC Limited
Aver Partners Limited
Bansk Group GP Limited
Baring Vostok Capital Partners
Group Limited
Baring Vostok Capital Partners
Limited
bd-capital Partners Management
(Guernsey) Limited
BE VI Limited
BEV Germany GP Co Limited
BEV Guernsey Co Limited
BG HOLDCO 1 LIMITED
Braavos Capital GP Limited
Bridgepoint Capital Co-Investment
Plan Limited
Bridgepoint Co-Investment
Limited
BV Capital Limited
Copse Investments Guernsey
Limited
DC I Sub North Limited
DC II Sub North Limited
DC III Sub North Limited
Eiger Funding (PCC) Limited
Emerald Investments (Guernsey)
Limited
EOS VP I GP Limited
FARVIEW I GP LIMITED
Farview Polaris Guernsey GP
Limited
Farview Polaris Guernsey Limited
GCP Advisers Limited
GFP Advisers Limited
GFP Limited
Goldhawk Holdings Limited
Guernsey Rugby Football Club
Limited

Access Capital (Scottish) GP
Limited
Access Capital Advisors (Guernsey)
Limited
Access Capital Partners (UK)
Limited
Access Capital Partners II
(Guernsey) Limited
Access Capital Partners
Verwaltungs GmbH
Access Co-Investment Partners
Limited
Actis Guernsey GP Limited
Anthemis Exponential Ventures GP
Limited
Balderton Capital Investments
Limited
Baring India Private Equity Advisers
Limited
Baring Private Equity Partners
(India) Limited
BBGI Guernsey Holding Limited
BETA HOLDINGS LIMITED
BOF IV GP Limited
Bramley Topco Ltd
Breivoll Inspection Technologies AS
Britel Guernsey Investments Limited
Busch Guernsey Holding Limited
COPTIC HOLDINGS LIMITED
Cresco Capital Group Fund I GP Ltd
Cresco Capital Group Fund I GP Ltd
EMPEF GP Ltd
EPSILON HOLDINGS LIMITED
GAMMA HOLDINGS LIMITED
GCI Founder Limited
GCIF Limited
GCP Limited
GOTHIC HOLDINGS LIMITED
Hermes Infrastructure (Spring I) GP
Ltd
Hermes Infrastructure (Spring II) GP
Ltd
Hermes Infrastructure (Spring) FP
GP Ltd
Hermes Infrastructure II GP Ltd
HIL Single Asset GP Limited
HIP II MANAGEMENT LIMITED
HIP II MANAGEMENT LIMITED
HIP III MANAGEMENT LIMITED
HIP MANAGEMENT LIMITED
Ipes (Guernsey) Limited
Ipes Depositary (Channel islands)
Limited
IPES Director (Guernsey) Limited
Ipes Director Services (Guernsey)
Limited
Ipes Director Services Limited
IPES Nominees Limited
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Name

Current

Previous

Andrew Whittaker
(continued)

Hg Capital Saturn General Partner
(Guernsey) Limited
Hg Gabriel (Guernsey) Limited
HG Genesis 9 General Partner
(Guernsey) Limited
Hg Genesis FAF General Partner
(Guernsey) Limited
Hg Genesis P&E General Partner
(Guernsey) Limited
HG Mercury 3 General Partner
(Guernsey) Limited
Hg Mercury FAF General Partner
(Guernsey) Limited
Hg Mercury P&E General Partner
(Guernsey) Limited
HG Saturn 2 General Partner
(Guernsey) Limited
Hg Saturn FAF General Partner
(Guernsey) Limited
Hg Saturn P&E General Partner
(Guernsey) Limited
Hg Transition Capital General
Partner (Guernsey) Limited
HgCapital 5 General Partner
(Guernsey) Limited
HgCapital 6 General Partner
(Guernsey) Limited
HgCapital 7 General Partner
(Guernsey) Limited
HgCapital 8 General Partner
(Guernsey) Limited
HgCapital Achilles General
Partner (Guernsey) Limited
HgCapital Mercury 2 General
Partner (Guernsey) Limited
HgCapital Mercury General
Partner (Guernsey) Limited
HGCAPITAL MLP LIMITED
HgCapital Second GP(1) Limited
HgCapital Second GP(2) Limited
Magenta General Partner Limited
MCII LLP
Mediterra Capital Management
Limited
MorganMidge Limited
NBKC Round Hill (IRE) Student
Housing Finco PCC Limited
NBKC Round Hill (IRE) Student
Housing I IC Limited
NBKC Round Hill (IRE) Student
Housing ICC Limited
NBKC Round Hill (IRE) Student
Housing II IC Limited
NBKC Round Hill (IRE) Student
Housing III IC Limited
NBKC Round Hill (IRE) Student
Housing IV IC Limited

IPES Trustees Limited
Jehova Guernsey Holding Limited
LIRA HOLDINGS LIMITED
MULBERRY G.P. LIMITED
MULLAKKUDI INVESTMENTS
LIMITED
MUST 4 General Partner (Guernsey)
Limited
NextEnergy Capital IM Limited
NextPower II Carry GP Limited
NextPower II GP Limited
OpCapita Consumer Opportunities
Fund II GP Limited
Phoenix Equity Partners 2001
Guernsey Limited
Rubahn Guernsey Holding Limited
Scout Advantage Two Fund
Starfin Carry GP Limited
Starfin GP Limited
Starwood European Hotel Partners
Limited
Steadfast Capital CIV.GP Limited
Steadfast Capital II (GP) Limited
Steadfast Capital III (GP) Limited
Symmetry Limited
Syntaxis Capital Limited
THETA HOLDINGS LIMITED
Tower Gate Volpi GP Ltd
Trispan Asset Management
TS Multifamily I & II Investment
Limited
TS Multifamily III & IV Investment
Holdings Limited
TS Multifamily III & IV Investment
Limited
Victoria Plaza Limited
White Capital Limited
Yellow Man Guernsey Holding
Limited
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Name

Current

Previous

Andrew Whittaker
(continued)

NBKC Round Hill (IRE) Student
Housing V IC Limited
NBKC Round Hill GP Limited
NBKC Round Hill Student Housing
GP Limited
Newstead Capital GP I Limited
Nordic Mezzanine GP II Limited
Nordic Mezzanine GP III Limited
North Wall Capital Management
Limited
Oaktree European CLO Capital
Fund Limited
Opal Investments (Guernsey)
Limited
Peresec International Limited
Permira Credit Solutions II G.P.
Limited
Permira Credit Solutions III G.P.
Limited
Phoenix Equity Partners 2006
Guernsey Limited
Phoenix Equity Partners 20062010 No.1 Limited
Phoenix Equity Partners 20062010 No.2 Limited
Phoenix Equity Partners 2010
Guernsey Limited
Phoenix Equity Partners 2016
Guernsey Limited
Rangemore Investments No.1
Limited
Rangemore Litigation Finance
Limited
Ruby Germany GP Limited
Ruby Investments (Guernsey)
Limited
Ruby Sub Europe Limited
Ruby Sub North Limited
Ruby Sub South Limited
Sapphire Fund II South Ltd
Sapphire Investments (Guernsey)
Limited
Sapphire Sub II A Limited
Sapphire Sub II B Limited
Sapphire Sub III A Limited
Sapphire Sub III B Limited
Sapphire Sub III C Limited
Sapphire Sub South Limited
SCG Starfin Investor GP Limited
SDSS C Holdco Limited
SDSS C Investco Limited
SDSS Holdco Limited
SDSS Investco Limited
SDSS K Holdco Limited
SDSS K Investco Limited
SDSS S Holdco Limited
SDSS S Investco Limited
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3.8

Name

Current

Previous

Andrew Whittaker
(continued)

SOF-11 International Holdco
Limited
SOF-11 International Investco
Limited
Starwood European Finance
Partners Limited
Sunbeam Topco Limited
TriSpan Holding Ltd
TriSpan Opportunities GP Limited
TriSpan Rising Stars GP Limited
Whittingham Court Limited

Lorraine Smyth

Rawnet Limited
Ocula Technologies Limited

–

David Stevenson

Altfi Limited
Altfi Data Limited
Aurora Investment Trust Plc
ETF Stream Limited
Future Food Finance Limited
Gresham House Energy Storage
Fund Plc
Secured Income Fund Plc
Stockmarkets Digest Limited

321 Publishing and TV Limited
Bramshaw Holdings Limited
Planet Sports Rights Limited

Save as set out in paragraph 3.9 below, the Directors in the five years before the date of this
document:
3.8.1 do not have any convictions in relation to fraudulent offences;
3.8.2 have not been associated with any bankruptcies, receiverships, liquidations or
administration of any partnership or company through acting in the capacity as a
member of the administrative, management or supervisory body or as a partner, founder
or senior manager of such partnership or company; and
3.8.3 do not have any official public incrimination and/or sanctions by statutory or regulatory
authorities (including designated professional bodies) and have not been disqualified by
a court from acting as a member of the administration, management or supervisory
bodies of any issuer or from acting in the management or conduct of the affairs of any
issuer.

3.9

Joanna Duquemin Nicolle was a director of ProAktive Advisors Limited (formerly Develica
Deutschland Management Limited) when it was liquidated pursuant to a members voluntary
liquidation.

3.10 As at the date of this document insofar as known to the Company, there are no parties known to
have a notifiable interest under English or Guernsey law in the Company’s capital or voting rights.
3.11 Following Initial Admission and the completion of the Initial Portfolio Acquisition Agreements
(and on the assumption that: (i) 50 million Ordinary Shares are issued pursuant to the Initial
Issue, and (ii) 119.66 million Consideration Shares are issued, in aggregate, pursuant to the
Initial Portfolio Acquisition Agreements), as at the date of this document, the Company is
aware that the following persons would directly or indirectly hold 3 per cent. or more of the
Company’s voting rights:
Name

Phoenix UK Fund Limited
Pentaris Qiaif PLC
Aurora Investment Trust PLC
SPWOne III Ltd
Aventis. RP Sanofi-Aventis Pensions Trust Ltd.
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Number of
Ordinary Shares

Percentage of
issued Ordinary Shares

58,256,170
35,010,331
24,724,791
25,000,000
6,667,919

33.4
20.0
14.2
14.3
3.8

3.12 All Shareholders have the same voting rights in respect of Shares of the same class in the
share capital of the Company.
3.13 Pending the issue of Ordinary Shares pursuant to the Initial Issue and the issue of the
Consideration Shares pursuant to the Initial Portfolio Acquisition Agreements, the Company is
controlled by the Phoenix UK Fund Limited, as described in paragraph 2.2 of this Part 8. Save
as disclosed in this Part 8, the Company and the Directors are not aware of any other person
who, directly or indirectly, jointly or severally, exercises or could exercise control over the
Company.
3.14 Save as disclosed in this Part 8, the Company and the Directors are not aware of any
arrangements, the operation of which may at a subsequent date result in a change in control
of the Company.
3.15 Save for the entry into of the Directors’ appointment letters, the Investment Management
Agreement and the Rawnet Deed of Novation, the Company has not entered into any related
party transaction at any time during the period from incorporation to 22 September 2021
(being the latest practicable date prior to the publication of this document).
3.16 Save for Lorraine Smyth who is an employee of the Investment Manager and is a director
appointed to the Company pursuant to the exercise of the B Share Rights, and David
Stevenson who is a director of Aurora, as at the date of this document, none of the Directors
has any conflict of interest or potential conflict of interest between any duties to the Company
and their private interests and/or other duties.
3.17 The Company intends to maintain Directors’ and officers’ liability insurance on behalf of the
Directors at the expense of the Company.
4.
THE ARTICLES
Under the Memorandum, the objects of the Company are unrestricted. The Memorandum is available
for inspection at the addresses specified in paragraph 1.2 of this Part 8.
The following is a summary of certain provisions of the Articles of the Company
4.1

Definitions
The following definitions apply for the purposes of this paragraph 4.1 of this Part 8 in addition
to, or (where applicable) in substitution for, the definitions applicable elsewhere in this
document:
“Authorised Operator” means the authorised operator (as defined in the Regulations) of an
Uncertificated System;
“CFTC” means the United States Commodity Futures Trading Commission;
“Commodity Exchange Act” means the United States Commodity Exchange Act, 1936, as
amended or any substantially equivalent successor legislation;
“Disclosure Notice” has the meaning set out in sub-paragraph 4.8.1 below;
“equity securities” means shares or a right to subscribe for or convert securities into shares;
“ERISA” means the United States Employee Retirement Income Security Act of 1974, as
amended, and applicable regulations thereunder;
“International Tax Compliance Legislation” means any existing or future legislation enacted
by any jurisdiction that provides for or is intended to secure the exchange of information
(including legislation implementing FATCA and legislation implementing CRS), any official
interpretations or guidance thereof or relating thereto, or any law or regulations implementing
an intergovernmental approach thereto, or any agreements made pursuant to the
implementation of the foregoing, in each case as enacted, made, amended or replaced from
time to time;
“Non-Qualified Holder” means any person whose holding or beneficial ownership of any
shares in the Company (whether on its own or taken with other shares), in the opinion of the
Directors: (i) would or might cause the assets of the Company to be treated as “plan assets”
of any Benefit Plan Investor under section 3(42) of ERISA or the U.S. Tax Code; or (ii) would or
might result in the Company and/or its shares and/or any of its appointed investment manager
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or investment advisers being required to register or qualify under the U.S. Investment Company
Act, and/or U.S. Investment Advisers Act of 1940 and/or the U.S. Securities Act and/or the
U.S. Exchange Act, as amended and/or any laws of any state of the U.S. or other jurisdiction
that regulate the offering and sale of securities; or (iii) may cause the Company not to be
considered a “Foreign Private Issuer” under the U.S. Exchange Act, as amended; or (iv) may
cause the Company to be a “controlled foreign corporation” for the purpose of the U.S. Tax
Code; or (v) may result in the Company losing or forfeiting or not being able to claim the benefit
of any exemption under the Commodity Exchange Act or the rules of the CFTC or analogous
legislation or regulation or becoming subject to any unduly onerous filing, reporting or
registration requirements; or (vi) creates a significant legal or regulatory issue for the Company
under the U.S. Bank Holding Company Act 1956, as amended or regulations or interpretations
thereunder; or (vii) would cause the Company adverse consequences under the foreign
account tax compliance provisions of the U.S. Hiring Incentives to Restore Employment Act of
2010, including the Company becoming subject to any withholding tax or reporting obligation
(including by reason of the failure of the Shareholder concerned to provide promptly to the
Company such information and documentation as the Company may have requested to enable
the Company to avoid or minimise such withholding tax or to comply with such reporting
obligations); or (viii) may cause the Company (including for such purposes, its subsidiaries) to
lose the benefit of, or suffer pecuniary disadvantage as a result of not being able to take
advantage of, any applicable withholding tax treaty or similar arrangement;
“Rules” means the rules, including any manuals issued from time to time by an Authorised
Operator governing the admission of securities to and the operation of the Uncertificated
System managed by such Authorised Operator;
“Uncertificated System” means any computer based system and its related facilities and
procedures that are provided by an Authorised Operator and by means of which title to units
of a security (including shares) can be evidenced and transferred in accordance with the
Regulations without a written certificate or instrument;
“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended,
and the rules and regulations of the United States Securities and Exchange Commission
promulgated pursuant to it.
Ordinary Shares and B Share
4.2

B Share Rights
The B Share carries the following rights as inherent rights:
(i)

notwithstanding anything else in the Articles, none of the Directors or the Company may
do or agree to do anything which is a B Share Reserved Matter (as described below)
without the consent in writing of the holder of the B Share;

(ii)

the right to appoint one Director and remove and replace that Director; and

(iii)

the right to receive notice of and to attend and vote at general meetings of the Company.

The B Share does not confer on the holder any right to receive dividends or other distributions.
For the avoidance of doubt, the B Share shall not have any entitlement to participate in any
surplus of the Company on a liquidation and in the event of a takeover offer or any other
merger or scheme of arrangement involving the acquisition of the Ordinary Shares of the
Company, the maximum offer price of the B Share shall not in any event exceed the offer price
for an Ordinary Share. On or before the date being 7 years from the date of issuance of the
B Share, the Directors shall hold a general meeting of the Company at which the B Share
Continuation Resolution shall be proposed. If the B Share Continuation Resolution is not
passed the B Share Rights shall lapse and be of no further effect with effect from the
conclusion of such general meeting.
In addition the B Share Rights shall lapse and be of no further effect: (i) on the transfer (in
whatever manner and including for the avoidance of doubt, by operation of law) by the
Investment Manager of the B Share to any other person, or (ii) in the event that Gary Channon
and his close relatives (as such term is defined in the City Code) together cease to directly or
indirectly control shares carrying more than 50 per cent. of the voting rights in Phoenix Asset
Management Partners Limited.
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4.3

4.4

B Share Reserved Matters
The B Share Reserved Matters comprise:
(i)

the appointment or removal of any Director;

(ii)

the proposal (save as such proposal may be required by the Companies Law) or
approval of any shareholder resolution of the Company (save for the B Share
Continuation Resolution); and

(iii)

save as required by law, the acquisition or disposal by the Company or any of its
subsidiaries (but excluding from the scope of this provision any subsidiary whose
shares are admitted to trading on a market of the London Stock Exchange) of an asset.

Dividends
Holders of Ordinary Shares are entitled to receive, and participate in any dividends or other
distributions of the Company available for dividend or distribution.
The B Share does not carry any right to receive dividends or other distributions.

4.5

Winding-up
On a winding-up of the Company, the surplus assets of the Company available for distribution
to the holders of Ordinary Shares (after payment of all other debts and liabilities of the
Company attributable to the Ordinary Shares) shall be divided amongst the holders of
Ordinary Shares pro rata according to their respective holdings of Ordinary Shares.
The B Share does not carry any entitlement to participate in any surplus of the Company on a
liquidation.

4.6

Voting
Subject to any special rights, restrictions or prohibitions regarding voting for the time being
attached to any shares, holders of Ordinary Shares and the B Share shall have the right to
receive notice of and to attend and vote at general meetings of the Company and each holder
being present in person or by proxy shall upon a show of hands have one vote and upon a poll
shall have one vote in respect of each Ordinary Share or B Share that they hold.

4.7

Share Capital
4.7.1 Subject to the other provisions of the Articles, the Directors may issue an unlimited
number of shares of a par value and/or no par value or a combination of both. Shares
may be denominated in any currency and different classes of shares may be
denominated in different currencies (or no currency in the case of shares of no par
value).
4.7.2 Subject to the provisions of the Companies Law and without prejudice to any rights
attached to any existing shares or class of shares or to the provisions of the Articles, any
share may be issued with such preferred, deferred, conversion or other rights or
restrictions as the Company may by ordinary resolution direct or, subject to or in default
of any such direction, as the Directors may determine.
4.7.3 The Company may acquire its own shares. Any such shares acquired by the Company
may be cancelled or may be held as treasury shares, subject to and in accordance with
the Companies Law.
4.7.4 Subject to the provisions of the Companies Law, the Company and any of its subsidiary
companies may give financial assistance, as defined in the Companies Law, directly or
indirectly for the purposes of or in connection with the acquisition of its shares.
4.7.5

The Company may issue shares which are, or at the option of the Company or the
holder are, liable to be redeemed and convert all or any class of its shares into
redeemable shares.

4.7.6

The Company may issue shares which do not entitle the holder to voting rights in any
general meeting or entitle the holder to restricted voting rights in any general meeting.

4.7.7

Whenever the capital of the Company is divided into different classes of shares the
rights attached to any class may (subject to the terms of issue of the shares of that
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class) be varied or abrogated, either whilst the Company is a going concern or during
or in contemplation of a winding-up:
4.7.7.1 with the consent in writing of the holders of at least 75 per cent. of the
issued shares of that class (excluding treasury shares); or
4.7.7.2 with the sanction of a special resolution passed at a separate meeting of the
holders of the shares of that class.
4.7.8

All the provisions of the Articles relating to general meetings of the Company or to the
proceedings thereat shall, mutatis mutandis, apply to every such separate meeting
except that, in accordance with the Companies Law:
4.7.8.1 the necessary quorum shall be two persons present in person or
represented by proxy (but so that if at any adjourned meeting of such
holders a quorum is not present, one person present holding shares of the
relevant class shall be a quorum) provided always that where the class has
only one member, that member shall constitute the necessary quorum; and
4.7.8.2 any holder of shares of the class in question may demand a poll.

4.7.9

The special rights conferred upon the holders of any shares or class of shares issued
with preferred, deferred or other rights shall (unless otherwise expressly provided by
the terms of issue of such shares) be deemed not to be varied by the creation or
issue of further shares ranking pari passu therewith.

4.7.10

Subject to the provisions of the Companies Law, the Articles, and any resolution of the
Company, the Directors have general and unconditional authority:
4.7.10.1 to issue (with or without conferring rights of renunciation), grant warrants,
options or other rights over, offer or otherwise deal with or dispose of
unissued shares of the Company of an unlimited number or an unlimited
aggregate value or rights to subscribe or convert any security into shares; or
4.7.10.2 to sell, transfer or cancel any treasury shares held by the Company,
in any such case to such persons, at such times and on such terms and conditions as
the Directors may decide. Without limiting this sub-paragraph, the Directors may
designate the unissued shares upon issue as Ordinary Shares or such other class or
classes of shares (and denominated in any currency or currencies as the Directors
may determine) or as shares with special or other rights as the Directors may then
determine.

4.8

4.7.11

The Company may exercise the powers of paying commissions and in such an
amount or at such a percentage rate as the Directors may determine. Subject to the
provisions of the Companies Law any such commission may be satisfied by the
payment of cash or by the issue of fully or partly paid shares or partly in one way and
partly in the other. The Company may also on any issue of shares pay such brokerage
as may be lawful.

4.7.12

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and (except as otherwise provided by the Articles or by law)
the Company shall not be bound by or recognise (even when having notice thereof)
any interest in any share except an absolute right to the entirety thereof in the holder.

Disclosure Notice, Information Rights and the Disclosure Guidance and Transparency
Rules
Without prejudice to the Companies Law, where applicable:
4.8.1 The Company may, by notice in writing (a “Disclosure Notice”) require a person whom
the Directors know to be or have reasonable cause to believe is or, at any time during the
3 years immediately preceding the date on which the Disclosure Notice is issued, to
have been interested in any shares:
4.8.1.1 to confirm that fact or (as the case may be) to indicate whether or not it is the
case; and
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4.8.1.2 to give such further information as may be required in accordance with the
Articles, as summarised in sub-paragraph below 4.8.2.
4.8.2 A Disclosure Notice may (without limitation) require the person to whom it is addressed:
4.8.2.1 to give particulars of the person’s status (including whether such person is a
Non-Qualified Holder), domicile, nationality and residency;
4.8.2.2 to give particulars of his own past or present interest in any shares (held by him
at any time during the 3 year period specified in the Articles, as summarised in
sub-paragraph 4.8.1 above) and the nature of such interest;
4.8.2.3 to disclose the identity of any other person who has a present interest in the
shares held by him (or held by him at any time during the 3 year period
specified in sub-paragraph 4.8.1 above);
4.8.2.4 where the interest is a present interest and any other interest in any shares
subsisted during that 3 year period at any time when his own interest subsisted,
to give (so far as is within his knowledge) such particulars with respect to that
other interest as may be required by the Disclosure Notice; and
4.8.2.5 where his interest is a past interest to give (so far as is within his knowledge)
such particulars of the identity of the person who held that interest immediately
upon his ceasing to hold it.
4.8.3 In addition to the right of the Company to serve notice on any person pursuant to
sub-paragraph 4.8.2 above, the Company may at any time and from time to time serve
a notice in writing (an “Information Notice”) on any Shareholder requiring that
Shareholder to promptly provide the Company with any information, representations,
certificates, waivers or forms (“Information”) relating to such Shareholder (and its direct
or indirect owners or account holders or the persons beneficially interested, directly or
indirectly in the shares in the Company held by such Shareholder) that the Directors may
determine from time to time is necessary or appropriate for the Company to have in
order to (a) satisfy any account or payee identification, documentation or other diligence
requirements and any reporting requirements imposed under or in relation to AML
Legislation, International Tax Compliance Legislation and/or the requirements of any
similar laws or regulations to which the Company may be subject enacted from time to
time by any other jurisdiction (“similar laws”); or (b) avoid or reduce any tax or penalty
otherwise imposed by International Tax Compliance Legislation or similar laws (including
any withholding upon any payments to such Shareholder by the Company); or (c) permit
the Company to enter into, comply with, or prevent a default under or termination of, an
agreement of the type described in section 1471(b) of the U.S. Tax Code or under
similar laws. The Company and its agents shall be entitled to hold and process the
Information for the purposes of carrying out the business of the Company and the
administration and protection of its interests, and shall process any personal data in
accordance with all applicable data protection legislation.
4.8.4 DTR 5, which on the basis incorporated into the Articles applies as if the Company were
a “UK issuer” as such term is defined by DTR5, requires members to notify the Company
if the voting rights attached to shares in the Company held by them (subject to certain
exceptions as set out in DTR5) reach, exceed or fall below 3 per cent. and each 1 per
cent. threshold thereafter up to 100 per cent. The Company may also send a notice (a
“DTR Notice”) to any person whom it knows or believes to be interested in its shares,
requiring such person to confirm whether he has such an interest and, if so, details of
that interest.
4.8.5 Any Disclosure Notice, Information Notice or DTR Notice issued or served by the
Company shall require any information in response to such notice to be given within the
prescribed period (which is 28 days after service of the notice or 14 days if the shares
concerned represent 0.25 per cent. or more in number of the issued shares of the
relevant class) or such other reasonable period as the Directors may determine.
4.8.6 If any member is in default in supplying to the Company the information required by the
Company pursuant to sub-paragraphs 4.8.1, 4.8.3 and 4.8.4 within the prescribed
period or such other reasonable period as the Directors determine or provides
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information that is false in a material particular, the Directors in their absolute discretion
may serve a direction notice on the member (a “Direction Notice”). The Direction Notice
may direct that in respect of the shares in respect of which the default has occurred (the
“Default Shares”) the member shall not be entitled to vote in general meetings or class
meetings. Where the Default Shares represent at least 0.25 per cent. in number of the
class of shares concerned, the Direction Notice may additionally direct that dividends
on such shares will be retained by the Company (without interest) and that, subject to
the requirements of the London Stock Exchange, no transfer of the Default Shares (other
than a transfer authorised under the Articles) shall be registered until the default is
rectified. Subject always to the Regulations and the Rules and the London Stock
Exchange, where the Directors have any grounds to believe that such Default Shares,
are held by or for the benefit of or by persons acting on behalf of a Non-Qualified
Holder, the Directors may at their discretion deem the Default Shares to be held by, or on
behalf of or for the benefit of, a Non-Qualified Holder (as the Directors may determine)
and that the provisions of the Articles, as summarised in sub-paragraph 4.11(g) below,
should apply to such Default Shares.
4.9

Pre-emption rights
4.9.1 Subject to the provisions of this paragraph 4.9, the Company shall not issue equity
securities, nor sell them from treasury, for cash on any terms to a person unless:
4.9.1.1 it has made an offer to each person who holds equity securities of the same
class in the Company to issue to him on the same or more favourable terms a
proportion of those equity securities that is as nearly as practicable equal to the
proportion in number held by him of the share capital of the Company of that
class; and
4.9.1.2 the period during which any such offer may be accepted has expired or the
Company has received notice of the acceptance or refusal of every offer so
made,
provided that the Directors may impose such exclusions and/or make such other
arrangements as they deem necessary or expedient or having regard to any legal or
practical problems arising under the laws of any overseas territory or the requirements
of any regulatory body or stock exchange in any territory or otherwise. The holders of
equity securities affected as a result of such exclusions or arrangements shall not be
deemed, or be deemed to be, a separate class of members for any purposes
whatsoever.
4.9.2 Securities that the Company has offered to issue to a holder of equity securities in
accordance with sub-paragraph 4.9.1 above may be issued to him, or anyone in whose
favour he has renounced his right to the issue, without contravening the restriction
referred to in sub-paragraph 4.9.1.
4.9.3 Shares held by the Company as treasury shares shall be disregarded for the purposes
of the restriction referred to in sub-paragraph 4.9.1, so that the Company is not treated
as a person who holds shares; and equity securities held as treasury shares are not
treated as forming part of the share capital of the Company.
4.9.4 Any offer required to be made by the Company pursuant to the restriction referred to in
sub-paragraph 4.9.1 should be made by a notice in writing (given in accordance with
the notice provisions of the Articles) and must state a period of not less than 14 days
beginning on the date on which such offer is deemed to be delivered or received (as the
case may be) pursuant to the notice provisions of the Articles during which it may be
accepted and the offer shall not be withdrawn before the end of that period.
4.9.5 The restriction referred to in sub-paragraph 4.9.1 shall not apply in relation to the issue
of:
4.9.5.1 bonus shares, shares issued in lieu of dividend or distribution, nor to a
particular issue of equity securities if they are, or are to be wholly or partly paid
otherwise than in cash; or
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4.9.5.2 equity securities in connection with a rights issue, open offer or other offer of
securities in favour of the holders of shares or a class of shares at such record
date as the Directors may determine where the securities attributable to the
interests of holders of shares or a class of shares are proportionate (as near as
may be practicable) to the respective number of shares of that class held by
them on such record date, subject to such conditions or other arrangements as
the Directors may deem necessary or expedient in relation or legal or practical
problems arising under the laws of any jurisdiction or the requirements of any
regulatory body or stock exchange or any other matter whatsoever.
4.9.6 Notwithstanding sub-paragraphs 4.9.1 to 4.9.5 above, the Directors may be given by
virtue of a special resolution the power to issue, or sell from treasury, equity securities
either generally or in respect of a specific issue, or sale from treasury, such that:
4.9.6.1 sub-paragraph 4.9.1 shall not apply to the issue of Ordinary Shares or
otherwise or sale of Ordinary Shares from treasury; or
4.9.6.2 sub-paragraph 4.9.1 shall only apply to the issue of Ordinary Shares, or sale of
Ordinary Shares or otherwise from treasury with such modifications as the
Directors may determine; and
4.9.6.3 the authority granted by the special resolution may be granted for such period
of time as the special resolution permits and such authority may be revoked,
repealed or varied by a further special resolution, provided that such special
resolution must:
(i)

state the maximum number of equity securities in respect of which the
restriction in sub-paragraph 4.9.1 is excluded or modified; and

(ii)

specify the date on which such exclusions or modifications will expire,
which must be not more than five years from the date on which the
resolution is passed.

4.9.7 Any such special resolution passed may:
1.

be renewed or further renewed by a further special resolution for a further period
not exceeding five years; and

2.

be revoked or varied at any time by a further special resolution.

4.9.8 Notwithstanding that any such special resolution may have expired, the Directors may
issue or sell from treasury equity securities in pursuance of an offer or agreement
previously made by the Company if the resolution enabled the Company to make an
offer or agreement that would or might require equity securities to be issued or sold from
treasury after it expired.
ii.

The pre-emption rights described above have been disapplied, inter alia, in
relation to the issue of Ordinary Shares in connection with the Initial Issue and
subsequent issues in connection with the Placing Programme.

4.10 Untraced Shareholders
The Company may sell the share of a member or of a person entitled by transmission at the
best price reasonably obtainable at the time of sale if, in accordance with the terms of the
Articles, that person has not claimed or accepted dividends declared over a period of time
and has not responded to advertisements of the Company and that the Company has received
no indication of the whereabouts nor the existence of that person.
4.11 Transfer of Shares
(a)
Subject to the terms of the Articles, any member may transfer all or any of his
certificated shares by an instrument of transfer in any usual form or in any other form
which the Directors may approve. An instrument of transfer of a certificated share shall
be executed by or on behalf of the transferor and, unless the share is fully paid, by or
on behalf of the transferee.
(b)

Subject to the terms of the Articles, any member may transfer all or any of his
uncertificated shares by means of an Uncertificated System authorised by the Directors
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in such manner provided for, and subject as provided, in the Regulations and the Rules
and no provision of the Articles shall apply in respect of an uncertificated share to the
extent that it requires or contemplates the effecting of a transfer by an instrument in
writing or the production of a certificate for the shares to be transferred.
(c)

The Directors may, in their absolute discretion and without giving a reason, refuse to
transfer, convert or register any transfer of any share in certificated form or uncertificated
form (subject to sub-paragraph (d) below) which is not fully paid or on which the
Company has a lien, provided in the case of a listed or quoted share that this would not
prevent dealings in the share from taking place on an open and proper basis on the
London Stock Exchange. In addition, the Directors may refuse to register a transfer of
shares if:
(i)

it is in respect of more than one class of shares;

(ii)

it is in favour of more than four joint transferees;

(iii)

in relation to a share in certificated form, having been delivered for registration to
the office or such other place as the Directors may decide, it is not accompanied
by the certificate for the shares to which it relates and such other evidence as the
Directors may reasonably require to prove title of the transferor and the due
execution by him of the transfer or, if the transfer is executed by some other
person on his behalf, the authority of that person to do so; or

(iv)

the transfer is in favour of any Non-Qualified Holder.

(d)

The Directors may only decline to register a transfer of an uncertificated share in the
circumstances set out in the Regulations and the Rules, where, in the case of a transfer
to joint holders, the number of joint holders to whom the uncertificated share is to be
transferred exceeds four.

(e)

Subject to such restrictions (if any) as may be imposed by the Regulations and/or the
Rules, the registration of transfers of shares or of transfers of any class of shares may
be suspended by giving such notices as may be required by the Regulations and/or the
Rules at such times and for such periods (not exceeding thirty days in any year) as the
Directors may determine.

(f)

No fee shall be charged for the registration of any instrument of transfer or, subject as
otherwise provided in the Articles, any other document relating to or affecting the title to
any share.

(g)

If it shall come to the notice of the Directors that any shares are owned directly,
indirectly or beneficially by a Non-Qualified Holder or a transfer of shares is in favour of
any Non-Qualified Holder, the Directors may (i) refuse to register a transfer of such
shares and/or (ii) serve a notice (a “Transfer Notice”) upon the person (or any one of
such persons where shares are registered in joint names) appearing in the Register as
the holder (the “Vendor”) of any of the shares concerned (the “Relevant Shares”)
requiring the Vendor within twenty-one days (or such extended time as in all the
circumstances the Directors consider reasonable) to transfer (and/or procure the
disposal of interests in) the Relevant Shares to another person who, in the sole and
conclusive determination of the Directors, is not a Non-Qualified Holder (such a person
being hereinafter called an “Eligible Transferee”). On and after the date of such
Transfer Notice, and until registration of a transfer of the Relevant Share to which it
relates pursuant to the provisions referred to in this sub-paragraph (g) or sub-paragraph
(h) below, the rights and privileges attaching to the Relevant Shares will be suspended
and not capable of exercise.

(h)

If within twenty-one days after the giving of a Transfer Notice (or such extended time as
in all the circumstances the Directors consider reasonable) the Transfer Notice has not
been complied with to the satisfaction of the Directors, the Company may sell the
Relevant Shares on behalf of the holder of them by instructing a member of the London
Stock Exchange to sell them on arm’s length terms to any Eligible Transferee or Eligible
Transferees. For this purpose the Directors may authorise in writing any officer or
employee of the Company or any officer or employee of the secretary of the Company
or of any manager that may be appointed to transfer the Relevant Shares on behalf of
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the holder of them to the purchaser or purchasers and an instrument of transfer
executed by that person will be as effective as if it had been executed by the holder of,
or the person entitled by transmission to, the Relevant Shares. The purchaser will not be
bound to see the application of the purchase monies nor will its title to the Relevant
Shares be affected by an irregularity or invalidity in the proceedings relating to the sale
or by the price at which the Relevant Shares are sold. The Net Proceeds of the sale of
the Relevant Shares will be received by the Company, whose receipt will be a good
discharge for the purchase moneys, and will belong to the Company and, upon their
receipt, the Company will become indebted to the former holder of, or person entitled by
transmission to, the Relevant Shares for an amount equal to the Net Proceeds of transfer
upon surrender by it or them, in the case of certificated shares, of the certificate for the
Relevant Shares which the Vendor shall immediately be obliged to deliver to the
Company. No trust will be created in respect of the debt and no interest will be payable
in respect of it. The Company will pay to the Vendor at its discretion or on demand by
the Vendor the proceeds of transferring the Relevant Shares (less costs and expenses)
but otherwise the Company will not be required to account for any money secured from
the Net Proceeds of transfer which may be employed in the business of the Company
or as it thinks fit. The Company may register the transferee as holder or holders of the
Relevant Shares at which time the transferee will become absolutely entitled to them.
(i)

A person who becomes aware that it is a Non-Qualified Holder shall forthwith, unless it
has already received a Transfer Notice pursuant to the provisions of the Articles
summarised in sub-paragraph (g) above, either transfer the shares to one or more
Eligible Transferees or give a request in writing to the Directors for the issue of a Transfer
Notice in accordance with the provisions of the Articles summarised in sub-paragraph
(g) above. Every such request shall, in the case of certificated shares, be accompanied
by the certificate(s) for the shares to which it relates.

(j)

Subject to the provisions of the Articles, the Directors will, unless any Director has
reason to believe otherwise, be entitled to assume without enquiry that none of the
shares are held directly, indirectly or beneficially by a Non-Qualified Holder. The
Directors may, however, at any time and from time to time call upon any holder (or any
one of joint holders) of shares by notice in writing to provide such information and
evidence as they require upon any matter connected with or in relation to such holder of
shares. In the event of such information and evidence not being so provided within such
reasonable period (not being less than twenty-one days after service of the notice
requiring the same) as may be specified by the Directors in the said notice, the Directors
may, in their absolute discretion, treat any share held by such a holder or joint holders as
being held by a Non-Qualified Holder.

(k)

The Directors will not be required to give any reasons for any decision, determination or
declaration taken or made in accordance with these provisions. The exercise of the
powers conferred by the provisions of the Articles summarised in sub-paragraphs
(g) and/or (h) and/or (i) and/or (j) above may not be questioned or invalidated in any
case on the grounds that there was insufficient evidence of direct, indirect or beneficial
ownership or holding of shares by any person or that the true direct, indirect or
beneficial owner or holder of any shares was otherwise than as appeared to the
Directors at the relevant date provided that the said powers have been exercised in
good faith.

(l)

Uncertificated shares of a class are not to be regarded as forming a separate class from
certificated shares of that class. Unless the Directors otherwise determine, shares held
by the same holder or joint holder in both certificated form and uncertificated form shall
be treated as separate holdings.

(m)

No fee shall be payable to the Company in respect of the registration of any transfer,
probate, letters of administration, certificate or marriage or death, power of attorney,
instruction or other document relating to or affecting the title to any shares.

(n)

On the death of a Shareholder the survivors where the deceased was a joint holder and
the executors of the deceased where he was a sole holder shall be the only persons
recognised by the Company as having any title to or interest in his shares; but nothing in

115

the Articles shall release the estate of a deceased joint holder from any liability in
respect of any share jointly held.
(o)

A person so becoming entitled to a share in consequence of the death, bankruptcy or
incapacity of a Shareholder shall have the right to receive and may give a discharge for
all dividends and other money payable or other advantages due on or in respect of the
share, but shall not be entitled to receive notice of or to attend or vote at meetings of the
Company, or save as aforesaid, to any of the rights or privileges of a Shareholder unless
and until he shall be registered as a Shareholder in respect of the share provided always
that the Board may at any time give notice requiring any such person to elect either to
be registered himself or to transfer the share and if the notice is not complied with within
ninety days the Board may thereafter withhold all dividends or other monies payable or
other advantages due in respect of the share until the requirements of the notice have
been complied with.

4.12 Alteration of Share Capital
Subject as provided for in the Articles, the Company may by ordinary resolution alter its share
capital, including, inter alia, consolidating share capital, sub-dividing shares, cancelling
untaken shares, converting shares into shares of a different currency and denominating or
redenominating the currency of share capital.
4.13 Notice of General Meeting
Any general meeting shall be called by at least ten days’ notice. A general meeting may be
deemed to have been duly called by shorter notice if it is so agreed by all the members
entitled to attend and vote thereat. The accidental omission to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any person entitled to receive notice, other than the
holder of the B Share, shall not invalidate the proceedings at the meeting.
4.14 Borrowing Powers of Directors
Subject as hereinafter provided, the Directors may exercise all the powers of the Company to
borrow or raise money (including the power to borrow for the purpose of redeeming shares)
and secure any debt or obligation of or binding on the Company in any manner including by
the issue of debentures (perpetual or otherwise) and to secure the repayment of any money
borrowed raised or owing by mortgage, charge, pledge or lien upon the whole or any part of
the Company’s undertaking property or assets (whether present or future) and also by a similar
mortgage charge pledge or lien to secure and guarantee the performance of any obligation or
liability undertaken by the Company or any third party.
4.15 Appointment and Retirement of Directors
(a)
Subject to the Companies Law and the Articles, the Directors shall have power at any
time, and from time to time, without sanction of the Company in general meeting but
subject to receiving the written consent of the holder of the B Share, to appoint any
person to be a Director, either to fill a casual vacancy or as an additional Director. Any
Director so appointed shall hold office only until the next following annual general
meeting and shall then be eligible for re-appointment. Subject to the Companies Law
and the Articles, the Company may by ordinary resolution appoint any person as a
Director; and remove any person from office as a Director and there shall be no
requirement for the appointment or removal of two or more Directors to be considered
separately.
(b)

A Director may resign from office as a Director by giving notice in writing to that effect
to the Company.

(c)

There is no age limit at which a Director is required to retire.

(d)

At each annual general meeting of the Company, each Director , other than the Director
appointed by the holder of the B Share pursuant to the Articles, shall retire from office
and each Director may offer himself for election or re-election by the Shareholders.
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4.16 Disqualification and Removal of Directors
(a)
A Director shall not be required to hold any qualification shares.
(b)

The office of a Director shall be vacated if he ceases to be a Director by virtue of any
provision of the Companies Law or he ceases to be eligible to be a Director in
accordance with the Companies Law; or he has his affairs declared en désastre,
becomes bankrupt or makes any arrangement or composition with his creditors
generally or otherwise has any judgment executed on any of his assets; or he becomes
of unsound mind or incapable or an order is made by a court having jurisdiction
(whether in Guernsey or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator or other person to exercise powers
with respect to his property or affairs; or he shall have absented himself from meetings
of the Directors for a consecutive period of 6 months and the Directors resolve, subject
to the written approval of the holder of the B Share, that his office shall be vacated; or
he dies; or he resigns his office by written notice to the Company; or, other than in
relation to the Director appointed by the holder of the B Share, the Company so resolves
by ordinary resolution; or where there are more than two Directors, all the other
Directors, subject to the written approval of the holder of the B Share, request him to
resign in writing.

4.17 Remuneration of Directors
Unless otherwise determined by the Company by ordinary resolution, the Directors shall be
remunerated for their services at such rate as the Directors shall determine provided that the
aggregate amount of such fees shall not exceed the annual equivalent of £250,000 per annum
(or such sum as the Company in general meeting shall from time to time determine).
4.18 Directors’ Appointments and Interests
4.18.1 Subject to the provisions of the Companies Law, the Directors may appoint one or
more of their number to the office of managing Director or to any other executive
office upon such terms as they determine.
4.18.2

Subject to and in accordance with the Companies Law, a Director must, immediately
after becoming aware of the fact that he is interested in a transaction or proposed
transaction with the Company, disclose to the Board in accordance with the
Companies Law the nature and extent of that interest.

4.18.3

For the purposes of the article summarised in sub-paragraph 4.18.2 above, a general
disclosure given to the Directors to the effect that a Director has an interest (as
director, officer, employee, member or otherwise) in a party and is to be regarded as
interested in any transaction which may after the date of the disclosure be entered
into with that party shall be deemed to be sufficient disclosure of his interest in any
such transaction or arrangement.

4.18.4

The requirement summarised in sub-paragraph 4.18.2 above does not apply if the
transaction proposed is between a Director and the Company, or if the Company is
entering into the transaction in the ordinary course of business on usual terms.

4.18.5

A Director may not vote or be counted in the quorum on a resolution of the Board or
committee of the Board concerning a contract, arrangement, transaction or proposal
to which the Company is or is to be a party and in which he has an interest which
(together with any interest of any person connected with him) is, to his knowledge, a
material interest (otherwise than by virtue of his interest in shares or debentures or
other securities of or otherwise in or through the Company) but, in the absence of
some other material interest than is mentioned below, this prohibition does not apply
to a resolution concerning any of the following matters:
4.18.5.1 the giving of a guarantee, security or indemnity in respect of money lent or
obligations incurred by him or any other person at the request of or for the
benefit of the Company or any of its subsidiaries;
4.18.5.2 the giving of a guarantee, security or indemnity in respect of a debt or
obligation of the Company or any of its subsidiaries for which he himself has
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assumed responsibility in whole or in part, either alone or jointly with others,
under a guarantee or indemnity by the giving of security;
4.18.5.3 a contract, arrangement, transaction or proposal concerning an offer of
shares, debentures or other securities of the Company or any of its
subsidiaries for subscription or purchase, in which offer he is or may be
entitled to participate as a holder of securities or in the underwriting or
sub-underwriting of which he is to participate;
4.18.5.4 a contract, arrangement, transaction or proposal to which the Company is or
is to be a party concerning another company (including any subsidiary of
the Company) in which he (and any persons connected with him) is
interested and whether as an officer, Shareholder, creditor or otherwise, if he
(and any persons connected with him) does not to his knowledge hold an
interest in shares representing one per cent. or more of any class of the
equity share capital of or the voting rights in the relevant company (or of any
other company through which his interest is derived);
4.18.5.5 a contract, arrangement, transaction or proposal for the benefit of employees
of the Company or any of its subsidiaries which only awards him a privilege
or benefit generally accorded to the employees to whom it relates; and
4.18.5.6 a contract, arrangement, transaction or proposal concerning the purchase or
maintenance of any insurance policy for the benefit of Directors or for the
benefit of persons including Directors.
4.18.6

For the purposes of this article a person shall be treated as being connected with a
Director if that person is:
4.18.6.1 a spouse, child (under the age of eighteen) or step child (under the age of
eighteen) of the Director; or
4.18.6.2 an associated body corporate which is a company in which the Director
alone, or with connected persons, is directly or indirectly beneficially
interested in 20 per cent. or more of the value of the equity share capital or
is entitled (alone or with connected persons) to exercise or control the
exercise of more than 20 per cent. of the voting power at general meetings;
or
4.18.6.3 a trustee (acting in that capacity) of any trust, the beneficiaries of which
include the Director or persons falling within paragraphs 4.18.6.1 and
4.18.6.2 above excluding trustees of an employees’ share scheme or
pension scheme; or
4.18.6.4 a partner (acting in that capacity) of the Director or persons in paragraphs
4.18.6.1 to 4.18.6.3 above.

4.18.7

A Director, notwithstanding his interest, may be counted in the quorum present at any
meeting at which he or any other Director is appointed to hold any such office or
place of profit under the Company, or at which the terms of any such appointment are
arranged or at which any contract between the Director and the Company are
considered, and he may vote on any such appointment or arrangement other than his
own appointment or the arrangement of the terms thereof. Where proposals are under
consideration concerning the appointment (including without limitation fixing or
varying the terms of appointment or its termination) of two or more Directors to offices
or places of profit with the Company or a company in which the Company is
interested, such proposals shall be divided and a separate resolution considered in
relation to each Director. In such case each of the Directors concerned (if not
otherwise debarred from voting under these provisions) is entitled to vote (and be
counted in the quorum) in respect of each resolution except that concerning his own
appointment.

4.18.8

A Director may hold any other office or place of profit under the Company (other than
the Auditor) in conjunction with his office of Director for such period and on such
terms (as to remuneration and otherwise) as the Board may determine and no Director
or intending Director shall be disqualified by his office from contracting with the
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Company either with regard to his tenure of any such office or place of profit or as
vendor, purchaser or otherwise nor shall any such contract or any contract or
arrangement entered into by or on behalf of the Company in which any Director so
contracting or being so interested be liable to account to the Company for any profits
realised by any such contract or arrangement by reason of such Director holding that
office or of the fiduciary relationship thereby established.
4.18.9

Any Director may act by himself or his firm in a professional capacity for the Company
(other than Auditor) and he or his firm shall be entitled to remuneration for professional
services as if he were not a Director.

4.18.10 Any Director may continue to be or become a director, managing director, manager or
other officer or member of any company promoted by the Company or in which the
Company may be interested, and any such Director shall not be accountable to the
Company for any remuneration or other benefits received by him as director,
managing director, manager or other officer or member of any such company. The
Directors may exercise the voting power conferred by the shares in any other
company held or owned by the Company or exercisable by them as director of such
other company, in such manner in all respects as they think fit (including the exercise
thereof in favour of any resolution appointing themselves or any of them director,
managing director, managers or other officers of such company, or voting or providing
for the payment of remuneration to themselves as Directors, managing directors,
managers or other officers of such company) and any Director of the Company may
vote in favour of the exercise of such voting rights in the manner aforesaid,
notwithstanding that he may be or be about to be appointed a director, managing
director, manager or other officer of such company, and as such is or may become
interested in the exercise of such voting rights in manner aforesaid.
4.18.11 If a question arises at a meeting as to the materiality of a Director’s interest (other
than the interest of the chairman of the meeting) or as to the entitlement of a Director
(other than the chairman) to vote or to be counted in a quorum and the question is not
resolved by his voluntarily agreeing to abstain from voting or being counted in the
quorum, the question shall be referred to the chairman and his ruling in relation to the
Director concerned is conclusive and binding on all concerned.
4.18.12 If a question arises at a meeting as to the materiality of the interest of the chairman
of the meeting or as to the entitlement of the chairman to vote or be counted in a
quorum and the question is not resolved by his voluntarily agreeing to abstain from
voting or being counted in the quorum, the question shall be decided by resolution of
the Directors or committee members present at the meeting (excluding the chairman)
whose majority vote is conclusive and binding on all concerned.
4.19 Dividends and Distributions
4.19.1 Subject to the provisions of the Companies Law and the Articles, the Board may at
any time declare and pay such dividends and distributions as appear to be justified
by the position of the Company. The Board may also declare and pay any fixed
dividend which is payable on any shares of the Company half-yearly or otherwise on
fixed dates whenever the position in the opinion of the Board so justifies.
4.19.2

No dividend or other distribution shall exceed the amount recommended by the
Directors.

4.19.3

Except as otherwise provided by the rights attached to shares, all dividends or other
distributions shall be declared and paid pro rata according to the respective numbers
of shares held by Shareholders of the relevant class on which the dividend or other
distribution is paid. If any share is issued on terms providing that it shall rank for
dividend or other distribution as from a particular date, that share shall rank for
dividend or other distribution accordingly. Any resolution declaring a dividend or a
distribution on a share, whether a resolution of the Company in general meeting or a
resolution of the Directors, may specify that the same shall be payable to the person
registered as the holders of the shares at the close of business on a particular date
notwithstanding that it may be a date prior to that on which the resolution is passed
and thereupon the dividend or distribution shall be payable to such persons in
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accordance with their respective holdings so registered, but without prejudice to the
rights inter se in respect of such dividend or distribution of transferors and
transferees of any such shares.
4.19.4

The Directors may without the authority of an ordinary resolution direct, that it shall be
satisfied wholly or partly by the distribution of assets and, where any difficulty arises
in regard to the distribution, the Directors may settle the same and in particular may
issue fractional certificates and fix the value for distribution of any assets and may
determine that cash shall be paid to any member upon the footing of the value so
fixed in order to adjust the rights of members and may vest any assets in trustees.

4.19.5

The Directors may deduct from any dividend or other distribution, or other moneys
payable to any member on or in respect of a share, all sums of money (if any)
presently payable by him to the Company on account of calls or otherwise in relation
to the shares of the Company.

4.19.6

All unclaimed dividends or other distributions may be invested or otherwise made use
of by the Directors for the benefit of the Company until claimed and the Company
shall not be constituted a trustee thereof. Any dividend or other distribution which has
remained unclaimed for twelve years from the date when it became due for payment
shall, if the Directors so resolve, be forfeited and cease to remain owing by the
Company. No dividend or other distribution or other moneys payable in respect of a
share shall bear interest against the Company unless otherwise provided by the rights
attached to the share.

4.19.7

The Directors are empowered to create reserves before recommending or declaring
any dividend. The Directors may also carry forward any profits which they think
prudent not to divide.

4.19.8

The Directors may, subject to such terms and in such manner as they may determine,
issue shares in lieu of dividends in accordance with section 306 of the Companies
Law.

4.20 Winding-Up
Upon a winding-up of the Company the surplus assets of the Company remaining after
payment of all creditors shall be divided amongst the holders of Ordinary Shares pro rata to
their holdings of their shares.
4.21 Certain U.S. and U.S Tax related Matters
4.21.1 Without prejudice to sub-paragraph 4.8.3, the Company is authorised to take any
action it determines is desirable to comply with FATCA and any similar laws (as
defined in sub-paragraph 4.8.3 above), and may enter into an agreement with the
U.S. Internal Revenue Service or the taxing and revenue services of any other country.
The Company shall not pay any additional amounts to any person in respect of any
withholding of taxes, including those relating to the provisions referred to above.
4.21.2

The Company is not required to make available the information necessary for any
person to make a so-called “qualified electing fund” election under U.S. tax law.

4.22 C Shares
The following definitions apply for the purposes of this paragraph 4.22:
“Calculation Date” means the earliest of the:
(a)

close of business on the date to be determined by the Directors after the day on which
the Investment Manager shall have given notice to the Directors that at least 80 per cent.
of the net proceeds attributable to the C Shares (or such other percentage as the
Directors and Investment Manager shall agree) shall have been invested; or

(b)

close of business on the date falling twelve calendar months after the issue of the
C Shares or if such a date is not a business day the next following Business Day; or

(c)

close of business on the last Business Day prior to the day on which the Directors
resolve that Force Majeure Circumstances have arisen or are imminent; or

120

(d)

close of business on such date as the Directors may determine;

“Conversion” means, in relation to any class of C Shares, the conversion of that class of
C Shares into New Shares of the relevant class in accordance with the Articles;
“Conversion Date” means a date which falls after the Calculation Date and is the date on
which the admission of the New Shares arising on Conversion to trading on the London Stock
Exchange becomes effective and which is the earlier of:
(a)

the opening of business on such Business Day as may be selected by the Directors
provided that such day shall not be more than forty-five Business Days after the
Calculation Date; and

(b)

such earlier date as the Directors may resolve should Force Majeure Circumstances
have arisen or the Directors resolve that such circumstances have arisen or are
imminent;

“Conversion Ratio” for the C Shares of the relevant class, is A divided by B calculated to four
decimal places (with 0.00005 being rounded upwards) where:
C
A=—
D
E
B=—
F
where
“C” is the Net Asset Value of the relevant class of C Shares as at the Calculation Date
“D” is the number of C Shares of the relevant class in issue at the Calculation Date;
“E” is the Net Asset Value of the shares of the relevant class into which the relevant class of
C Shares will convert as at the Calculation Date;
“F” is the number of shares of the relevant class into which the relevant class of C Shares will
convert in issue at the Calculation Date (excluding any Shares of the relevant class held in
treasury);
provided that the Directors shall make such adjustments to the value or amount of A and B as
(i) the auditors shall report to be appropriate having regard among other things, to the assets
of the Company immediately prior to the date on which the Company first receives the net
proceeds relating to the C Shares of the relevant class and/or to the reasons for the issue of
the C Shares of the relevant class or (ii) the Directors deem appropriate;
“Force Majeure Circumstances” means in relation to any class of C Shares (i) any political
and/or economic circumstances and/or actual or anticipated changes in fiscal or other
legislation which, in the reasonable opinion of the Directors, renders Conversion necessary or
desirable; (ii) the issue of any proceedings challenging, or seeking to challenge, the power of
the Company and/or its Directors to issue the C Shares of the relevant class with the rights
proposed to be attached to them and/or to the persons to whom they are, and/or the terms
upon which they are, proposed to be issued; or (iii) the giving of notice of any general meeting
of the Company at which a resolution is to be proposed to wind up the Company, whichever
shall happen earliest; and
“New Shares” means the ordinary shares of the relevant class arising on conversion of the
C Shares.
The holders of the C Shares shall, subject to the rights of any C Shares which may be issued
with special rights or privileges, have the following rights as to income:
(a)

the C Shares of each class carry the right to receive all income of the Company
attributable to the C Shares, and to participate in any distribution of such income by the
Company pro rata to the relevant Net Asset Values of each of the classes of C Share
and within each such class income shall be divided pari passu amongst the holders of
C Shares of that class in proportion to the number of C Shares of such class held by
them;
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(b)

the New Shares of the relevant class shall rank in full for all dividends and other
distributions declared, made or paid by reference to a record date falling after the
Calculation Date and otherwise pari passu with Shares of the relevant class in issue at
the Calculation Date; and

(c)

no dividend or other distribution shall be made or paid by the Company on any of its
shares between the Calculation Date and the Conversion Date (both dates inclusive) and
no such dividend shall be declared with a record date falling between the Calculation
Date and the Conversion Date (both dates inclusive).

At a time when any C Shares are for the time being in issue and prior to the Conversion Date,
on a winding up of the Company or other return of capital (other than by way of a repurchase
or redemption of C Shares in accordance with the provisions of the Articles and the
Companies Law): the surplus capital and assets of the Company attributable to the C Shares
remaining after payment of all creditors shall, subject to the rights of any C Shares that may
be issued with any special rights and privileges, be divided amongst the holders of C Shares
of each class pro rata to the relative Net Asset Values of each of the classes of C Share and
within each such class, such assets shall be distributed pari passu amongst the holders of
C Shares of that class in proportion to the number of C Shares of such class held by them.
As regards voting the C Shares shall carry the right to receive notice of and to attend, speak
and vote at general meetings of the Company. The voting rights of holders of C Shares will be
the same as that applying to other holders of shares as set out in the Articles.
Without prejudice to the generality of the Articles, for so long as there are C Shares in issue the
consent of the holders of the Shares and the holders of the C Shares of the relevant class or
classes, as appropriate, each as a separate class shall be required for, and accordingly the
special rights attached to the Shares and the C Shares shall be deemed to be varied, inter alia,
by:
(a)

any alteration to the Memorandum or the Articles which directly or indirectly affects the
rights attaching to the C Shares as set out in the Articles;

(b)

any issue of any security convertible into or carrying a right to subscribe for any share
capital of the Company other than the issue of further C Shares;

(c)

the passing of any resolution to wind-up the Company; and

(d)

any change being made to the Company’s accounting reference date.

For the avoidance of doubt but subject to the rights or privileges attached to any other class
of shares, the previous sanction of a special resolution of the holders of Shares and C Shares,
of the relevant class or classes, as appropriate, as described above, shall not be required in
respect of:
(a)

the issue of further shares ranking pari passu in all respects with the shares already in
issue (otherwise than in respect of any dividend or other distribution declared, paid or
made on the shares of the relevant class by the issue of such further shares); or

(b)

the sale of any shares held as treasury shares or the purchase or redemption of any
shares by the Company (whether or not such shares are to be held in treasury).

For so long as one or more classes of C Shares are in issue and until Conversion, and without
prejudice to its obligations under the Companies Law the Company shall in relation to each
class or classes of Shares and C Shares (as appropriate):
(a)

procure that the Company’s records and bank accounts shall be operated so that the
assets attributable to the Shares and the C Shares of the relevant class or classes (as
appropriate) can, at all times, be separately identified and separate cash accounts shall
be created and maintained in the books of the Company for the assets attributable to the
Shares and the C Shares of the relevant class or classes (as appropriate);

(b)

allocate to the assets attributable to the Shares and the C Shares of the relevant class or
classes (as appropriate) such proportion of the expenses and liabilities of the Company
as the Directors fairly consider to be attributable to the Shares and C Shares of the
relevant class or classes (as appropriate); and
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(c)

the Company shall give appropriate instructions to the Investment Manager and the
Administrator to manage the Company’s assets so that such undertaking can be
complied with by the Company.

The C Shares are issued on such terms that they shall be redeemable by the Company in
accordance with the terms set out in the Articles. At any time prior to Conversion, the Company
may, subject to the provisions of the Companies Law, at its discretion, redeem all or any of the
C Shares then in issue by agreement with any holder(s) thereof in accordance with such
procedures as the Directors may determine (subject, where applicable, to the facilities and
procedures of any uncertificated system) and in consideration of the payment of such
redemption price as may be agreed between the Company and the relevant holders of
C Shares.
The C Shares of the relevant class shall be converted into New Shares of the corresponding
class on the Conversion Date in accordance with the following provisions of this paragraph:
(a)

the Directors shall procure that:
(i)

the Company (or its delegate) calculates, within ten Business Days after the
Calculation Date, the Conversion Ratio as at the Calculation Date and the numbers
of New Shares of the relevant class to which each holder of C Shares shall be
entitled on Conversion; and

(ii)

the auditors (or some other appropriately qualified person) shall be requested to
certify, within three Business Days of the Calculation Date, that such calculations
have been performed in accordance with the Articles and are arithmetically
accurate whereupon such calculations shall become final and binding on the
Company and all shareholders, subject to the proviso immediately after the
definition of “F” above.

The Directors shall procure that, as soon as practicable following such certificate, an
announcement is made to a Regulatory Information Service, advising holders of C Shares of
the relevant class of the Conversion Date, the Conversion Ratio and the aggregate number of
New Shares of the relevant class to which holders of C Shares of the relevant class are entitled
on Conversion.
Conversion shall take place on the Conversion Date. On Conversion:
(a)

each issued C Share of the relevant class shall automatically convert and be
re-designated into such number of New Shares of the corresponding class as shall be
necessary to ensure that, upon Conversion being completed, the number of New Shares
of the relevant class equals the number of C Shares of the relevant class in issue at the
Calculation Date multiplied by the Conversion Ratio (rounded down to the nearest whole
New Share of the relevant class) (provided always that the Directors may deal in such
manner as they think fit with fractional entitlements to New Shares of the relevant class,
including, without prejudice to the generality of the foregoing, selling any such shares
representing such fractional entitlements and retaining the proceeds for the benefit of
the Company) and for such purposes any Director is hereby authorised as agent on
behalf of the former holders of C Shares of the relevant class, in the case of a share in
certificated form, to execute any stock transfer form and to do any other act or thing as
may be required to give effect to the same including, in the case of a share in
uncertificated form, the giving of directions to or on behalf of the former holders of any
C Shares of the relevant class who shall be bound by them;

(b)

forthwith upon Conversion, any certificates relating to the C Shares of the relevant class
shall be cancelled and the Company shall issue to each such former holder of C Shares
of the relevant class new certificates in respect of the New Shares of the relevant class
which have arisen upon Conversion unless such former holder of any C Shares of the
relevant class elects to hold their New Shares of the relevant class in uncertificated form;

(c)

the Company will use its reasonable endeavours to procure that, upon Conversion, the
New Shares are admitted to the trading on the London Stock Exchange; and

(d)

the Directors are authorised to effect such and any conversions and/or consolidations
and/or subdivisions and/or combinations of the foregoing (or otherwise as appropriate)
as may have been or may be necessary from time to time to implement the conversion
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mechanics for C Shares set out in the Articles or as they, in their discretion, consider fair
and reasonable having regard to the interest of all shareholders.
5.

CITY CODE ON TAKEOVERS AND MERGERS

5.1

Mandatory bid
The City Code applies to the Company. Under Rule 9 of the City Code, if:
l

a person acquires an interest in shares which, when taken together with shares already
held by him or persons acting in concert with him, carry 30 per cent. or more of the
voting rights in the Company; or

l

a person who, together with persons acting in concert with him, is interested in not less
than 30 per cent. and not more than 50 per cent. of the voting rights in the Company
acquires additional interests in shares which increase the percentage of shares carrying
voting rights in which that person is interested,

the acquirer and, depending on the circumstances, its concert parties, would be required
(except with the consent of the Panel on Takeovers and Mergers) to make a cash offer for the
outstanding shares at a price not less than the highest price paid for any interests in the shares
by the acquirer or its concert parties during the previous 12 months.
5.2

Compulsory Acquisition
The Companies Law provides that if an offer is made for the shares or any class of shares in
the capital of a company and if, within four months after the date of such offer, the offer is
approved or accepted by Shareholders comprising not less than 90 per cent. in value of the
shares affected, then the offeror may, within a period of two months immediately after the last
day on which the offer can be approved or accepted, give notice to any dissenting
shareholders informing them that it wishes to acquire their shares (an “Acquisition Notice”).
Where an Acquisition Notice is given, the offeror is then entitled and bound to acquire the
dissenting shareholders’ shares on the terms of the offer approved by the shareholders
comprising not less than 90 per cent. in value of the shares affected; and where the terms of
the offer provided a choice of consideration, the Acquisition Notice must give particulars of the
choice and state, (a) the period within which, and the manner in which, the dissenting
shareholder must notify the offeror of his choice, and (b) which consideration specified in the
offer will apply if it does not so notify the offeror.

6.
MATERIAL CONTRACTS OF THE COMPANY
The following are all of the contracts, not being contracts entered into in the ordinary course of
business that have been entered into by the Company since its incorporation and are, or may be,
material or contain any provision under which the Company has any obligation or entitlement which
is or may be material to it as at the date of this document:
6.1

Placing and Offer Agreement
The Placing and Offer Agreement dated 23 September 2021 between the Company, the
Directors, the Investment Manager and Liberum, pursuant to which, subject to certain
conditions, Liberum has agreed to use reasonable endeavours to procure subscribers for
Ordinary Shares pursuant to the Initial Placing at the Issue Price and to use reasonable
endeavours to procure subscribers under the Placing Programme for Shares at the Placing
Programme Price. The Company has appointed Liberum as financial adviser and bookrunner
to the Company in connection with the Initial Issue and the Placing Programme.
The Placing and Offer Agreement provides for Liberum to be paid commissions by the
Company in respect of the Shares to be issued pursuant to the Initial Issue and the Placing
Programme. Any Shares subscribed for by Liberum may be retained or dealt in by it for its own
benefit.
Under the Placing and Offer Agreement, Liberum is entitled at its discretion and out of its own
resources at any time to rebate to some or all investors, or to other parties, part or all of its
fees. Liberum is also entitled under the Placing and Offer Agreement to retain agents and may
pay Commission to any or all of those agents out of its own resources.
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The Placing Agreement may be terminated by Liberum in certain customary circumstances.
The obligation of the Company to issue the Ordinary Shares and the obligation of Liberum to
use its reasonable endeavours to procure subscribers for Ordinary Shares pursuant to the
Initial Placing is conditional upon certain conditions that are typical for an agreement of this
nature. These conditions include, among others: (i) Initial Admission having become effective
on or before 8.00 a.m. on 18 October 2021 (or such later time and/or date as the Company and
Liberum may agree (not being later than 8.00 a.m. on 30 November 2021)); (ii) the Placing and
Offer Agreement becoming wholly unconditional (save as to Initial Admission) and not having
been terminated in accordance with its terms at any time prior to Initial Admission; (iii) the
Minimum Gross Proceeds being raised (or such lesser amount as the Company and Liberum
may agree); and (iv) the Master Initial Portfolio Acquisition Agreement and the Aurora Initial
Portfolio Acquisition Agreement becoming unconditional, save in respect of any condition
relating to Initial Admission.
Each issue of Shares pursuant to a Subsequent Placing under the Placing Programme is
conditional, inter alia, on (i) Admission of the relevant Shares occurring by no later than
8.00 a.m. on such date as the Company and Liberum may agree from time to time in relation
to that Admission, not being later than 22 September 2022; (ii) a valid supplementary
prospectus being published by the Company if such is required by the Prospectus Regulation
Rules; (iii) in respect of an issue of Shares, the Placing Programme Price being determined by
the Directors; and (iv) the Placing and Offer Agreement being wholly unconditional as regards
the relevant Subsequent Placing (save as to Admission) and not having been terminated in
accordance with its terms prior to the relevant Admission.
The Company, the Directors and the Investment Manager have given warranties to Liberum
concerning, inter alia, the accuracy of the information contained in this document. The
Company and the Investment Manager have also given indemnities to Liberum. The warranties
and indemnities are standard for an agreement of this nature.
The Placing and Offer Agreement is governed by the laws of England and Wales.
6.2

Investment Management Agreement
The Investment Management Agreement dated 23 September 2021 between the Company and
the Investment Manager, pursuant to which the Investment Manager is appointed to act as the
Company’s alternative investment fund manager for the purposes of the UK AIFM Regime, and
accordingly the Investment Manager is responsible for providing portfolio management and
risk management services to the Company, subject to the overall control and supervisions of
the Directors. The Investment Manager, in its capacity as the Company’s alternative investment
fund manager, will also make the relevant notifications for the marketing of the Shares in the
United Kingdom and elsewhere (if required).
The Investment Manager’s remuneration for the provision of its services under the Investment
Management Agreement will be entitled to a performance fee only (the “Performance Fee”) in
certain circumstances.
The Company’s performance is measured over consecutive periods of not less than three
years (each a “Performance Period”). The first Performance Period will run from Initial
Admission to 31 December 2024.
The Performance Fee is equal to one third of the outperformance of the Net Asset Value total
return (on an undiluted basis and excluding any accrual or payment of the Performance Fee)
after adjustment for inflows and outflows (such inflows and outflows including, for the
avoidance of doubt, tender payments and, buybacks), with dividends reinvested, over the
FTSE All-Share Total Return Index, for each Performance Period (or, where no performance fee
is payable in respect of a financial year, in the period since a Performance Fee was last
payable). The Net Asset Value total return is based on the weighted number, and Net Asset
Value, of the Ordinary Shares in issue over the relevant Performance Period.
Subject at all times to compliance with relevant regulatory and tax requirements, any
Performance Fee payable shall be satisfied as to 100 per cent. of its value by the issuance of
new Ordinary Shares by the Company to the Investment Manager (rounded down to the
nearest whole number of Ordinary Shares) (including the reissue of treasury shares)
(“Performance Fee Shares”).
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The number of Performance Fee Shares to be issued to the Investment Manager, shall be equal
to applicable Performance Fee divided by the prevailing Net Asset Value per Ordinary Share at
the time of issue (adjusted for any dividend or other distributions the right to which have gone
ex prior to the date of issue).
In no event, however, shall the Investment Manager be obliged to receive, or acquire, further
Ordinary Shares where to do so would result in the Investment Manager or the Company being
in breach any law or regulation. In particular, at no time shall the Investment Manager (and/or
any persons deemed to be acting in concert with it for the purposes of the City Code) be
obliged, in the absence of a relevant “whitewash” resolution having been passed, to receive or
acquire further Ordinary Shares where to do so would trigger a requirement to make a
mandatory offer pursuant to Rule 9 of the City Code.
At its option, the Investment Manager shall be entitled to elect that a portion of any
Performance Fee is paid in cash instead of Performance Shares where the Investment
Manager is required to pay any tax liability and other related costs arising from the payment of
any Performance Fee. Any such election shall be made within five working days of the relevant
Performance Fee date and the resulting cash payment shall be made at the same time as the
issuance of any Performance Shares.
Where any restriction exists on the issuance of further new Ordinary Shares to the Investment
Manager, the relevant amount of the Performance Fee may be paid in cash.
The Investment Management Agreement is for an initial term of five years from the date of
Initial Admission and thereafter subject to termination on not less than 24 months’ written notice
by either party. The Investment Management Agreement can be terminated at any time in the
event of the insolvency of the Company or the Investment Manager or in the event that the
Investment Manager ceases to be authorised and regulated by the FCA (if required to be so
authorised and regulated to continue to carry out its duties under the Investment Management
Agreement).
The Company has given an indemnity in favour of the Investment Manager (subject to
customary exceptions) in respect of the Investment Manager’s potential losses in carrying on
its responsibilities under the Investment Management Agreement.
The Investment Management Agreement is governed by the laws of England and Wales.
6.3

Master Initial Portfolio Acquisition Agreement
The Master Initial Portfolio Acquisition Agreement dated 23 September 2021 between the
Company and the Investment Manager, pursuant to the terms of which, the Investment
Manager has agreed to direct the sale of the interests of the Vendors in the Target Assets and
the Company has agreed to purchase such interests in the Target Assets on the terms and
conditions of the agreement.
The Master Initial Portfolio Acquisition Agreement provides for the total consideration for the
sale of the interests of the Vendors in the Target Assets to be equal to the aggregate of the
market value of the shares held by the Vendors in: (a) Dignity; (b) Hornby; (c) Phoenix SG, and
(d) WLS.
The aggregate consideration payable to the Vendors for the acquisition of the interests in the
Target Assets will be satisfied by the issuance by the Company to the Vendors (or their
nominees) on Initial Admission of Consideration Shares at the Issue Price.
Details of the formula for the calculation of the number of Consideration Shares to be issued
to the Vendors is set out in paragraph 4 of Part 2 of this document.
Under the Master Initial Portfolio Acquisition Agreement, the Investment Manager is under an
obligation to procure that the interests in the Target Assets are sold with such right, title and
interest (if any) as the relevant Vendor may have in the Target Assets and the Company is
under an obligation to buy the interests in the Target Assets. These obligations are conditional
upon certain conditions that are typical for an agreement of this nature. These conditions
include, among others: (i) the Placing and Offer Agreement becoming wholly unconditional,
subject only to Initial Admission, in accordance with its terms; and (ii) provision of written
confirmation by Liberum to the Company and the Investment Manager that gross placing
commitments of not less than £40 million have been received by the Company in relation to the
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Initial Issue. The Master Initial Portfolio Acquisition Agreement may be terminated by either
party if either of these conditions have not been satisfied by the date agreed between the
parties.
The Master Initial Portfolio Acquisition Agreement may also be terminated by either party if
Initial Admission does not occur by the time mutually agreed by the Company and the
Investment Manager.
The Investment Manager has given warranties to the Company concerning, inter alia, its full
power, legal capacity and authority to enter into and perform its obligations under the Master
Initial Portfolio Acquisition Agreement. The warranties are standard for an agreement of this
nature.
Under the Master Initial Portfolio Acquisition Agreement, the Investment Manager has limited
liability and shall not be liable in certain circumstances, including for loss of profit, loss of
goodwill, indirect or consequential losses except those that were reasonably foreseeable.
The Master Initial Portfolio Acquisition Agreement is governed by the laws of England and
Wales.
6.4

Aurora Initial Portfolio Acquisition Agreement
The Aurora Initial Portfolio Acquisition Agreement dated 23 September 2021 between the
Company, Aurora and the Investment Manager, pursuant to the terms of which, Aurora has
agreed to direct the Investment Manager to procure the sale of interests in the Target Assets,
held by Aurora, and the Company has agreed to purchase such interests in the Target Assets
on the terms and conditions of the agreement.
The Aurora Initial Portfolio Acquisition Agreement provides for the total consideration for the
sale of the interests of Aurora in the Target Assets to be equal to the aggregate of the market
value of the shares held by Aurora in: (a) Dignity; (b) Hornby; (c) Phoenix SG, and (d) WLS.
The consideration payable to Aurora for the acquisition of the interests in the Target Assets will
be satisfied by the issuance by the Company to Aurora (or its nominee) on Initial Admission of
Consideration Shares at the Issue Price.
Details of the formula for the calculation of the number of Consideration Shares to be issued
to Aurora is set out in paragraph 4 of Part 2 of this document.
Under the Aurora Initial Portfolio Acquisition Agreement, the Investment Manager is under an
obligation to procure that the interests in the Target Assets are sold with such right, title and
interest (if any) as Aurora may have in the Target Assets and the Company is under an
obligation to buy the interests in the Target Assets. These obligations are conditional upon
certain conditions that are typical for an agreement of this nature. These conditions include,
among others: (i) the Placing and Offer Agreement becoming wholly unconditional, subject
only to Initial Admission, in accordance with its terms; (ii) provision of written confirmation by
Liberum to the Company and the Investment Manager that gross placing commitments of not
less than £40 million have been received by the Company in relation to the Initial Issue; and (iii)
the shareholders of Aurora having approved, subject only to Initial Admission, the transactions
contemplated by the agreement as are necessary for the purposes of compliance with the
Listing Rules.
The Aurora Initial Portfolio Acquisition Agreement may be terminated by the Company or the
Investment Manager if any of these conditions have not been satisfied by the date agreed
between the parties.
The Aurora Initial Portfolio Acquisition Agreement may also be terminated by either the
Company or the Manager if Initial Admission does not occur by the time mutually agreed by
the Company and the Investment Manager.
Each party has given warranties concerning, inter alia, its full power, legal capacity and
authority to enter into and perform its obligations under the Aurora Initial Portfolio Acquisition
Agreement. The warranties are standard for an agreement of this nature.
The Aurora Initial Portfolio Acquisition Agreement is governed by the laws of England and
Wales.
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6.5

Rawnet SPA
The Rawnet SPA between the Rawnet Sellers and the Investment Manager dated 19 August
2020 pursuant to which the Investment Manager agrees to purchase the entire issued share
capital of Rawnet from the Rawnet Sellers. The Rawnet SPA was formally novated to the
Company pursuant to the Rawnet Deed of Novation between the Company, the Investment
Manager and the Rawnet Sellers dated 12 February 2021, pursuant to which the parties
agreed that all of the rights, liabilities and obligations of the Investment Manager under the
Rawnet SPA and the related transaction documents shall be novated to the Company.
Completion of the acquisition was conditional on Rawnet continuing to be run in the ordinary
course of business, in compliance with an agreed schedule of pre-completion actions, and
that no termination event, such as a breach of warranty, having occurred. The acquisition of
Rawnet completed on 12 February 2021.
The purchase price for the acquisition comprises of initial consideration of £2,709,255 and
deferred consideration of a sum not exceeding £2,709,932 (the “Deferred Consideration”).
The initial consideration was payable to the Rawnet Sellers by a deposit of £1,000,000 paid on
the date of the Rawnet SPA (the “Deposit”), and an additional payment at completion, made
up of the balance of the initial consideration (less the Deposit) and less any amount withheld
from certain of the Rawnet Sellers in respect of the exercise price due to be paid by them for
the exercise of their respective share options. The Deposit was reimbursed by the Company to
the Investment Manager pursuant to the Rawnet Deed of Novation.
Under the Rawnet SPA, these option holders agreed to exercise their options immediately prior
to completion.
Payment of the Deferred Consideration is subject to achievement by the Rawnet Sellers of
certain earn-out hurdles being achieved in the period of three years from completion (the
“Earn-out Period”).
If all of the first year hurdles and second year hurdles are achieved, the Company will pay
£903,311 in Deferred Consideration for each year. If all of the Third Year Hurdles are met, the
Company will pay the Rawnet Sellers a further £903,310. If only some of the earn-out hurdles
are met, the Deferred Consideration will be reduced, dependent upon which hurdles have
been achieved and in respect of which of Hornby, Stanley Gibbons or WLS the achievement
has been made. If it is agreed between the Company and the Rawnet Sellers that any of the
hurdles cannot be achieved due to an action or omission of any of the companies to which the
hurdles relate, or a change in strategy of those companies, the full amount of the Deferred
Consideration will become payable to the Rawnet Sellers. If any of the Rawnet Sellers become
Bad Leavers (as set out in the Rawnet SPA), they will cease to be entitled to their proportion of
the Deferred Consideration.
The Rawnet SPA contains a customary suite of warranties, including a set of tax warranties
and tax covenant in respect of any tax liability that may arise. Adam Paul Smith agrees to
indemnify Rawnet and the Company in respect of any costs that are incurred in relation to any
of the non-tax warranties.
The Rawnet SPA is governed by the laws of England and Wales

6.6

Rawnet Loan Agreement
The Rawnet Loan Agreement between Rawnet and the Company dated 16 February 2021
pursuant to which the Company, in its absolute discretion, makes available to Rawnet an
interest free sterling term loan facility in the principal amount of £1,500,000.
Rawnet shall apply all amounts borrowed by it under the Rawnet Loan Agreement for working
capital purposes and towards funding its digital transformation programme.
Rawnet is obliged to repay the loaned amounts in full on the earlier of the termination date,
being the date falling 364 days after the date of the Rawnet Loan Agreement, or on receipt of
notice from the Company requiring payment at any time on or after the occurrence of an event
of default.
The Rawnet Loan Agreement is governed by the laws of England.
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6.7

Subscription Letter
The Subscription Letter between the Phoenix UK Fund Limited and the Company pursuant to
which Phoenix UK Fund Ltd applied to subscribe for 4,000,000 Ordinary Shares for an
aggregate subscription price of £4,000,000. The Subscription Letter is governed by the laws
of Guernsey.

6.8

Ocula Shareholders Agreement
The Ocula Shareholders Agreement dated 6 May 2021 between the Company, Gerard Buggy,
Buggy-Inv Ltd, Tom McKenna and Ocula pursuant to which the parties have agreed to set out the
basis on which the Company and the other parties will manage and regulate Ocula’s business.
While the Company is a shareholder it has the right to appoint a director of its choosing. As at
the date of this document, the board consists of Lorraine Smyth and Gerard Buggy. The
parties have agreed a list of matters and actions which require consent of the Company prior
to taking place which include, inter alia, the issue of new shares, any material changes to
Ocula’s business plan, operating plan or budget and any material changes to its constitution or
business.
The agreement contains restrictions on the transfer of shares without the consent of the
Company and any proposed new shareholder (whether by way of the transfer of existing
shares or the issuance of new shares) must first execute a deed of adherence. The agreement
will be terminated, inter alia, in relation to any shareholder on the date he or it ceases to be the
registered holder of shares in Ocula.
The Ocula Shareholders Agreement is governed by the laws of England.

6.9

Administration Agreement
The Administration Agreement between the Company, the Investment Manager and the
Administrator dated 16 July 2021, pursuant to which the Administrator has agreed to act as
Administrator to the Company.
Under the terms of the Administration Agreement, the Administrator shall provide the
day-to-day administration of the Company and is also responsible for the Company’s general
administrative functions, such as the calculation and publication of the Net Asset Value and
maintenance of the Company’s accounting and statutory records.
The Company has given an indemnity in favour of the Administrator in respect of the
Administrator’s potential losses in carrying on its responsibilities under the Administration
Agreement.
The Administration Agreement is terminable, inter alia, upon not less than 90 days written
notice. The Administration Agreement is also terminable immediately upon the occurrence of
certain standard events including the insolvency of the Company or the Administrator or a
party committing a material breach of the Administration Agreement (where such breach has
not been remedied within 30 days of written notice being given).
Details of the fees payable to the Administrator are set out in paragraph 5.1 of Part 3 of this
document.
The Administration Agreement is governed by the laws of Guernsey.

6.10 Depositary Agreement
The Depositary Agreement between the Company, the Investment Manager and the Depositary
dated 19 July 2021, pursuant to which the Depositary is appointed as the Company’s
Depositary.
In accordance with the terms of the Depositary Agreement, and subject to the provisions of
the UK AIFM Regime, the Depositary may delegate its safe-keeping functions in relation to
financial instruments and other assets of the Company.
The Depositary Agreement is terminable by any party giving to the others not less than six
months written notice. The Depositary Agreement may be terminated with immediate effect by
any of the parties on the occurrence of certain events, including: (i) if another party has
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committed a material breach of the terms of the Depositary Agreement; or (ii) in the case of
insolvency of a party.
The Company has given market standard indemnities in favour of the Depositary in respect of
the Depositary’s potential losses in carrying on its responsibilities under the Depositary
Agreement.
Details of the fees payable to the Depositary are set out in paragraph 5.2 of Part 3 of this
document.
The Depositary Agreement is governed by the laws of Guernsey.
6.11 Registrar’s Agreement
The Registrar’s Agreement dated 23 September 2021 between the Company and the Registrar
pursuant to which the Registrar has agreed to act as Registrar to the Company.
Under the agreement, the Registrar is entitled to a fee calculated on the basis of the number
of Shareholders and the number of transfers processed (exclusive of any VAT). In addition, the
Registrar is entitled to certain other fees for ad hoc services rendered from time to time. The
Registrar is also entitled to reimbursement of all out of pocket costs, expenses and charges
properly incurred on behalf of the Company.
The Registrar Agreement is for an initial period of three years from the date of Initial Admission
and thereafter shall automatically renew for successive periods of 12 months unless or until
terminated by either party (a) at the end of the initial period, provided written notice is given to
the other party at least six months prior to the end of the initial period, or (b) at the end of any
successive 12 month period, provided written notice is given to the other party at least six
months prior to the end of such successive 12 month period. In addition, either party may
terminate the Registrar Agreement:
l

by service of three months’ written notice should the parties not reach an agreement
regarding any increase of the fees payable under the Registrar Agreement; or

l

upon service of written notice if the other party commits a material breach of its
obligations under the Registrar Agreement (including any payment default) which that
party has failed to remedy within 45 calendar days of receipt of a written notice to do so
from the first party; or

l

upon service of written notice if a resolution is passed or an order made for the
winding-up, dissolution or administration of the other party, or if the other party is
declared insolvent or if an Administrator, administrative receiver, manager or provisional
liquidator (or similar officer to any of the foregoing in the relevant jurisdiction) is
appointed over the whole of or a substantial part of the other party or its assets or
undertakings.

The Company has given certain market standard indemnities in favour of the Registrar and its
affiliates and their Directors, officers, employees and agents in respect of the Registrar’s
potential losses in carrying on its responsibilities under the Registrar Agreement. The
Registrar’s liabilities under the Registrar Agreement are subject to a cap.
The Registrar’s Agreement is governed by the laws of Guernsey.
6.12 Receiving Agent Agreement
The Receiving Agent Agreement dated 23 September 2021 between the Company and the
Receiving Agent pursuant to which the Receiving Agent has agreed to act as Receiving Agent
in connection with the issue. Under the terms of the agreement, the Receiving Agent is entitled
to a fee from the Company in connection with these services. The Receiving Agent will also be
entitled to reimbursement of all out-of-pocket expenses reasonably incurred by it in connection
with its duties.
The Company has given certain market standard indemnities in favour of the Receiving Agent
and its affiliates and their Directors, officers, employees and agents in respect of the Receiving
Agent’s potential losses in carrying on its responsibilities under the Receiving Agent
Agreement. The Receiving Agent’s liabilities under the Receiving Agent are subject to a cap.
The agreement is governed by the laws of England and Wales.
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7.
LITIGATION
There have been no governmental, legal or arbitration proceedings, and the Company is not aware
of any governmental, legal or arbitration proceedings pending or threatened, nor of any such
proceedings having been pending or threatened at any time preceding the date of this document
which may have, or have had in the recent past, a significant effect on the financial position or
profitability of the Group.
8.
WORKING CAPITAL
The Company is of the opinion that, on the basis the Minimum Net Proceeds are raised, the working
capital available to the Company is sufficient for its present requirements that is for at least the next
12 months from the date of this document.
If the Minimum Net Proceeds are not raised, the Initial Issue may only proceed where a
supplementary prospectus (including a working capital statement based on a revised Minimum Net
Proceeds figure) has been prepared in relation to the Company and approved by the FCA. In the
event that the Company does not wish to prepare and publish a supplementary prospectus
incorporating a working capital statement based on a revised Minimum Net Proceeds figure the issue
will not proceed, the arrangements in respect of the Initial Issue will lapse and any monies received
in respect of the issue will be returned to applicants and Placees without interest at
applicants’/investors’ risk.
9.
NO SIGNIFICANT CHANGE
Save as set out below, there has been no significant change in the financial position of the Company
since 31 December 2020, being the end of the last financial period for which audited financial
information has been published:
On 2 February 2021, 4,000,000 Ordinary Shares were authorised and issued to the Phoenix UK Fund
Limited at an issuance price of £1.00 per share.
On 12 February 2021, a loan agreement was made between the Company (the lender) and Rawnet
Limited (the borrower). The agreement allows for borrowings of up to £1,500,000. Seven utilisation
requests have been made under the agreement. £175,000 on 18 February 2021, £190,000 on
19 March 2021, £100,000 on 15 April 2021, £130,000 on 19 May 2021, £135,000 on 14 June 2021,
£140,000 on 13 July 2021 and £265,000 on 17 August 2021.
On 18 February 2021, the Company completed a 100 per cent. acquisition of Rawnet Ltd for a total
completion price of £2,750,000.
On 8 March 2021, Andrew Whittaker and Joanna Duquemin Nicolle were appointed as Directors of
the Company.
On 28 April 2021, James Wilson resigned as a Director of the Company and Lorraine Smyth was
appointed as a Director of the Company.
On 5 May 2021, the Company acquired 80 ordinary shares in Ocula Technologies Limited (previously
called Intelabs Analytics Limited) for an investment of £80.
On 6 May 2021, a loan agreement was made between the Company (the lender) and Ocula
Technologies Limited (previously called Intelabs Analytics Limited) (the borrower). The agreement
allows for borrowings of up to £3,000,000. Two utilisation requests of £550,000 and £450,000 have
been made under the agreement on 12 May 2021 and 12 August 2021 respectively.
On 6 May 2021, the Company’s 80 ordinary shares of £1.00 each in Ocula Technologies
Limited (previously called Intelabs Analytics Limited) were sub-divided into 8,000 new ordinary
shares of £0.01 each.
On 11 June 2021, 1,000,000 Ordinary Shares were authorised and issued to the Phoenix UK Fund
Limited at an issuance price of £1.00 per share.
On 2 July 2021, David Stevenson was appointed as a Director of the Company.
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10.

CAPITALISATION AND INDEBTEDNESS

As at the date of this document, the Company has no indebtedness (whether guaranteed or
unguaranteed or secured or unsecured.
The following table shows the Company’s audited capitalisation as at 31 December 2020 (being the
last date in respect of which the Company has produced financial information):
31 December 2020
(Audited)
(£)

Capitalisation:
Share capital
Legal reserves
Other reserves
Total capitalisation

1.00
–
–
1.00

As at 31 December 2020, the Company had no indirect or contingent indebtedness.
The following table, sourced from the Company’s internal accounting records, shows the Company’s
unaudited capitalisation as at 30 June 2021:
30 June 2021
(Unaudited)
(£)

Capitalisation:
Share capital
Legal reserves
Other reserves
Total capitalisation

5,000,001.00
5,000,001.00

Save as set out above, there has been no material change in the Company’s capitalisation since
31 December 2020.
The following table sourced from the Company’s internal accounting records, shows the Company’s
unaudited net indebtedness as at 30 June 2021:
30 June 2021
(Unaudited)
(£)

Cash
Cash equivalent
Trading securities

893,619.93
0
0

Liquidity

__________
893,619.93
__________

Current financial receivables
Current bank debt
Current portion of non-current debt
Other current financial debt

1,280,000.00
0
0
0

Current financial debt

__________
__________0

Net-current financial liquidity

2,173,619.93
__________

Non-current bank loans
Bonds issued
Other non-current loans
Non-current financial indebtedness

0
0
0
0

__________
2,173,619.93
__________

Net financial liquidity
As at 30 June 2021 the Company had no indirect or contingent indebtedness.
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11. THE VENDORS
The Vendors of the interests in the Target Assets who will receive Consideration Shares pursuant to
the terms of the Master Initial Portfolio Acquisition Agreement, and whose interests are managed on
a discretionary basis by the Investment Manager, are:
Phoenix UK Fund Limited;
Aventis. RP Sanofi-Aventis Pensions Trust Ltd; and
Pentaris Qiaif PLC;
l

l

l

12. GENERAL
12.1 Where third party information has been referenced in this document, the source of that third
party information has been disclosed. All information in this document that has been sourced
from third parties has been accurately reproduced and, as far as the Company is aware and
able to ascertain from information published by such third parties, no facts have been omitted
which would render the reproduced information inaccurate or misleading.
12.2 No application is being made for the Shares to be dealt with in or on any stock exchange or
investment exchange other than to the Specialist Fund Segment of the Main Market.
12.3 Liberum has given and not withdrawn its written consent to the inclusion in this document of
references to its name in the form and context in which it appears.
12.4 The Investment Manager was incorporated in England and Wales as a limited company on
20 February 1998 under the Companies Act 2006 (registration number 03514660). The
Investment Manager is authorised and regulated by the FCA (FCA registration number
186871). The registered office of the Investment Manager is 64-66 Glentham Road, Barnes,
London SW13 9JJ (tel. +44 (0) 208 600 0100). The Investment Manager has given and not
withdrawn its written consent to the inclusion in this document of references to its name in the
form and context in which they appear. The Investment Manager accepts responsibility for the
sections of the Risk Factors entitled Risks relating to the investment strategy and Risks relating
to the Investment Manager, the sections of Part 1 entitled, Valuation methodology, The B Share,
The Vendors and The controlling position of the Investment Manager, Part 2 (The Current
Assets and the Target Assets), the sections of Part 3 entitled, The Investment Manager, The
Phoenix Team, the Investment Process and Conflicts of Interest, of this document (together the
“Investment Manager Sections”) for the purposes of Prospectus Regulation Rule 5.3.2(2)(f).
To the best of the knowledge of the Investment Manager, the Investment Manager Sections are
in accordance with the facts and make no omission likely to affect its import.
12.5 Northern Trust (Guernsey) Limited (“NTGL”) whose registered office is PO Box 71, Les
Banques, Trafalgar Court, St. Peter Port GY1 3DA, acts as the Company’s Depositary and has
certain specific safekeeping, monitoring and oversight duties in respect of the assets of the
Company. NTGL was incorporated with limited liability in Guernsey on 19 September 1972 with
registration number 2651 and is a wholly-owned indirect subsidiary of Northern Trust
Corporation, a corporation established in the United States. NTGL is authorised by GFSC
(registration number 33). The principal business of NTGL is the provision of custodial, banking,
depositary and related financial services.
12.6 The Auditor of the Company is Grant Thornton Limited of Lefebvre House, Lefebvre Street,
St Peter Port, Guernsey, GY1 3TF. Grant Thornton Limited has been the only Auditor of the
Company since 23 April 2021. Grant Thornton Limited is a member of the Institute of Chartered
Accountants for England and Wales. Grant Thornton Limited has given and not withdrawn its
written consent to the inclusion in this document of the Accountant’s Report reproduced in Part
6 of this document and has authorised the contents of such Accountant’s Report.
13. DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents will be available on the Company’s website
(www.castelnaugroup.com) and for inspection at the registered office of the Company during normal
business hours on any Business Day from the date of this document until 22 September 2022:
the Memorandum and Articles of the Company; and
this document.
l

l

Dated: 23 September 2021
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PART 9

DEFINITIONS
The following definitions apply throughout this document unless the context requires otherwise:
Administration Agreement

the administration agreement between the Company, the
Investment Manager and the Administrator, a summary of which is
set out in paragraph 6.9 of Part 8 of this document

Administrator

Northern Trust International
(Guernsey) Limited

Admission

any admission of Shares pursuant to any Subsequent Placing (as
the context may require) to trading on the Specialist Fund
Segment of the Main Market, becoming effective in accordance
with the admission and disclosure standards of the London Stock
Exchange

AIC

the Association of Investment Companies

AIC Code

the AIC Code of Corporate Governance published by the AIC
from time to time

AIF

an alternative investment fund for the purposes of the UK AIFM
Regime

AIFM

an alternative fund manager for the purposes of the UK AIFM
Regime

AIFM Regulations

The Alternative Investment Fund Managers Regulations 2013 (as
amended by The Alternative Investment Fund Managers
(Amendment etc.) (EU Exit) Regulations 2019)

AML Legislation

the Criminal Justice (Proceeds of Crime) (Bailiwick of Guernsey)
Law, 1999 (as amended), ordinances, rules and regulations made
thereunder, and the GFSC’s Handbook for Financial Services
Business on Countering Financial Crime and Terrorist Financing
(as amended, supplemented and/or replaced from time to time),
together with any applicable legislation in the UK, including but
not limited to, the Proceeds of Crime Act 2002 (as amended) and
the UK Money Laundering, Terrorist Financing and Transfer of
Funds (Information on the Payer) Regulations 2017, as amended
from time to time together with any subordinate legislation,
regulations or guidance notes pursuant thereto

Application Form

the application form attached to this document for use in
connection with the Offer for Subscription

Articles

the articles of incorporation of the Company, as amended from
time to time

Audit Committee

the audit committee of the Board

Auditor

Grant Thornton Limited

Aurora

Aurora Investment Trust Plc

Aurora Initial Portfolio
Acquisition Agreement

the acquisition agreement entered into between Aurora, the
Investment Manager and the Company relating to the acquisition
by the Company of interests in the Target Assets held by Aurora,
a summary of which is set out in paragraph 6.4 of Part 8 of this
document
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Fund

Administration

Services

Benefit Plan Investor

(i) an employee benefit plan that is subject to the fiduciary
responsibility or prohibited transaction provisions of Title I of
ERISA (including, as applicable, assets of an insurance company
general account) or a plan that is subject to the prohibited
transaction provisions of section 4975 of the U.S. Tax Code
(including an individual retirement account), (ii) an entity whose
underlying assets include “plan assets” by reason of a Plan’s
investment in the entity, or (iii) any “benefit plan investor” as
otherwise defined in section 3(42) of ERISA or regulations
promulgated by the U.S. Department of Labor

Board

the board of Directors of the Company or any duly constituted
committee thereof

B Share

the “B” ordinary share of no par value in the capital of the
Company

B Share Continuation
Resolution

has the meaning defined in paragraph 2.1 of the Summary of this
document

B Share Rights

the rights attaching to the B Share as summarised in paragraph
4.2 of Part 8 of this document

Business Day

any day which is not a Saturday or Sunday or a bank holiday in the
City of London (and Guernsey)

Cambium Group

The Cambium Group, further details of which are set out in Part 2
of this document

Capital gains tax or CGT

UK taxation of capital gains or corporation tax on chargeable
gains, as the context may require

certificated or
in certificated form

not in uncertificated form

City Code

the City Code on Takeovers and Mergers, as amended from time
to time

COBS Rules

the FCA Conduct of Business Sourcebook applicable to firms with
investment business customers

Companies Law

the Companies (Guernsey) Law, 2008, as amended

Company

Castelnau Group Limited

Consideration Shares

together:
(i)

the Ordinary Shares to be issued, in aggregate, to the
Vendors as consideration for the acquisition by the Company
of the Vendors’ interests in the Target Assets under the
terms of the Master Initial Portfolio Acquisition Agreement;
and

(ii)

the Ordinary Shares to be issued to Aurora as consideration
for the acquisition by the Company of interests in the Target
Assets held by Aurora under the terms of the Aurora Initial
Portfolio Acquisition Agreement

CREST

the computerised settlement system operated by Euroclear which
facilitates the transfer of title to shares in uncertificated form

CREST Regulation

the Uncertificated Securities
No. 2001/3755), as amended

C Share

the “C” ordinary share of no par value each in the capital of the
Company

CTA 2009

Corporation Tax Act 2009 and any statutory modification or
re-enactment thereof for the time being in force
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Regulations

2001

(SI

2001

Current Assets

the Company’s investments in Rawnet and Ocula, further details of
which are set out in Part 2 of this document

Depositary

Northern Trust (Guernsey) Limited

Depositary Agreement

the depositary agreement between the Company, the Investment
Manager and the Depositary, a summary of which is set out in
paragraph 6.10 of Part 8 of this document

Dignity

Dignity PLC, further details of which are set out in Part 2 of this
document

Directors

the directors from time to time of the Company and “Director” is
to be construed accordingly

Disclosure Guidance and
Transparency Rules

the disclosure guidance published by the Financial Conduct
Authority and the transparency rules made by the Financial
Conduct Authority under section 73A of FSMA, as amended from
time to time

DP Legislation

the laws which govern the handling of personal data, including
but not limited to, the Data Protection (Bailiwick of Guernsey) Law,
2017 and any other legislation in Guernsey concerning data
protection, the General Data Protection Regulation (EU) 2016/ 679
and any other applicable laws implementing that regulation or
related to data protection

DvP

delivery versus payment

EEA

European Economic Area

EEA EFTA States

comprising, Iceland, Liechtenstein and Norway

ERISA

U.S. Employee Retirement Income Security Act of 1974, as
amended

Euroclear

Euroclear UK & Ireland Limited, being the operator of CREST

European Union or EU

the European Union first established by the treaty made at
Maastricht on 7 February 1992

Facility A Loan

has the meaning given to it in paragraph 2.3 of Part 2 of this
document

Facility C Loan

has the meaning given to it in paragraph 2.3 of Part 2 of this
document

FATCA

the U.S. Foreign Account Tax Compliance Act of 2010, as
amended from time to time

FCA

the Financial Conduct Authority or any successor authority

FCA Handbook

the FCA Handbook of rules and guidance as amended from time
to time

FSMA

the Financial Services and Markets Act 2000 and any statutory
modification or re-enactment thereof for the time being in force

GFSC

the Guernsey Financial Services Commission

HMRC

Her Majesty’s Revenue and Customs

Hornby

Hornby PLC, further details of which are set out in Part 2 of this
document

Hornby Relationship
Agreement

the agreement entered into between the Investment Manager and
Hornby, further details of which are set out in Part 2 of this
document

IFRS

international financial reporting standards
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Initial Admission

admission of the Ordinary Shares issued and to be issued
pursuant to the Initial Issue and the Consideration Shares, issued
pursuant to the Initial Portfolio Acquisition Agreements to trading
on the Specialist Fund Segment of the Main Market

Initial Gross Proceeds

the gross proceeds of the Initial Issue

Initial Issue

the issue of Ordinary Shares pursuant to the Initial Placing and the
Offer for Subscription

Initial Placing

the conditional placing of Ordinary Shares by Liberum at the
Issue Price as described in this document

Initial Portfolio Acquisition
Agreements

together the Master Initial Portfolio Acquisition Agreement and the
Aurora Initial Portfolio Acquisition Agreement

Investment Management
Agreement

the investment management agreement between the Company
and the Investment Manager, a summary of which is set out in
paragraph 6.2 of Part 8 of this document

Investment Manager

Phoenix Asset Management Partners Limited

ISA

an individual savings account maintained in accordance with the
UK Individual Savings Account Regulations 1998 (as amended
from time to time)

ISIN

International Securities Identification Number

Issue Price

£1.00 per Ordinary Share

Key Information Document

the key information document relating to the Ordinary Shares
produced pursuant to the PRIIPs Regulation, as amended and
updated from time to time

LEI

Legal Entity Identifier

LIBOR

London Inter-Bank Offered Rate

Liberum

Liberum Capital Limited

Link Group

the trading Name of Link Market Services Limited

Listing Rules

the listing rules made by the FCA under section 73A of FSMA, as
amended from time to time

London Stock Exchange

London Stock Exchange plc

Main Market

the London Stock Exchange’s Main Market for listed securities

Management Engagement
Committee

the management engagement committee established by the
Board

Market Abuse Regulation
or MAR

the UK version of Regulation (EU) No 596/2014 of the European
Parliament and of the Council of 16 April 2014 on market abuse,
which is part of UK law by virtue of the European Union
(Withdrawal) Act 2018

Master Initial Portfolio
Acquisition Agreement

the master initial portfolio acquisition agreement entered into
between the Investment Manager and the Company relating to the
acquisition by the Company of the Vendors’ interests in the Target
Assets, a summary of which is set out in paragraph 6.3 of Part 8
of this document

MiFID II

the UK version of Directive 2014/65/EU on markets in financial
instruments, Regulation (EU) No. 600/2014 on markets in financial
instruments, and any secondary legislation, rules, regulations and
procedures made pursuant thereto up to 31 December 2019,
which is part of UK law by virtue of the European Union
(Withdrawal) Act 2018, as amended

Minimum Gross Proceeds

the minimum gross proceeds of the Initial Issue, being £40 million
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Minimum Net Proceeds

the Minimum Gross Proceeds less the costs and expenses of the
Initial Issue

Money Laundering Directive

the Council Directive on prevention of the use of the financial
system for the purposes of money laundering or terrorist financing
(EU/2015/849) as amended by the Money Laundering Directive
(EU) 2018/843 of the European Parliament and of the Council of
the Europe Union of 9 July 2018 on the prevention of the use of
the financial system for the purpose of money laundering and
terrorist financing

Money Laundering Regulations the UK Money Laundering, Terrorist Financing and Transfer of
Funds (Information on the Payer) Regulations 2017, as amended
from time to time
Net Asset Value

the value, as at any date, of the assets of the Company after
deduction of all liabilities determined in accordance with the
accounting policies adopted by the Company from time-to-time

Net Asset Value per Share

(i) in respect of the Ordinary Shares, at any time the Net Asset
Value attributable to the Ordinary Shares divided by the number of
Ordinary Shares in issue (other than Ordinary Shares held in
treasury) at the date of calculation; and (ii) in respect of the
C Shares, at any time the Net Asset Value attributable to the
C Shares divided by the number of C Shares in issue (other than
the C Shares held in treasury) at the date of calculation, as the
case may be

Net Proceeds

the proceeds of the Initial Issue, after deduction of costs and
expenses

Nomination Committee

the nomination committee of the Board

Ocula

Ocula Technologies Limited, further details of which are set out in
Part 2 of this document

Ocula Shareholders
Agreement

the agreement entered into between Gerard Buggy, Buggy Inv-Ltd,
Tom McKenna and the Company, further details of which are set
out in Part 2 of this document and paragraph 6.8 of Part 8 of this
document

Offer for Subscription

the offer for subscription of Ordinary Shares at the Issue Price on
the terms set out in this document

Official List

the official list maintained by the FCA pursuant to Part VI of FSMA

Ordinary Shares

ordinary shares of no par value each in the capital of the
Company and “Ordinary Share” shall be construed accordingly

Overseas Persons

a potential investor who is not resident in, or who is not a citizen of,
the UK

Panel

the Panel on Takeovers and Mergers

Performance Period

has the meaning defined in paragraph 6.2 of Part 8 of this
document

Placee

any person who agrees to subscribe for Shares pursuant to the
Initial Placing and/or any Subsequent Placing

Placing and Offer Agreement

the conditional placing, offer and placing programme agreement
between the Company, the Directors, the Investment Manager and
Liberum, a summary of which is set out in paragraph 6.1 of Part 8
of this document

Placing Programme

the proposed placing programme of Shares incorporating any
Subsequent Placing as described in this document
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Placing Programme Price

the price at which Shares will be issued to Placees pursuant to a
Subsequent Placing under the Placing Programme, as set out in
Part 5 of this document

POI Law

the Protection of Investors (Bailiwick of Guernsey) Law, 1987, as
amended

Portfolio Company

any company held in the Company’s portfolio of investments from
to time including the Current Assets (and, with effect from Initial
Admission, including the Target Assets)

PRIIPs Regulation

the UK version of Regulation EU No. 1286/2014 of the European
Parliament and of the Council of 26 November 2014 on key
information documents for packaged retail and insurance-based
investment products and its implementing and delegated acts,
which is part of UK law by virtue of the European Union
(Withdrawal) Act 2018, as amended by The Packaged Retail and
Insurance-based Investment Products (Amendment) (EU Exit)
Regulations 2019

Prospectus Regulation

the UK version of Regulation (EU) No. 2017/1129 of the European
Parliament and of the Council of 14 June 2017 on the prospectus
to be published when securities are offered to the public or
admitted to trading on a regulated market, and repealing Directive
2003/71/EC, which is part of UK law by virtue of the European
Union (Withdrawal) Act 2018, as amended by The Prospectus
(Amendment, etc) (EU Exit) Regulations 2019

Prospectus Regulation Rules

the prospectus regulation rules made by the FCA under section
73A of FSMA, as amended from time to time

Rawnet

Rawnet Limited, further details of which are set out in 18 of this
document

Rawnet Deed of Novation

the deed of novation in respect of the Rawnet SPA, a summary of
which is set out in paragraph 6.4 of Part 8 of this document

Rawnet Loan Agreement

the loan agreement in respect of Rawnet, a summary of which is
set out in paragraph 6.6 of Part 8 of this document

Rawnet Sellers

means Adam Paul Smith, Donna Sepala, James Crooke, Steve
Druckman, Stuart Neilson, Claire Ridd, Gyles Marshall and Sam
Evans

Rawnet SPA

the sale and purchase agreement relating to the issued and to be
issued share capital of Rawnet entered into between the Rawnet
Sellers and the Investment Manager (and as novated to the
Company pursuant to the Rawnet Deed of Novation), a summary
of which is set out in paragraph 6.4 of Part 8 of this document

RCIS Rules

the Registered Collective Investment Scheme Rules 2018

Receiving Agent

Link Group, a trading name of Link Market Serviecs Limited

Receiving Agent Agreement

the receiving agent agreement between the Company and the
Receiving Agent, a summary of which is set out in paragraph 6.12
of Part 8 of this document

Register

the register of Shareholders of the Company

Registrar

Link Market Services (Guernsey) Limited

Registrar Agreement

the registrar agreement between the Company and the Registrar,
a summary of which is set out in paragraph 6.11 of Part 8 of this
document

Regulation S

Regulation S promulgated under the U.S. Securities Act, as
amended from time to time
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Regulatory Information Service a service authorised by the FCA to release
announcements to the London Stock Exchange

regulatory

Relevant State

each member state of the EU and the EEA EFTA States

SEDOL

the Stock Exchange Daily Official List

Shares

the Ordinary Shares and/or the C Shares, as the context may
require

Shareholder

a holder of Shares

similar law

any U.S. federal, state, local or foreign law that is similar to section
406 of ERISA or section 4975 of the U.S. Tax Code

SIPP

a self-invested personal pension as defined in Regulation 3 of the
Retirement Benefits Schemes (Restriction on Discretion to
Approve) (Permitted Investments) Regulations 2001 of the UK

Specialist Fund Segment

the Specialist Fund Segment of the London Stock Exchange’s
Main Market

SPWOne

SPWOne III Ltd

SSAS

a small self-administered scheme as defined in the Retirement
Benefits Schemes (Restriction on Discretion to Approve) (Small
Self-Administered Schemes) Regulations 1991 of the UK

Stanley Gibbons

The Stanley Gibbons Group PLC, further details of which are set
out in Part 2 of this document

Sterling or GBP or £ or pence

the lawful currency of the United Kingdom

Subscription Letter

the subscription letter between the Phoenix UK Fund Ltd and the
Company, a summary of which is set out in paragraph 6.7 of
Part 8 of this document

Subsequent Placing

any placing of Shares pursuant to the Placing Programme
described in this document

Target Assets

the assets to be acquired by the Company on Initial Admission
pursuant to the Initial Portfolio Acquisition Agreements, further
details of which are set out in Part 2 of this document

Target Market Assessment

has the meaning defined on page 26 of this document

Terms and Conditions of
Application

the terms and conditions to which subscriptions under the Offer
for Subscription are subject as set out in Part 11 of this document

UK AIFM Regime

together, the AIFM Regulations and the Investment Funds
Sourcebook forming part of the FCA Handbook

U.S. Investment Company Act

U.S. Investment Company Act of 1940, as amended from time to
time

U.S. Person

any person who is a U.S. person within the meaning of Regulation
S adopted under the U.S. Securities Act

U.S. Securities Act

U.S. Securities Act of 1933, as amended from time to time

U.S. Tax Code

the US Internal Revenue Code of 1986, as amended from time to
time

UK Corporate Governance
Code

the UK Corporate Governance Code as published by the Financial
Reporting Council from time-to-time

uncertificated or in
uncertificated form

a share recorded on the Register as being held in uncertificated
form in CREST and title to which, by virtue of the CREST
Regulations, may be transferred by means of CREST

United Kingdom or UK

the United Kingdom of Great Britain and Northern Ireland

United States of America,
United States or U.S.

the United States of America, its territories and possessions, any
state of the United States of America and the District of Columbia
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VAT

value added tax

Vendors

together, the persons detailed in paragraph 11 of Part 8 of this
document

WLS

WLS International Ltd, further details of which are set out in Part 2
of this document

WLS Guarantees

means the deed of guarantee to be entered into between Gary
Channon and the Company, relating to the Company’s proposed
investment in WLS, further details of which are set out in
paragraph 2.4 of Part 2 of this document

WLS UK

Wedding List Solutions Limited, further details of which are set out
in Part 2 of this document
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PART 10

TERMS AND CONDITIONS OF THE INITIAL PLACING AND
PLACING PROGRAMME
1.
1.1

INTRODUCTION
Each Placee which confirms its agreement (whether orally or in writing) to Liberum to
subscribe for Shares under the Initial Placing or any Subsequent Placing will be bound by
these terms and conditions and will be deemed to have accepted them.

1.2

Liberum may require any Placee to agree to such further terms and/or conditions and/or give
such additional warranties and/or representations as it (in its absolute discretion) sees fit and
may require any such Placee to execute a separate placing letter (“Placing Letter”).

2.
2.1

AGREEMENT TO SUBSCRIBE FOR SHARES
Conditional on, amongst other things: (i) in respect of the Initial Placing only, Initial Admission
occurring and becoming effective by 8.00 a.m. on or prior to 18 October 2021 (or such later
time and/or date, not being later than 30 November 2021, as specified by Liberum ); (ii) in
respect of a Subsequent Placing only, Admission of the Shares issued pursuant to the relevant
Subsequent Placing occurring and becoming effective by 8.00 a.m. on or prior to the date
agreed by the Company and Liberum in respect of that Subsequent Placing, not being later
than 30 November 2021; (iii) in the case of the Initial Placing, the Minimum Gross Proceeds
(being £40 million) (or such lesser amount as the Company and Liberum may agree) being
raised; (iv) the Placing and Offer Agreement becoming otherwise unconditional in all respects
in respect of the Initial Placing or the relevant Subsequent Placing, as applicable and, not
having been terminated on or before the date of the Initial Placing or the relevant Subsequent
Placing; and (v) Liberum confirming to the Placees their allocation of Shares, a Placee agrees
to become a Shareholder of the Company and agrees to subscribe for those Shares allocated
to it by Liberum at the Issue Price or applicable Placing Programme Price. To the fullest extent
permitted by law, each Placee acknowledges and agrees that it will not be entitled to exercise
any remedy of rescission at any time. This does not affect any other rights the Placee may
have.

2.2

Applications under the Initial Placing and any Subsequent Placing must be for a minimum
subscription amount of £1,000.

2.3

Any commitment to acquire Shares under the Initial Placing and/or any Subsequent Placing
agreed orally with Liberum, as agent for the Company, will constitute an irrevocable, legally
binding commitment upon that person (who at that point will become a Placee) in favour of the
Company and Liberum, to subscribe for the number of Shares allocated to it on the terms and
subject to the conditions set out in this Part 10 and the oral or email placing confirmation as
applicable (for the purpose of this Part 10, the “Placing Confirmation”) and in accordance
with the Articles. Except with the consent of Liberum, such oral commitment will not be
capable of variation or revocation after the time at which it is made.

2.4

Each Placee’s allocation of Shares under the Initial Placing and/or any Subsequent Placing will
be evidenced by the Placing Confirmation confirming: (i) the number of Shares that such
Placee has agreed to acquire; (ii) the aggregate amount that such Placee will be required to
pay for such Shares; and (iii) settlement instructions to pay Liberum, as agent for the Company.
The provisions as set out in this Part 10 will be deemed to be incorporated into that Placing
Confirmation.

2.5

If the Minimum Gross Proceeds (or such lesser amount as the Company and Liberum may
agree) are not raised, the Initial Placing will lapse and all proceeds will be returned to Placees
without interest and at the Placee’s risk.

3.
3.1

PAYMENT FOR SHARES
Each Placee undertakes to pay the Issue Price or Placing Programme Price (as applicable) for
the Shares issued to the Placee in the manner and by the time directed by Liberum. In the
event of any failure by any Placee to pay as so directed and/or by the time required by
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Liberum, the relevant Placee’s application for Shares may, at the discretion of Liberum, either
be accepted or rejected and, in the former case, paragraph 3.2 below shall apply.
3.2

Each Placee is deemed to agree that if it does not comply with its obligation to pay the relevant
Issue Price or Placing Programme for the Shares allocated to it in accordance with
paragraph 3.1 of these terms and conditions and Liberum elects to accept that Placee’s
application, Liberum may sell all or any of the Shares allocated to the Placee on such Placee’s
behalf and retain from the proceeds an amount equal to the aggregate amount owed by the
Placee plus any interest due. The Placee will, however, remain liable for any shortfall below the
aggregate amount owed by such Placee and it may be required to bear any tax or other
charges (together with any interest or penalties) which may arise upon the sale of such Shares
on such Placee’s behalf.

3.3

Settlement of transactions in the Shares following Initial Admission will take place in CREST but
Liberum reserves the right in its absolute discretion to require settlement in certificated form if,
in its opinion, delivery or settlement is not possible or practicable within the CREST system
within the timescales previously notified to the Placee (whether orally, in the Placing
Confirmation or otherwise) or would not be consistent with the regulatory requirements in any
Placee’s jurisdiction.

4.
REPRESENTATIONS AND WARRANTIES
By agreeing to subscribe for Shares under the Initial Placing or a Subsequent Placing, each Placee
which enters into a commitment to subscribe for Shares will (for itself and for any person(s) procured
by it to subscribe for Shares and any nominee(s) for any such person(s)) be deemed to undertake,
represent and warrant to each of the Company, Liberum, the Investment Manager and the Registrar
that:
4.1

in agreeing to subscribe for Shares under the Initial Placing or a Subsequent Placing, it is
relying solely on this document and any supplementary prospectus issued by the Company
and not on any other information given, or representation or statement made at any time by any
person concerning the Company, the Shares, the Initial Placing or any Subsequent Placing,
including without limitation, the Key Information Document(s). It agrees that none of the
Company, Liberum, the Investment Manager or the Registrar, nor any of their respective
officers, agents, employees or affiliates, will have any liability for any other information or
representation. It irrevocably and unconditionally waives any rights it may have in respect of
any other information or representation;

4.2

if the laws of any territory or jurisdiction outside the United Kingdom are applicable to its
agreement to subscribe for Shares under the Initial Placing or a Subsequent Placing, it
warrants that it has complied with all such laws, obtained all governmental and other consents
which may be required, complied with all requisite formalities and paid any issue, transfer or
other taxes due in connection with its application in any such territory or jurisdiction and that it
has not taken any action or omitted to take any action which will result in the Company,
Liberum, the Investment Manager or the Registrar or any of their respective officers, agents,
employees or affiliates acting in breach of the regulatory or legal requirements, directly or
indirectly, of any territory or jurisdiction outside the United Kingdom in connection with the
Initial Placing and/or Subsequent Placing;

4.3

it has carefully read and understands this document in its entirety and acknowledges that it is
acquiring Shares on the terms and subject to the conditions set out in this Part 10 and, as
applicable, in the Placing Confirmation and the Articles as in force at the date of Initial
Admission or the Subsequent Placing (as applicable);

4.4

the price payable per Ordinary Share is payable to Liberum on behalf of the Company in
accordance with the terms of these terms and conditions and in the Placing Confirmation;

4.5

it has the funds available to pay, in full, for the Shares for which it has agreed to subscribe and
it will pay the total subscription amount in accordance with the terms set out in these terms and
conditions and as set out in the Placing Confirmation on the due time and date;

4.6

it has not relied on Liberum or any person affiliated with Liberum in connection with any
investigation of the accuracy of any information contained in this document;

143

4.7

it acknowledges that the content of this document is exclusively the responsibility of the
Company, the Directors, the Investment Manager and neither Liberum nor any person acting
on its behalf nor any of its affiliates are responsible for or shall have any liability for any
information, representation or statement contained in this document or any information
published by or on behalf of the Company and will not be liable for any decision by a Placee
to participate in the Initial Placing or any Subsequent Placing based on any information,
representation or statement contained in this document or otherwise;

4.8

it acknowledges that no person is authorised in connection with the Initial Placing or any
Subsequent Placing to give any information or make any representation other than as
contained in this document and, if given or made, any information or representation must not
be relied upon as having been authorised by Liberum, the Company or the Investment
Manager;

4.9

it is not applying as, nor is it applying as nominee or agent for, a person who is or may be liable
to notify and account for tax under the Stamp Duty Reserve Tax Regulations 1986 at any of the
increased rates referred to in section 67, 70, 93 or 96 (depository receipts and clearance
services) of the Finance Act 1986;

4.10 its commitment to acquire Shares under the Initial Placing and/or any Subsequent Placing will
be agreed orally or in writing (which shall include by email) with Liberum as agent for the
Company and that a Placing Confirmation will be issued by Liberum as soon as possible
thereafter. That oral or written agreement will constitute an irrevocable, legally binding
commitment upon that person (who at that point will become a Placee) in favour of the
Company and Liberum to subscribe for the number of Shares allocated to it and comprising
its Placing Commitment at the Issue Price or the Placing Programme Price on the terms and
conditions set out in this Part 10 and, as applicable, in the Placing Confirmation and the
Placing Letter (if any) and in accordance with the Articles in force as at the date of Admission.
Except with the consent of Liberum such oral or written commitment will not be capable of
variation or revocation after the time at which it is made;
4.11 its allocation of Shares under the Initial Placing and any Subsequent Placing will be evidenced
by a Placing Confirmation, as applicable, confirming: (i) the number of Shares that such
Placee has agreed to acquire; (ii) the aggregate amount that such Placee will be required to
pay for such Shares; and (iii) settlement instructions to pay Liberum as agent for the Company.
The terms of this Part 10 will be deemed to be incorporated into that Placing Confirmation;
4.12 settlement of transactions in the Shares following any Admission will take place in CREST but
Liberum reserves the right in its absolute discretion to require settlement in certificated form if,
in its opinion, delivery or settlement is not possible or practicable within the CREST system
within the timescales previously notified to the Placee (whether orally, in the Placing
Confirmation, in the Placing Letter or otherwise) or would not be consistent with the regulatory
requirements in any Placee’s jurisdiction;
4.13 it accepts that none of the Shares have been or will be registered under the securities laws, or
with any securities regulatory authority of, the United States, any member state of the EEA
other than the United Kingdom, Australia, Canada, the Republic of South Africa or Japan (each
a “Restricted Jurisdiction”). Accordingly, the Shares may not be offered, sold, issued or
delivered, directly or indirectly, within any Restricted Jurisdiction unless an exemption from any
registration requirement is available;
4.14 if it is within the United Kingdom, it is: (a) a person who falls within (i) Articles 49(2)(A) to (D) or
(ii) Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotions) Order
2005 (the “Order”) or is a person to whom the Shares may otherwise lawfully be offered under
such Order, or, if it is receiving the offer in circumstances under which the laws or regulations
of a jurisdiction other than the United Kingdom would apply, that it is a person to whom
the Shares may be lawfully offered under that other jurisdiction’s laws and regulations,
(b) a qualified investor (as such term is defined in Article 2(e) of the Prospectus Regulation)
and (c) a person to whom the Shares may lawfully be marketed under the UK AIFM Regime;
4.15 if it is a resident in a Relevant State, it is (a) a qualified investor within the meaning of
Article 2(e) of the EEA Prospectus Regulation, and (b) it is a person to whom the Shares may
lawfully be marketed to under the EU AIFM Directive or under the applicable implementing
legislation (if any) of the Relevant State;
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4.16 if it is a professional investor (as such term is given meaning in the EU AIFM Directive)
resident, domiciled in, or with a registered office in the EEA, it confirms that the Shares have
only been promoted, offered, placed or otherwise marketed to it, and the subscription will be
made from, (a) a country outside the EEA; (b) a country in the EEA that has not transposed
the EU AIFM Directive as at the date of the Placee’s commitment to subscribe is made;
or (c) a country in the EEA in respect of which the Investment Manager has confirmed that it
has made a relevant national private placement regime notification and is lawfully able to
market Shares into that EEA county;
4.17 in the case of any Shares acquired by an investor as a financial intermediary as that term is
used in Article 5(2) of the EEA Prospectus Regulation: (i) the Shares acquired by it in the Initial
Placing and/or Subsequent Placings have not been acquired on behalf of, nor have they been
acquired with a view to their offer or resale to, persons in any Relevant State other than
qualified investors, as that term is defined in the EEA Prospectus Regulation, or in
circumstances in which the prior consent of Liberum has been given to the offer or resale; or
(ii) where Shares have been acquired by it on behalf of persons in any Relevant State other
than qualified investors, the offer of those Shares to it is not treated under the EEA Prospectus
Regulation as having been made to such persons;
4.18 it: (i) is entitled to subscribe for the Shares under the laws of all relevant jurisdictions; (ii) has
fully observed the laws of all relevant jurisdictions; (iii) has the requisite capacity and authority
and is entitled to enter into and perform its obligations as a subscriber for Shares and will
honour such obligations; and (iv) has obtained all necessary consents and authorities to
enable it to enter into the transactions contemplated hereby and to perform its obligations in
relation thereto;
4.19 if it is outside the United Kingdom, neither this document nor any other offering, marketing or
other material in connection with the Initial Placing (for the purposes of this Part 10, each a
“Placing Document”) constitutes an invitation, offer or promotion to, or arrangement with, it or
any person whom it is procuring to subscribe for Shares pursuant to the Initial Placing or any
Subsequent Placing unless, in the relevant territory, such offer, invitation or other course of
conduct could lawfully be made to it or such person and such documents or materials could
lawfully be provided to it or such person and Shares could lawfully be distributed to and
subscribed and held by it or such person without compliance with any unfulfilled approval,
registration or other regulatory or legal requirements;
4.20 it does not have a registered address in, and is not a citizen, resident or national of a
Restricted Jurisdiction or any jurisdiction in which it is unlawful to make or accept an offer of
the Shares and it is not acting on a non-discretionary basis for any such person;
4.21 if the investor is a natural person, such investor is not under the age of majority (18 years of
age in the United Kingdom) on the date of such investor’s agreement to subscribe for Shares
under the Initial Placing or relevant Subsequent Placing;
4.22 it has only communicated or caused to be communicated and will only communicate or cause
to be communicated any invitation or inducement to engage in investment activity (within the
meaning of section 21 of FSMA) relating to the Shares in circumstances in which section 21(1)
of FSMA does not require approval of the communication by an authorised person and
acknowledges and agrees that no Placing Document is being issued by Liberum in its
capacity as an authorised person under section 21 of FSMA and such documents may not
therefore be subject to the controls which would apply if they were made or approved a
financial promotion by an authorised person;
4.23 it is aware of and acknowledges that it is required to comply with all applicable provisions of
FSMA with respect to anything done by it in relation to the Shares in, from or otherwise
involving, the United Kingdom;
4.24 it is aware of the provisions of the Criminal Justice Act 1993 regarding insider dealing, the
Market Abuse Regulation and the Proceeds of Crime Act 2002 and in Guernsey under the
Company Securities (Insider Dealing) (Bailiwick of Guernsey) Law, 1996 (as amended),
Section 41A of the POI Law, and the Criminal Justice (Proceeds of Crime) (Bailiwick of
Guernsey) Law, 1999, as amended and confirms that it has and will continue to comply with
any obligations imposed by such statutes;
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4.25 unless it is otherwise expressly agreed with the Company and Liberum in the terms of any
particular placing, it has not, directly or indirectly, distributed, forwarded, transferred or
otherwise transmitted this document or any other Placing Document to any persons within the
United States or to any U.S. Persons, nor will it do any of the foregoing;
4.26 it represents, acknowledges and agrees to the representations, warranties and agreements as
set out under the heading “United States Purchase and Transfer Restrictions” in paragraph 5
below;
4.27 no action has been taken or will be taken in any jurisdiction other than the United Kingdom that
would permit a public offering of the Shares or possession of this document (and any
supplementary prospectus issued by the Company), in any country or jurisdiction where action
for that purpose is required;
4.28 it acknowledges that neither Liberum nor any of its respective affiliates nor any person acting
on its or their behalf is making any recommendations to it, advising it regarding the suitability
of any transactions it may enter into in connection with the Initial Placing or any Subsequent
Placing or providing any advice in relation to the Initial Placing or any Subsequent Placing and
participation in the Initial Placing or any relevant Subsequent Placing is on the basis that it is
not and will not be a client of Liberum and that Liberum does not have any duties or
responsibilities to it for providing the protections afforded to their respective clients or for
providing advice in relation to the Initial Placing or any Subsequent Placing (as applicable);
4.29 that, save in the event of fraud on the part of Liberum, none of Liberum, its ultimate holding
companies nor any direct or indirect subsidiary undertakings of such holding companies, nor
any of their respective directors, members, partners, officers and employees, shall be
responsible or liable to a Placee or any of its clients for any matter arising out of Liberum’s role
as financial adviser and bookrunner or otherwise in connection with the Initial Placing or any
Subsequent Placing and that where any such responsibility or liability nevertheless arises as a
matter of law the Placee and, if relevant, its clients, will immediately waive any claim against
any of such persons which the Placee or any of its clients may have in respect thereof;
4.30 it acknowledges that where it is subscribing for Shares for one or more managed, discretionary
or advisory accounts, it is authorised in writing for each such account: (i) to subscribe for the
Shares for each such account; (ii) to make on each such account’s behalf the representations,
warranties and agreements set out in this document; and (iii) to receive on behalf of each such
account any documentation relating to the Initial Placing or relevant Subsequent Placing (as
applicable) in the form provided by the Company and/or Liberum. It agrees that the provision
of this paragraph shall survive any resale of the Shares by or on behalf of any such account;
4.31 it irrevocably appoints any Director and any director of Liberum to be its agent and on its
behalf (without any obligation or duty to do so), to sign, execute and deliver any documents
and do all acts, matters and things as may be necessary for, or incidental to, its subscription
for all or any of the Shares for which it has given a commitment under the Initial Placing or any
Subsequent Placing (as applicable), in the event of its own failure to do so;
4.32 it accepts that if the Initial Placing or relevant Subsequent Placing does not proceed or the
relevant conditions to the Placing and Offer Agreement are not satisfied as regards the relevant
placing or the Shares for which valid applications are received and accepted are not admitted
to trading on the Main Market for any reason whatsoever, then none of Liberum or the
Company or the Investment Manager, nor persons controlling, controlled by or under common
control with any of them nor any of their respective employees, agents, officers, members,
stockholders, partners or representatives, shall have any liability whatsoever to it or any other
person;
4.33 in connection with its participation in the Initial Placing or relevant Subsequent Placing (as
applicable) it has observed all relevant legislation and regulations, in particular (but without
limitation) those relating to money laundering and terrorist financing and that its application is
only made on the basis that it accepts full responsibility for any requirement to verify the
identity of its clients and other persons in respect of whom it has applied. In addition, it
warrants that it is a person: (i) subject to the Money Laundering Regulations; or (ii) subject to
the Money Laundering Directive on the prevention of the use of the financial system for the
purpose of money laundering and terrorist financing; or (iii) acting in the course of a business
in relation to which an overseas regulatory authority exercises regulatory functions and is
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based or incorporated in, or formed under the law of, a country in which there are in force
provisions at least equivalent to those required by the Money Laundering Directive;
4.34 it acknowledges that due to anti-money laundering requirements, Liberum, the Administrator,
the Registrar and the Company may require proof of identity and verification of the source of
the payment before the application can be processed and that, in the event of delay or failure
by the applicant to produce any information required for verification purposes, Liberum and the
Company may refuse to accept the application and the subscription monies relating thereto. It
holds harmless and will indemnify Liberum and the Company against any liability, loss or cost
ensuing due to the failure to process such application, if such information as has been
requested has not been provided by it in a timely manner;
4.35 that it is aware of, has complied with and will at all times comply with its obligations in
connection with money laundering under the Proceeds of Crime Act 2002;
4.36 if it is acting as a “distributor” (for the purposes of MiFID II Product Governance
Requirements):
4.36.1 it acknowledges that the Target Market Assessment undertaken by the Investment
Manager and Liberum does not constitute: (a) an assessment of suitability or
appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor
or group of investors to invest in, or purchase, or take any other action whatsoever with
respect to the Shares and each distributor is responsible for undertaking its own Target
Market Assessment in respect of the Shares and determining appropriate distribution
channels;
4.36.2 notwithstanding any Target Market Assessment undertaken by the Investment Manager
and Liberum, it confirms that, other than where it is providing an execution-only service
to investors, it has satisfied itself as to the appropriate knowledge, experience, financial
situation, risk tolerance and objectives and needs of the investors to whom it plans to
distribute the Shares and that it has considered the compatibility of the risk/reward
profile of such Shares with the end target market; and
4.36.3 it acknowledges that the price of the Shares may decline and investors could lose all
or part of their investment; the Shares offer no guaranteed income and no capital
protection; and an investment in the Shares is compatible only with investors who do
not need a guaranteed income or capital protection, who (either alone or in conjunction
with an appropriate financial or other adviser) are capable of evaluating the merits and
risks of such an investment and who have sufficient resources to be able to bear any
losses that may result therefrom;
4.37 Liberum and the Company are entitled to exercise any of their rights under the Placing and
Offer Agreement or any other right in their absolute discretion without any liability whatsoever
to it;
4.38 the representations, undertakings and warranties contained in this document are irrevocable.
It acknowledges that Liberum and the Company and their respective affiliates will rely upon the
truth and accuracy of the foregoing representations and warranties and it agrees that if any of
the representations or warranties made or deemed to have been made by its subscription of
Shares are no longer accurate, it shall promptly notify Liberum and the Company;
4.39 where it or any person acting on behalf of it is dealing with Liberum, any money held in an
account with Liberum on behalf of it and/or any person acting on behalf of it will not be treated
as client money within the meaning of the relevant rules and regulations of the FCA which
therefore will not require Liberum to segregate such money, as that money will be held by
Liberum under a banking relationship and not as trustee;
4.40 any of its clients, whether or not identified to Liberum, will remain its sole responsibility and will
not become clients of Liberum for the purposes of the rules of the FCA or for the purposes of
any other statutory or regulatory provision;
4.41 it accepts that the allocation of Shares shall be determined by Liberum, in its absolute
discretion (following consultation with the Company and the Investment Manager) and that it
may scale down any Initial Placing or Subsequent Placing commitments for this purpose on
such basis as it may determine;
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4.42 time shall be of the essence as regards its obligations to settle payment for the Shares and to
comply with its other obligations under the Initial Placing or relevant Subsequent Placing (as
applicable);
4.43 it authorises Liberum to deduct from the total amount subscribed under the Initial Placing or
relevant Subsequent Placing (as applicable) the aggregate placing commission (if any)
payable on the number of Shares allocated under the Initial Placing or relevant Subsequent
Placing;
4.44 in the event that a supplementary prospectus is required to be produced pursuant to section
87G FSMA and in the event that it chooses to exercise any right of withdrawal pursuant to
Article 23(2) of the Prospectus Regulation, such Placee will immediately re-subscribe for the
Shares previously comprising its placing commitment;
4.45 the commitment to subscribe for Shares on the terms set out in these terms and conditions will
continue notwithstanding any amendment that may in the future be made to the terms of the
Initial Placing or any Subsequent Placing and that it will have no right to be consulted or
require that its consent be obtained with respect to the Company’s conduct of the Initial
Placing and/or any Subsequent Placing;
4.46 it is capable of being categorised as a person who is a “professional client” or an “eligible
counterparty” within the meaning of Chapter 3 of the FCA’s Conduct of Business Sourcebook;
4.47 it acknowledges that any person in Guernsey involved in the business of the Company who
has a suspicion or belief that any other person (including the Company or any person
subscribing for Shares) is involved in money laundering activities, is under an obligation to
report such suspicion to the Financial Intelligence Service pursuant to the Terrorism and Crime
(Bailiwick of Guernsey) Law, 2002 (as amended); and
4.48 if it is in the Bailiwick of Guernsey, it is a person licensed under any of the Protection of
Investors (Bailiwick of Guernsey) Law, 1987 (as amended), the Insurance Business (Bailiwick
of Guernsey) Law, 2002 (as amended), the Banking Supervision (Bailiwick of Guernsey) Law,
1994 (as amended), or the Regulation of Fiduciaries, Administration Businesses and Company
Directors, etc (Bailiwick of Guernsey) Law, 2000 (as amended).
5.
UNITED STATES PURCHASE AND TRANSFER RESTRICTIONS
Unless it is otherwise expressly agreed with the Company and Liberum, by participating in the Initial
Placing and/or Subsequent Placing, each Placee acknowledges and agrees that it will (for itself and
any person(s) procured by it to subscribe for Shares and any nominee(s) for any such person(s)) be
further deemed to represent and warrant to each of the Company, Liberum, the Investment Manager
and the Registrar that:
5.1

it is not a U.S. Person, is not located within the United States, is acquiring the Shares in an
offshore transaction meeting the requirements of Regulation S and is not acquiring the Shares
for the account or benefit of a U.S. Person;

5.2

it acknowledges that the Shares have not been and will not be registered under the
U.S. Securities Act or with any securities regulatory authority of any state or other jurisdiction
of the United States and, subject to certain exceptions, may not be offered or sold in the
United States or to, or for the account or benefit of, U.S. Persons absent registration or an
exemption from registration under the U.S. Securities Act;

5.3

it acknowledges that the Company has not registered under the U.S. Investment Company Act
and that the Company has put in place restrictions for transactions not involving any public
offering in the United States, and to ensure that the Company is not and will not be required to
register under the U.S. Investment Company Act;

5.4

unless the Company expressly consents in writing otherwise, no portion of the assets used to
purchase, and no portion of the assets used to hold, the Shares or any beneficial interest
therein constitutes or will constitute the assets of: (i) an “employee benefit plan” as defined in
section 3(3) of ERISA that is subject to Part 4 of subtitle B of fiduciary responsibility or
prohibited transaction Title I of ERISA; (ii) a “plan” as defined in section 4975 of the U.S. Tax
Code, including an individual retirement account, that is subject to section 4975 of the U.S. Tax
Code; or (iii) an entity whose underlying assets include the assets of any such “employee
benefit plan” or “plans” by reason of ERISA or the U.S. Department of Labor Regulations,
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29 C.F.R. 2510.3-101, as and to the extent modified by section 3(42) of ERISA (the “Plan
Assets Regulation”), or otherwise (including certain insurance company general accounts) for
the purposes of section 4.6 of ERISA or section 4975 of the U.S. Tax Code. In addition, if an
investor is a governmental, church, non-U.S. or other employee benefit plan that is subject to
any federal, state, local or non-U.S. law that is substantially similar to the fiduciary responsibility
or prohibited transaction provisions of Title I of ERISA or section 4975 of the U.S. Tax Code, its
purchase, holding, and disposition of the Shares must not constitute or result in a non-exempt
violation of any such substantially similar law;
5.5

that if any Shares offered and sold pursuant to Regulation S are issued in certificated form,
then such certificates evidencing ownership will contain a legend substantially to the following
effect unless otherwise determined by the Company in accordance with applicable law:
“CASTELNAU GROUP LIMITED (THE “COMPANY”) HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE
“INVESTMENT COMPANY ACT”). IN ADDITION, THE SECURITIES OF THE COMPANY
REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN AND WILL NOT BE REGISTERED
UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR
WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER
JURISDICTION OF THE UNITED STATES. ACCORDINGLY, THIS SECURITY MAY NOT BE
OFFERED, SOLD, PLEDGED, EXERCISED OR OTHERWISE TRANSFERRED WITHIN THE
UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT IN
ACCORDANCE WITH THE SECURITIES ACT OR AN EXEMPTION THEREFROM AND UNDER
CIRCUMSTANCES WHICH WILL NOT REQUIRE THE COMPANY TO REGISTER UNDER THE
INVESTMENT COMPANY ACT, IN EACH CASE IN ACCORDANCE WITH ALL APPLICABLE
SECURITIES LAWS. FURTHER, NO PURCHASE, SALE OR TRANSFER OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE MAY BE MADE UNLESS SUCH PURCHASE, SALE OR
TRANSFER WILL NOT RESULT IN THE ASSETS OF THE COMPANY CONSTITUTING “PLAN
ASSETS” WITHIN THE MEANING OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT
OF 1974, AS AMENDED (“ERISA”) OR THE PLAN ASSETS REGULATION;”

5.6

if in the future the investor decides to offer, sell, transfer, assign or otherwise dispose of the
Shares, it will do so only in compliance with an exemption from the registration requirements of
the U.S. Securities Act and under circumstances which: (a) will not require the Company to
register under the U.S. Investment Company Act; and (b) will not result in the assets of the
Company constituting “plan assets” within the meaning of ERISA or the Plan Assets
Regulation;

5.7

it is purchasing the Shares for its own account or for one or more investment accounts for
which it is acting as a fiduciary or agent, in each case for investment only, and not with a view
to or for sale or other transfer in connection with any distribution of the Shares in any manner
that would violate the U.S. Securities Act, the U.S. Investment Company Act or any other
applicable securities laws;

5.8

it acknowledges that the Company reserves the right to make inquiries of any holder of the
Shares or interests therein at any time as to such person’s status under the U.S. federal
securities laws and to require any such person that has not satisfied the Company that the
holding of Shares by such person will not violate or require registration under the
U.S. securities laws to transfer such Shares or interests in accordance with the Articles;

5.9

it is entitled to acquire the Shares under the laws of all relevant jurisdictions which apply to it,
it has fully observed all such laws and obtained all governmental and other consents which
may be required thereunder and complied with all necessary formalities and it has paid all
issue, transfer or other taxes due in connection with its acceptance in any jurisdiction of the
Shares and that it has not taken any action, or omitted to take any action, which may result in
the Company, Liberum, the Investment Manager or their respective directors, officers, agents,
employees and advisers being in breach of the laws of any jurisdiction in connection with its
acceptance of participation in the Placing;

5.10 it has received, carefully read and understands this document, and has not, directly or
indirectly, distributed, forwarded, transferred or otherwise transmitted this document or any
other presentation or offering materials concerning the Shares to or within the United States or
to any U.S. Persons, nor will it do any of the foregoing; and
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5.11 if it is acquiring any Shares as a fiduciary or agent for one or more accounts, it has sole
investment discretion with respect to each such account and full power and authority to make
such foregoing representations, warranties, acknowledgements and agreements on behalf of
each such account.
The Company, Liberum, the Investment Manager and their respective directors, officers, agents,
employees, advisers and others will rely upon the truth and accuracy of the foregoing
representations, warranties, acknowledgments and agreements. If any of the representations,
warranties, acknowledgments or agreements made by the investor are no longer accurate or have not
been complied with, the investor must immediately notify the Company and Liberum.
6.
SUPPLY OF INFORMATION
If Liberum, the Registrar or the Company or any of their agents request any information about a
Placee’s agreement to subscribe for Shares under the Initial Placing and/or Subsequent Placing,
such Placee must promptly disclose it to them.
7.
MONEY LAUNDERING
Each Placee acknowledges and agrees that:
7.1

in connection with its participation in the Initial Placing or a Subsequent Placing it has
observed all relevant legislation and regulations, in particular (but without limitation) the AML
Legislation and that its application is only made on the basis that it accepts full responsibility
for any requirement to verify the identity of its clients and other persons in respect of whom it
has applied. In addition, it warrants that it is a person: (i) subject to the Money Laundering
Regulations in force in the United Kingdom; or (ii) subject to the Money Laundering Directive;
or (iii) acting in the course of a business in relation to which an overseas regulatory authority
exercises regulatory functions and is based or incorporated in, or formed under the law of, a
country in which there are in force provisions at least equivalent to those required by the
Money Laundering Directive;

7.2

due to anti-money laundering requirements, Liberum and the Company and/or their agents
may require proof of identity and verification of the source of the payment before the
application can be processed and that, in the event of delay or failure by the applicant to
produce any information required for verification purposes, Liberum, the Company and/or their
agents may refuse to accept the application and the subscription moneys relating thereto. It
holds harmless and will indemnify Liberum, the Company and/or their agents against any
liability, loss or cost ensuing due to the failure to process such application, if such information
as has been required has not been provided by it or has not been provided on a timely basis.

8.
8.1

DATA PROTECTION
Each Placee acknowledges that it has been informed that, pursuant to DP Legislation the
Company and/or the Registrar will following Initial Admission, hold personal data (as defined in
the DP Legislation) relating to past and present Shareholders. Personal data will be retained on
record for a period exceeding six years after it is no longer used (subject to any limitations on
retention periods set out in applicable law). The Registrar will process such personal data at all
times in compliance with DP Legislation and shall only process for the purposes set out in the
Company’s privacy notice (the “Purposes”) which is available for consultation on the
Company’s website at www.castelnaugroup.com (the “Privacy Notice”) which include to:
8.1.1

process its personal data to the extent and in such manner as is necessary for the
performance of its obligations under its respective service contracts, including as
required by or in connection with the Placee’s holding of Shares, including processing
personal data in connection with credit and anti-money laundering checks on it;

8.1.2

communicate with it as necessary in connection with its affairs and generally in
connection with its holding of Shares;

8.1.3

comply with the legal and regulatory obligations of the Company and/or the Registrar;
and

8.1.4

process its personal data for the Registrar’s internal administration.
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8.2

Where necessary to fulfil the Purposes, the Company will disclose personal data to:
8.2.1

third parties located either within, or outside of Guernsey, if necessary for the Registrar
to perform its functions, or when it is within its legitimate interests, and in particular in
connection with the holding of Shares; or

8.2.2

its affiliates, the Registrar or the Investment Manager and their respective associates,
some of which may be located outside of Guernsey.

8.3

Any sharing of personal data between parties will be carried out in compliance with the
DP Legislation and as set out in the Company’s Privacy Notice.

8.4

By becoming registered as a holder of Shares a person becomes a data subject (as defined
under DP Legislation). In providing the Registrar with information, the Placee hereby represents
and warrants to the Company, the Registrar and the Administrator that: (i) it complies in all
material aspects with its data controller obligations under DP Legislation, and in particular, it
has notified any data subject of the Purposes for which personal data will be used and by
which parties it will be used and it has provided a copy of the Company’s Privacy Notice; and
(ii) where consent is legally competent and/or required under DP Legislation the Placee has
obtained the consent of any data subject to the Company and Registrar and their respective
affiliates and group companies, holding and using their personal data for the Purposes
(including the explicit consent of the data subjects for the processing of any sensitive personal
data for the Purposes).

8.5

Each Placee acknowledges that by submitting personal data to the Registrar (acting for and on
behalf of the Company) where the Placee is a natural person he or she has read and
understood the terms of the Company’s Privacy Notice.

8.6

Each Placee acknowledges that by submitting personal data to the Registrar (acting for and on
behalf of the Company) where the Placee is not a natural person it represents and warrants
that:

8.7

9.
9.1

8.6.1

it has brought the Company’s Privacy Notice to the attention of any underlying data
subjects on whose behalf or account the Placee may act or whose personal data will
be disclosed to the Company as a result of the Placee agreeing to subscribe for
Shares under the Initial Placing or a Subsequent Placing; and

8.6.2

the Placee has complied in all other respects with all applicable data protection
legislation in respect of disclosure and provision of personal data to the Company.

Where the Placee acts for or on account of an underlying data subject or otherwise discloses
the personal data of an underlying data subject, he/she/it shall, in respect of the personal data
it processes in relation to or arising in relation to the Placing:
8.7.1

comply with all applicable DP Legislation;

8.7.2

take appropriate technical and organisational measures against unauthorised or
unlawful processing of the personal data and against accidental loss or destruction of,
or damage to the personal data;

8.7.3

if required, agree with the Company and the Registrar, the responsibilities of each such
entity as regards relevant data subjects’ rights and notice requirements; and

8.7.4

it shall immediately on demand, fully indemnify each of the Company and the Registrar
and keep them fully and effectively indemnified against all costs, demands, claims,
expenses (including legal costs and disbursements on a full indemnity basis), losses
(including indirect losses and loss of profits, business and reputation), actions,
proceedings and liabilities of whatsoever nature arising from or incurred by the
Company and/or the Registrar in connection with any failure by the Placee to comply
with the provisions set out above.

MISCELLANEOUS
The rights and remedies of the Company, Liberum, the Investment Manager and the Registrar
under these terms and conditions are in addition to any rights and remedies which would
otherwise be available to each of them and the exercise or partial exercise of one will not
prevent the exercise of others.
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9.2

On application, if a Placee is an individual, that Placee may be asked to disclose in writing or
orally, his nationality. If a Placee is a discretionary fund manager, that Placee may be asked to
disclose in writing or orally the jurisdiction in which its funds are managed or owned. All
documents provided in connection with the Initial Placing and any Subsequent Placings will be
sent at the Placee’s risk. They may be returned by post to such Placee at the address notified
by such Placee.

9.3

Each Placee agrees to be bound by the Articles once the Shares, which the Placee has
agreed to subscribe for pursuant to the Initial Placing and/or the relevant Subsequent Placing,
have been acquired by the Placee. The contract to subscribe for Shares under the Initial
Placing or relevant Subsequent Placing (as applicable) and the appointments and authorities
mentioned in this document and all disputes and claims arising out of or in connection with its
subject matter or formation (including non-contractual disputes or claims) will be governed by,
and construed in accordance with, the laws of England and Wales. For the exclusive benefit of
Liberum, the Company and the Registrar, each Placee irrevocably submits to the jurisdiction of
the courts of England and Wales and waives any objection to proceedings in any such court
on the ground of venue or on the ground that proceedings have been brought in an
inconvenient forum. This does not prevent an action being taken against the Placee in any
other jurisdiction.

9.4

In the case of a joint agreement to subscribe for Shares under the Initial Placing or a
Subsequent Placing, references to a Placee in these terms and conditions are to each of the
Placees who are a party to that joint agreement and their liability is joint and several.

9.5

Liberum and the Company expressly reserve the right to modify the Initial Placing and/or any
Subsequent Placing (including, without limitation, their timetable and settlement) at any time
before allocations are determined. The Initial Placing and each Subsequent Placing is subject
to the satisfaction of the conditions contained in the Placing and Offer Agreement and the
Placing and Offer Agreement not having been terminated. Further details of the terms of the
Placing and Offer Agreement are contained in paragraph 6.1 of Part 8 of this document.
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PART 11

TERMS AND CONDITIONS OF APPLICATION UNDER THE OFFER
FOR SUBSCRIPTION
1.
INTRODUCTION
Ordinary Shares are available under the Offer for Subscription at a price of £1.00 per Ordinary Share.
Applications must be made on the Application Form attached at the end of this document or
otherwise published by the Company.
2.
EFFECT OF APPLICATION
Applications under the Offer for Subscription must be for Ordinary Shares with a minimum
subscription amount of £1,000 and thereafter in multiples of £100 or such lesser amount as the
Company may determine (at its discretion). Multiple applications per applicant will not be accepted.
3.
OFFER TO ACQUIRE ORDINARY SHARES
By completing and delivering an Application Form, you, as the applicant, and, if you sign the
Application Form on behalf of another person or a corporation, that person or corporation:
3.1

offer to subscribe for such number of Ordinary Shares at £1.00 per Ordinary Share as may be
purchased by the subscription amount specified in the box in section 1 on your Application
Form (being a minimum of £1,000 and thereafter in multiples of £100; or such smaller number
for which such application is accepted by the Company) on the terms, and subject to the
conditions, set out in this document, including these Terms and Conditions of Application and
the Articles;

3.2

agree that, in consideration of the Company agreeing that it will not, prior to the date of Initial
Admission, Offer for Subscription any Ordinary Shares to any person other than by means of
the procedures referred to in this document, your application may not be revoked (subject to
any legal right to withdraw your application which arises as a result of the publication of a
supplementary prospectus) and that this paragraph shall constitute a collateral contract
between you and the Company which will become binding upon despatch by post to or, in the
case of delivery by hand, on receipt by, the Receiving Agent of your Application Form;

3.3

undertake to pay the subscription amount specified in the box in section 1 on your Application
Form in full on application and warrant that the remittance accompanying your Application
Form will be honoured on first presentation and agree that if such remittance is not so
honoured you will not be entitled to receive a share certificate for the Ordinary Shares applied
for in certificated form or be entitled to commence dealing in Ordinary Shares applied for in
uncertificated form or to enjoy or receive any rights in respect of such Ordinary Shares unless
and until you make payment in cleared funds for such Ordinary Shares and such payment is
accepted by the Receiving Agent (which acceptance shall be in its absolute discretion and on
the basis that you indemnify the Receiving Agent, the Company and Liberum against all costs,
damages, losses, expenses and liabilities arising out of, or in connection with, the failure of
your remittance to be honoured on first presentation) and the Company may (without prejudice
to any other rights it may have) avoid the agreement to issue the Ordinary Shares and may
issue them to some other person, in which case you will not be entitled to any refund or
payment in respect thereof (other than the refund by way of a cheque drawn on a branch of a
UK clearing bank to the bank account name from which they were received at your risk or
direct to the account of the bank or building society on which the relevant cheque or banker’s
draft was drawn, for an amount equal to the proceeds of the remittance which accompanied
your Application Form, without interest);

3.4

agree, that where on your Application Form a request is made for Ordinary Shares to be
deposited into a CREST account (a “CREST Account”) and the Application Form has been
completed and signed by the named CREST holder and not any underlying beneficial investor,
(i) the Receiving Agent may in its absolute discretion amend the Application Form so that such
Ordinary Shares may be issued in certificated form registered in the name(s) of the holder(s)
specified in your Application Form (and recognise that the Receiving Agent will so amend the
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form if there is any delay in satisfying the identity of the applicant or the owner of the CREST
Account or in receiving your remittance in cleared funds) and (ii) the Receiving Agent, the
Company or Liberum may authorise your financial adviser or whoever he or she may direct to
send a document of title for, or credit your CREST Account in respect of, the number of
Ordinary Shares for which your application is accepted, and/or a crossed cheque for any
monies returnable, without interest, by post at your risk to your address set out on your
Application Form;
3.5

agree, in respect of applications for Ordinary Shares in certificated form (or where the
Receiving Agent exercises its discretion pursuant to paragraph 3.4 above to issue Ordinary
Shares in certificated form), that any share certificate to which you or, in the case of joint
applicants, any of the persons specified by you in your Application Form may become entitled
or pursuant to paragraph 3.4 above (and any monies returnable to you) may be retained by the
Receiving Agent:
l

pending clearance of your remittance;

l

pending investigation of any suspected breach of the warranties contained in
paragraphs 7.2, 7.6, 7.13, 7.14 or 7.15 below or any other suspected breach of these
Terms and Conditions of Application; or

l

pending any verification of identity which is, or which the Receiving Agent considers
may be, required for the purpose of the AML Legislation and any other regulations
applicable thereto,

and any interest accruing on such retained monies shall accrue to and for the benefit of the
Company;
3.6

agree, on the request of the Receiving Agent to disclose promptly in writing to them such
information as the Receiving Agent may request in connection with your application and
authorise the Receiving Agent to disclose any information relating to your application which
they may consider appropriate;

3.7

agree that if evidence of identity satisfactory to the Receiving Agent is not provided to the
Receiving Agent within a reasonable time (in the opinion of the Receiving Agent) following a
request therefor, the Receiving Agent or the Company may terminate the agreement with you
to issue Ordinary Shares and, in such case, the Ordinary Shares which would otherwise have
been issued to you may be issued or sold to some other party and the lesser of your
application monies or such proceeds of sale (as the case may be, with the proceeds of any
gain derived from a sale accruing to the Company) will be returned by a cheque drawn on a
branch of a UK clearing bank to the bank account name from which they were first received,
at your risk and without interest of any proceeds of the payment accompanying the application
at your risk or direct to the bank account of the bank or building society on which the relevant
cheque or banker’s draft was drawn;

3.8

agree that you are not applying on behalf of a person engaged in money laundering;

3.9

undertake to ensure that, in the case of an application signed by someone else on your behalf,
the original of the relevant power of attorney (or a complete copy certified by a solicitor or
notary) is enclosed with your Application Form together with full identity documents for the
person so signing;

3.10 authorise the Receiving Agent to procure that there be sent to you definitive certificates in
respect of the number of Ordinary Shares for which your application is accepted or if you have
completed the relevant payment method box in section 1 on your Application Form, but subject
to paragraph 3.4 above, to deliver the number of Ordinary Shares for which your application is
accepted into CREST, and/or to return any monies returnable without payment of interest (at
the applicant’s risk) either as a cheque by first class post to the address completed in section
2 on the Application Form or return funds direct to the account of the bank or building society
on which the relevant cheque or banker’s draft was drawn;
3.11 confirm that you have read and complied with paragraph 9 below;
3.12 agree that all subscription cheques and payments in Sterling will be processed through a bank
account in the name of “Link Market Services Ltd re: Castelnau Group Limited – OFS a/c”,
opened by the Receiving Agent;

154

3.13 agree that your Application Form is addressed to the Receiving Agent on behalf of the
Company;
3.14 agree that your application must be for a whole number of Ordinary Shares and the number of
Ordinary Shares issued to you will be rounded down to the nearest whole number;
3.15 acknowledge that the offer to the public of Ordinary Shares is being made only in the United
Kingdom and represent that you are a United Kingdom resident (unless you are able to provide
such evidence as the Company may, in its absolute discretion, require that you are entitled to
apply for Ordinary Shares); and
3.16 agree that any application may be rejected in whole or in part at the sole discretion of the
Company.
4.
ACCEPTANCE OF YOUR OFFER
The Receiving Agent may, on behalf of the Company, accept your offer to subscribe (if your
application is received, valid (or treated as valid), processed and not rejected).
The basis of allocation will be determined by Liberum in consultation with the Company and the
Investment Manager. The right is reserved notwithstanding the basis as so determined to reject in
whole or in part and/or scale back any application. The right is reserved to treat as valid any
application not complying fully with these Terms and Conditions of Application or not in all respects
completed or delivered in accordance with the instructions accompanying the Application Form. In
particular, but without limitation, the Company may accept an application made otherwise than by
completion of an Application Form where you have agreed with the Company in some other manner
to apply in accordance with these Terms and Conditions of Application.
The Receiving Agent will present all cheques and banker’s drafts for payment on receipt and will
retain documents of title and surplus monies pending clearance of successful applicants’ payments.
Payments must be in Sterling and paid either by cheque, electronic bank transfer or via CREST on a
delivery versus payment (“DvP”) basis in accordance with this paragraph 4.
Fractions of Ordinary Shares will not be issued.
For applicants sending subscription monies by electronic bank transfer (CHAPs), payment must be
made for value by no later than 11.00 a.m. on 12 October 2021 to the bank account details given on
the Application Form.
Should you wish to apply for Ordinary Shares in CREST by DvP method, you will need to input your
instructions against the Receiving Agent’s Participant Account RA06 by no later than 11.00 a.m. on
12 October 2021, allowing for the delivery and acceptance of your Ordinary Shares to your CREST
account against payment of the Issue Price in the relevant currency through the CREST system upon
the relevant settlement date, following the CREST matching criteria set out in the Application Form.
Additionally, where payment is to be made by DvP, the Application Form must be completed and
signed by the relevant CREST investor, with the full CREST holders name and address details as it
appears in the CREST system and not by any underlying beneficial holder who is not the named
CREST investor with the completed signed Application Form to be received by the Receiving Agent
by no later than 11.00 a.m. on 12 October 2021.
Except as provided below, payments may be made by cheque or banker’s draft drawn on an account
where the applicant has sole or joint-title to the funds and on an account at a branch of a bank or
building society in the United Kingdom which is either a settlement member of the Cheque and
Credit Clearing Company Limited or the CHAPS Clearing Company Limited or that has arranged for
its cheques or bankers’ drafts to be cleared through the facilities provided for members of either of
those companies. Such cheques or bankers’ drafts must bear the appropriate sort code in the top
right hand corner. Cheques in Sterling, which must be drawn on the personal account of an
individual Applicant where they have sole or joint title to the funds, must be made payable to “Link
Market Services Ltd re: Castelnau Group Limited – OFS a/c”, opened by the Receiving Agent.
Third party cheques may not be accepted with the exception of building society cheques or bankers’
drafts where the building society or bank has confirmed the name of the account holder by
stamping/endorsing the cheque or banker’s draft to that effect or have provided a supporting letter
confirming the source of funds. The account name should be the same as that shown on the
Application Form.
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For applicants sending subscription monies by electronic bank transfer (CHAPS), payment must be
made for value by no later than 11.00 a.m. on 12 October 2021. Applicants should send payment to
the relevant bank account as detailed on the Application Form. Applicants must ensure that they
remit sufficient funds to cover any charges incurred by their bank.
The payment instruction relating to the electronic transfer must also include a unique reference
comprising your name and a contact telephone number which should be entered in the reference
field on the payment instruction, for example: MJ Smith 01234 567890. The Receiving Agent cannot
take responsibility for correctly identifying payments without a unique reference nor where a payment
has been received but without an accompanying Application Form.
Applicants choosing to settle via CREST, that is DvP, will need to input their instructions against the
Receiving Agent’s Participant Account RA06, by no later than 11.00 a.m. on 12 October 2021,
allowing for the delivery and acceptance of the Ordinary Shares to be made against payment of the
Issue Price per Ordinary Share, following the CREST matching criteria set out in the Application Form.
5.
CONDITIONS
The contracts created by the acceptance of applications (in whole or in part) under the Offer for
Subscription will be conditional upon:
l

Initial Admission occurring by 8.00 a.m. (London time) on 18 October 2021 or such later time
or date as the Company and Liberum may agree (being not later than 8.00 a.m. on
30 November 2021);

l

the Placing and Offer Agreement becoming otherwise unconditional (save as to Initial
Admission) and not being terminated in accordance with its terms at any time before Initial
Admission; and

l

the Minimum Gross Proceeds (or such lesser amount as the Company and Liberum may
agree) being raised.

You will not be entitled to exercise any remedy of rescission for innocent misrepresentation (including
pre-contractual representations) at any time after acceptance. This does not affect any other right you
may have.
6.
RETURN OF APPLICATION MONIES
Where application monies have been banked and/or received, if any application is not accepted in
whole, or is accepted in part only, or if any contract created by acceptance does not become
unconditional, the application monies or, as the case may be, the balance of the amount paid on
application will be returned without interest (at the applicants’ risk) either by first class post as a
cheque to the address set out on the Application Form or returned direct to the account of the bank
or building society from which the relevant electronic payment was originally made. In the meantime,
application monies will be retained by the Receiving Agent in a separate account.
7.
WARRANTIES
By completing an Application Form, you:
7.1

undertake and warrant that, if you sign the Application Form on behalf of somebody else or on
behalf of a corporation, you have due authority to do so on behalf of that other person and
that such other person will be bound accordingly and will be deemed also to have given the
confirmations, warranties and undertakings contained in these Terms and Conditions of
Application and undertake to enclose your power of attorney or other authority or a complete
copy thereof duly certified by a solicitor or notary;

7.2

warrant, if the laws of any territory or jurisdiction outside the UK are applicable to your
application, that you have complied with all such laws, obtained all governmental and other
consents which may be required, complied with all requisite formalities and paid any issue,
transfer or other taxes due in connection with your application in any territory and that you have
not taken any action or omitted to take any action which will result in the Company, the
Investment Manager, Liberum or the Receiving Agent or any of their respective officers, agents
or employees acting in breach of the regulatory or legal requirements, directly or indirectly, of
any territory or jurisdiction outside of the UK in connection with the Offer for Subscription in
respect of your application;
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7.3

confirm that (save for advice received from your financial adviser (if any)) in making an
application you are not relying on any information or representations in relation to the Company
other than those contained in this document (on the basis of which alone your application is
made) and accordingly you agree that no person responsible solely or jointly for this document
or any part thereof shall have any liability for any such other information or representation;

7.4

agree that, having had the opportunity to read this document and the Key Information
Document relating to the Ordinary Shares each in its entirety, you shall be deemed to have had
notice of all information and representations contained in this document and the Key
Information Document relating to the Ordinary Shares;

7.5

acknowledge that no person is authorised in connection with the Offer for Subscription to give
any information or make any representation other than as contained in this document and, if
given or made, any information or representation must not be relied upon as having been
authorised by the Company, the Investment Manager, Liberum or the Receiving Agent;

7.6

warrant that you are not under the age of 18 on the date of your application;

7.7

agree that all documents and monies sent by post to, by, from or on behalf of the Company or
the Receiving Agent, will be sent at your risk and, in the case of documents and returned
application cheques and payments to be sent to you, may be sent to you at your address (or,
in the case of joint holders, the address of the first named holder) as set out in your
Application Form;

7.8

confirm that you have reviewed the restrictions contained in paragraph 9 below and warrant
that you (and any person on whose behalf you apply) comply with the provisions therein;

7.9

agree that, in respect of those Ordinary Shares for which your Application Form has been
received and processed and not rejected, acceptance of your Application Form shall be
constituted by the Company instructing the Registrar to enter your name on the Register;

7.10 agree that all applications, acceptances of applications and contracts resulting therefrom
under the Offer for Subscription shall be governed by and construed in accordance with the
laws of England and Wales and that you submit to the jurisdiction of the English Courts and
agree that nothing shall limit the right of the Company to bring any action, suit or proceedings
arising out of or in connection with any such applications, acceptances of applications and
contracts in any other manner permitted by law or in any court of competent jurisdiction;
7.11 irrevocably authorise the Company, Liberum or the Receiving Agent or any other person
authorised by any of them, as your agent, to do all things necessary to effect registration of
any Ordinary Shares subscribed by or issued to you into your name and authorise any
representatives of the Company and/or Liberum and/or the Receiving Agent to execute any
documents required therefor and to enter your name on the Register;
7.12 agree to provide the Company with any information which it, Liberum or the Receiving Agent
may request in connection with your application or to comply with any other relevant legislation
(as the same may be amended from time-to-time) including, without limitation, satisfactory
evidence of identity to ensure compliance with the Money Laundering Regulations;
7.13 warrant that, in connection with your application, you have observed the laws of all requisite
territories, obtained any requisite governmental or other consents, complied with all requisite
formalities and paid any issue, transfer or other taxes due in connection with your application
in any territory and that you have not taken any action which will or may result in the Company,
the Investment Manager, Liberum or the Receiving Agent acting in breach of the regulatory or
legal requirements of any territory in connection with the Offer for Subscription or your
application;
7.14 represent and warrant to the Company that: (i) you are not a U.S. Person, are not located within
the United States and are not acquiring the Ordinary Shares for the account or benefit of a
U.S. Person; (ii) you are acquiring the Ordinary Shares in an offshore transaction meeting the
requirements of Regulation S; (iii) you understand and acknowledge that the Ordinary Shares
have not been and will not be registered under the U.S. Securities Act or with any securities
regulatory authority of any state or other jurisdiction of the United States and may not be
offered, sold, resold, transferred, delivered or distributed, directly or indirectly, into or within the
United States or to, or for the account or benefit of, U.S. Persons; and (iv) you understand and
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acknowledge that the Company has not registered and will not register as an investment
company under the U.S. Investment Company Act;
7.15 represent and warrant to the Company that if in the future you decide to offer, sell, transfer,
assign or otherwise dispose of the Ordinary Shares, you will do so only: (i) in an offshore
transaction complying with the provisions of Regulation S under the U.S. Securities Act to a
person outside the United States and not known by the transferor to be a U.S. Person, by
pre-arrangement or otherwise; or (ii) to the Company or a subsidiary thereof. You understand
and acknowledge that any sale, transfer, assignment, pledge or other disposal made other
than in compliance with the above stated restrictions will be subject to the compulsory transfer
provisions as provided in the Articles;
7.16 agree that Liberum and the Receiving Agent are acting for the Company in connection with the
Offer for Subscription and for no-one else and that they will not treat you as their customer by
virtue of such application being accepted or owe you any duties or responsibilities concerning
the price of the Ordinary Shares or concerning the suitability of the Ordinary Shares for you or
be responsible to you for the protections afforded to their customers;
7.17 warrant that you are not subscribing for the Ordinary Shares using a loan which would not have
been given to you or any associate or not given to you on such favourable terms, if you had not
been proposing to subscribe for the Ordinary Shares;
7.18 warrant that the information contained in the Application Form is true and accurate; and
7.19 agree that if you request that Ordinary Shares are issued to you on a date other than Initial
Admission and such Ordinary Shares are not issued on such date that the Company and its
agents and Directors will have no liability to you arising from the issue of such Ordinary Shares
on a different date.
8.
MONEY LAUNDERING
You agree that, in order to ensure compliance with the AML Legislation and any other applicable
regulations, the Receiving Agent may at its absolute discretion require verification of identity of you
(the “holder(s)”) as the applicant lodging an Application Form and further may request from you and
you will assist in providing identification of:
l

the owner(s) and/or controller(s) (the “payor”) of any bank account not in the name of the
holder(s) on which is drawn a payment by way of banker’s draft or cheque; or

l

where it appears to the Receiving Agent that a holder or the payor is acting on behalf of some
other person or persons.

Any delay or failure to provide the necessary evidence of identity may result in your application being
rejected or delays in crediting CREST accounts or the despatch of documents.
Without prejudice to the generality of this paragraph 8, verification of the identity of holders and
payors will be required if the value of the Ordinary Shares applied for, whether in one or more
applications considered to be connected, exceeds €15,000 (or the Sterling equivalent,
approximately £13,000). If you use a building society cheque or banker’s draft you should ensure that
the bank or building society issuing the payment enters the name, address and account number of
the person whose account is being debited on the reverse of the cheque or banker’s draft and adds
its stamp.
If, in such circumstances, the person whose account is being debited is not a holder you may be
required to provide the Receiving Agent with additional documentation in order to verify the identity
of the payor and/or the source of funds for the purpose of satisfying its anti-money laundering
obligations. If such additional documentation is required, the Receiving Agent will contact you to
request the information required.
For the purpose of the AML Legislation a person making an application for Ordinary Shares will not
be considered as forming a business relationship with the Company or the Receiving Agent but will
be considered as effecting a one-off transaction with the Company. Submission of an Application
Form with the appropriate remittance will constitute a warranty to each of the Company and the
Receiving Agent from the applicant that the AML Legislation will not be breached by the application
of such remittance.
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The person(s) submitting an application for Ordinary Shares will ordinarily be considered to be acting
as principal in the transaction unless the Receiving Agent determines otherwise, whereupon you may
be required to provide the necessary evidence of identity of the underlying beneficial owner(s).
Whilst Link Group may carry out checks on any application, they are usually only performed when
dealing with application values above a certain threshold, commonly referred to as the anti-money
laundering threshold which is €15,000 (or the Sterling equivalent, approximately £13,000).
9.
NON-UNITED KINGDOM INVESTORS
The Offer for Subscription is only being made in the United Kingdom. If you receive a copy of this
document or an Application Form in any territory other than the United Kingdom you may not treat it
as constituting an invitation or offer to you, nor should you, in any event, use an Application Form
unless, in the relevant territory, such an invitation or offer could lawfully be made to you or an
Application Form could lawfully be used without contravention of any registration or other legal
requirements. It is your responsibility, if you are outside the UK and wish to make an application for
Ordinary Shares under the Offer for Subscription, to satisfy yourself as to full observance of the laws
of any relevant territory or jurisdiction in connection with your application, including obtaining any
requisite governmental or other consents, observing any other formalities requiring to be observed in
such territory and paying any issue, transfer or other taxes required to be paid in such territory.
None of the Ordinary Shares have been or will be registered under the laws of any member state of
the EEA, Canada, Japan, Australia, the Republic of South Africa or under the U.S. Securities Act or
with any securities regulatory authority of any state or other political subdivision of the United States,
any member state of the EEA, Canada, Japan, Australia or the Republic of South Africa. If you
subscribe for Ordinary Shares you will, unless the Company and the Receiving Agent agree
otherwise in writing, be deemed to represent and warrant to the Company that you are not a
U.S. Person or a resident of any member state of the EEA, Canada, Japan, Australia, the Republic of
South Africa or a corporation, partnership or other entity organised under the laws of any member
state of the EEA, the U.S. or Canada (or any political subdivision of either) or Japan or Australia or
the Republic of South Africa and that you are not subscribing for such Ordinary Shares for the
account of any U.S. Person or resident of any member state of the EEA, Canada, Japan, Australia or
the Republic of South Africa and will not offer, sell, renounce, transfer or deliver, directly or indirectly,
any of the Ordinary Shares in or into any member state of the EEA, the United States, Canada,
Japan, Australia or the Republic of South Africa or to any U.S. Person or person resident in Canada,
any member state of the EEA, Japan, Australia or the Republic of South Africa. No application will be
accepted if it shows the applicant, payor or a holder having an address other than in the United
Kingdom.
10. DATA PROTECTION
10.1 Each applicant acknowledges that it has been informed that, pursuant to the DP Legislation the
Company and/or the Registrar will following Initial Admission, hold personal data (as defined in
the DP Legislation) relating to past and present Shareholders. Personal data will be retained on
record for a period exceeding six years after it is no longer used (subject to any limitations on
retention periods set out in applicable law). The Registrar will process such personal data at all
times in compliance with DP Legislation and shall only process for the purposes set out in the
Company’s privacy notice (the “Purposes”) which is available for consultation on the
Company’s website at www.castelnaugroup.com (the “Privacy Notice”) which include to:
10.1.1 process its personal data to the extent and in such manner as is necessary for the
performance of its obligations under its respective service contracts, including as
required by or in connection with the applicant’s holding of Ordinary Shares, including
processing personal data in connection with credit and anti-money laundering checks
on it;
10.1.2 communicate with it as necessary in connection with its affairs and generally in
connection with its holding of Ordinary Shares;
10.1.3 comply with the legal and regulatory obligations of the Company and/or the Registrar;
and
10.1.4 process its personal data for the Registrar’s internal administration.
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10.2 Where necessary to fulfil the Purposes, the Company will disclose personal data to:
10.2.1 third parties located either within, or outside of the EEA, if necessary for the Registrar
to perform its functions, or when it is within its legitimate interests, and in particular in
connection with the holding of Ordinary Shares; or
10.2.2 its affiliates, the Registrar or the Investment Manager and their respective associates,
some of which may be located outside the EEA.
10.3 Any sharing of personal data between parties will be carried out in compliance with the
DP Legislation and as set out in the Company’s Privacy Notice.
10.4 By becoming registered as a holder of Ordinary Shares a person becomes a data subject
(as defined under DP Legislation). In providing the Registrar with information, the applicant
hereby represents and warrants to the Company, the Registrar and the Administrator that: (i) it
complies in all material aspects with its data controller obligations under DP Legislation, and in
particular, it has notified any data subject of the Purposes for which personal data will be used
and by which parties it will be used and it has provided a copy of the Company’s Privacy
Notice; and (ii) where consent is legally competent and/or required under DP Legislation the
applicant has obtained the consent of any data subject to the Company and Registrar and
their respective affiliates and group companies, holding and using their personal data for the
Purposes (including the explicit consent of the data subjects for the processing of any
sensitive personal data for the Purposes).
10.5 Each applicant acknowledges that by submitting personal data to the Registrar (acting for and
on behalf of the Company) where the applicant is a natural person he or she has read and
understood the terms of the Company’s Privacy Notice.
10.6 Each applicant acknowledges that by submitting personal data to the Registrar (acting for and
on behalf of the Company) where the applicant is not a natural person it represents and
warrants that:
10.6.1 it has brought the Company’s Privacy Notice to the attention of any underlying data
subjects on whose behalf or account the applicant may act or whose personal data will
be disclosed to the Company as a result of the applicant agreeing to subscribe for
Ordinary Shares; and
10.6.2 the applicant has complied in all other respects with all applicable data protection
legislation in respect of disclosure and provision of personal data to the Company.
10.7 Where the applicant acts for or on account of an underlying data subject or otherwise
discloses the personal data of an underlying data subject, he/she/it shall, in respect of the
personal data it processes in relation to or arising in relation to the Offer for Subscription:
10.7.1 comply with all applicable data protection legislation;
10.7.2 take appropriate technical and organisational measures against unauthorised or
unlawful processing of the personal data and against accidental loss or destruction of,
or damage to the personal data;
10.7.3 if required, agree with the Company and the Registrar, the responsibilities of each such
entity as regards relevant data subjects’ rights and notice requirements; and
10.7.4 it shall immediately on demand, fully indemnify each of the Company and the Registrar
and keep them fully and effectively indemnified against all costs, demands, claims,
expenses (including legal costs and disbursements on a full indemnity basis), losses
(including indirect losses and loss of profits, business and reputation), actions,
proceedings and liabilities of whatsoever nature arising from or incurred by the
Company and/or the Registrar in connection with any failure by the applicant to comply
with the provisions set out above.
11. MISCELLANEOUS
To the extent permitted by law, all representations, warranties and conditions, express or implied and
whether statutory or otherwise (including, without limitation, pre-contractual representations but
excluding any fraudulent representations), are expressly excluded in relation to the Ordinary Shares
and the Offer for Subscription.
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The rights and remedies of the Company, the Investment Manager, Liberum and the Receiving Agent
under these Terms and Conditions of Application are in addition to any rights and remedies which
would otherwise be available to any of them and the exercise or partial exercise of one will not
prevent the exercise of others.
The Company reserves the right to extend the closing time and/or date of the Offer for Subscription
from 11.00 a.m. on 12 October 2021. In that event, the new closing time and/or date will be notified
to applicants.
The Company may terminate the Offer for Subscription in its absolute discretion at any time prior to
Initial Admission. If such right is exercised, the Offer for Subscription will lapse and any monies will
be returned as indicated without interest.
You agree that Liberum and the Receiving Agent are acting for the Company in connection with the
Initial Issue and for no-one else, and that neither Liberum nor the Receiving Agent will treat you as its
customer by virtue of such application being accepted or owe you any duties concerning the price
of the Ordinary Shares or concerning the suitability of the Ordinary Shares for you or otherwise in
relation to the Initial Issue or for providing the protections afforded to their customers.
Save where the context requires otherwise, terms used in these Terms and Conditions of Application
bear the same meaning as where used in the document.
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APPENDIX 1
APPLICATION FORM FOR THE OFFER FOR SUBSCRIPTION
For official use only:
CASTELNAU GROUP LIMITED
Please send this completed Application Form by post or by hand (during normal business hours
only) to Link Group, Corporate Actions, 10th Floor, Central Square, 29 Wellington Street, Leeds,
LS1 4DL so as to be received no later than 11.00 am (London time) on 12 October 2021.
Important: before completing this form, you should read the accompanying notes.
To:

Link Group, acting as Receiving Agent for Castelnau Group Limited

1.
Application
I/We the person(s) detailed in section 2 below offer to subscribe for the amount shown in the box in
section 1 subject to the Terms and Conditions set out in Part 11 of the Prospectus dated
23 September 2021 and subject to the Articles of Incorporation of the Company.
In the box in this section 1 (write in figures, the aggregate value, at the Issue Price (being £1.00 per
Ordinary Share), of the Ordinary Shares that you wish to apply for – a minimum of £1,000 and
thereafter in multiples of £100).
Payment Method (Tick appropriate box)
Cheque/Banker’s draft

£

2.

Bank transfer

CREST Settlement

Details of Holder(s) in whose name(s) Ordinary Shares will be issued (BLOCK CAPITALS)

Mr, Mrs, Miss or Title

................................................................................................

Forenames (in full)

................................................................................................

Surname/Company Name

................................................................................................

Address (in full)

................................................................................................
................................................................................................
................................................................................................

Designation (if any)

................................................................................................

Date of Birth (for individual Applicants) ................................................................................................

Second joint holder (if relevant)
Mr, Mrs, Miss or Title

................................................................................................

Forenames (in full)

................................................................................................

Surname

................................................................................................

Date of Birth (for individual Applicants) ................................................................................................

Third joint holder (if relevant)
Mr, Mrs, Miss or Title

................................................................................................

Forenames (in full)

................................................................................................

Surname

................................................................................................

Date of Birth (for individual Applicants) ................................................................................................
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Fourth joint holder (if relevant)
Mr, Mrs, Miss or Title

................................................................................................

Forenames (in full)

................................................................................................

Surname

................................................................................................

Date of Birth (for individual Applicants) ................................................................................................
3.
CREST details
(Only complete this section if Ordinary Shares issued are to be deposited in a CREST Account which
must be in the same name as the holder(s) given in section 2 and payment is to be made via DvP in
CREST).
CREST Participant ID:
CREST Member Account ID:
4.
Signature(s) all holders must sign
Execution by individuals:
First Applicant Signature

Date

Second Applicant Signature

Date

Third Applicant Signature

Date

Fourth Applicant Signature

Date

Execution by a company:
Executed by (Name of Company):

Date

Name of Director:

Signature

Date

Name of Director/Secretary:

Signature

Date

If you are affixing a company seal, please
mark a cross here:

Affix Company
Seal here:

5.
(a)

Settlement details
Cheque/Banker’s Draft
If you are subscribing for Ordinary Shares and paying by cheque or banker’s draft, attach to
this form your cheque or banker’s draft for the exact amount shown in the box in section 1.
Cheques or banker’s drafts in Sterling must be made payable to “Link Market Services Ltd
re: Castelnau Group Limited – OFS a/c”. Cheques and banker’s drafts must be drawn on an
account at a branch of a bank or building society in the United Kingdom and must bear the
appropriate sort code in the top right hand corner. You should tick the relevant payment
method box in section 1. Post-dated cheques will not be accepted.

(b)

Bank transfer
For applicants sending subscription monies by electronic bank transfer (CHAPs), payment
must be made for value by 11.00 a.m. on 12 October 2021 directly into the bank account
detailed below. The payment instruction must also include a unique reference comprising your
name and a contact telephone number which should be entered in the reference field on the
payment instruction, for example, MJ SMITH 01234 567 8910.
Bank:
Sort Code:
Account No:
Account Name:

Lloyds Bank plc
30-80-12
21554068
Link Market Services Ltd re: Castelnau Group Limited – OFS CHAPs A/C

Electronic payments must come from a UK bank account and from a personal account in the
name of the individual applicant where they have sole or joint title to the funds. The account
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name should be the same as that inserted in section 2 of the Application Form and payments
must relate solely to your Application. You should tick the relevant payment method box in
section 1. It is recommended that such transfers are actioned within 24 hours of posting your
application.
Evidence of the source of funds may also be required. Typically, this will be a copy of the
remitting bank account statement clearly identifying the applicant’s name, the value of the
debit (equal to the application value) and the crediting account details or application
reference. If such evidence of source of funds is required, the Receiving Agent will contact
you to request such documents.
Any delay in providing monies may affect acceptance of the application. If the Receiving
Agent is unable to match your application with a bank payment, there is a risk that your
application could be delayed or will not be treated as a valid application and may be rejected
by the Company and/or the Receiving Agent.
Please Note – you should check with your bank regarding any limits imposed on the level and
timing of transfers allowed from your account (for example, some banks apply a maximum
transaction or daily limit, and you may need to make the transfer as more than one payment).
The Receiving Agent cannot take responsibility for correctly identifying payments without a
unique reference or where a payment has been received but without an accompanying
Application Form.
(c)

CREST Settlement
If you so choose to settle your application within CREST, that is by DvP, you or your settlement
agent/custodian’s CREST account must allow for the delivery and acceptance of Ordinary
Shares to be made against payment of the Issue Price per Ordinary Share using the CREST
matching criteria set out below:
Trade date:
Settlement date:
Company:
Security description:
SEDOL:
ISIN:
CREST message type:

14 October 2021
18 October 2021
CASTELNAU GROUP LIMITED
Ordinary Shares of no par value
BMWWJM2
GG00BMWWJM28
DEL

Should you wish to settle by DvP, you will need to input your CREST DEL instruction(s) in favour
of Link Group’s Participant Account RA06 by no later than 11.00 a.m. on 12 October 2021.
You must also ensure that you or your settlement agent/custodian has a sufficient “debit cap”
within the CREST system to facilitate settlement in addition to your/its own daily trading and
settlement requirements.
Applicants wishing to settle by DvP will still need to complete and submit a valid Application
Form by the 11.00 a.m. deadline. You should tick the relevant payment method box in section
1. The Receiving Agent will not accept Application Forms completed and signed by any
underlying beneficial holders for CREST applications; only Application Forms completed and
signed by the named CREST holder for CREST applications will be accepted.
Note: Link Group will not take any action until a valid DEL message has been alleged to the
Participant Account by the applicant. No acknowledgement of receipt or input will be
provided.
In the event of late/non settlement the Company reserves the right to deliver Ordinary Shares
outside of CREST in certificated form provided that payment has been made in terms
satisfactory to the Company and all other conditions of the Offer for Subscription have been
satisfied.
6.
Anti-money Laundering
Anti-money laundering checks are required by law to be performed on certain financial transactions.
The checks are undertaken to make sure investors are genuinely who they say they are and that any
application monies have not been acquired illegally or that Link Group itself is not being used as part
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of criminal activity, most commonly the placement, layering and integration of illegally obtained
money.
Whilst Link Group may carry out checks on any application, they are usually only performed when
dealing with application values above a certain threshold, commonly referred to as the anti-money
laundering threshold which is €15,000 (or Sterling equivalent, approximately £13,000).
Link Group will make enquiries to credit reference agencies to meet its
obligations and the applicant may be required to provide an original or
passport, driving licence and recent bank statements to support such
laundering checks do not mean the investor is suspected of anything illegal
worry about.

anti-money laundering
certified copy of their
enquiries. Anti-money
and there is nothing to

The checks made at credit reference agencies leave an ‘enquiry footprint’ – an indelible record so
that the investor can see who has checked them out. The enquiry footprint does not have any impact
on their credit score or on their ability to get credit. Anti-Money Laundering Checks appear as an
enquiry/soft search on the investors credit report. The report may contain a note saying “Identity
Check to comply with Anti Money Laundering Regulations”.
7.
Contact details
To ensure the efficient and timely processing of this application please enter below the contact
details of a person the Receiving Agent and/or the Company (or any of its agents) may contact with
all enquiries concerning this application. If no details are provided this may delay obtaining the
additional information required and may result in your application being rejected or revoked.
E-mail address:
Telephone No:
8.
Queries
If you have a query concerning the completion of this Application Form, please telephone Link Group
on 0371 664 0321. Calls are charged at the standard geographic rate and will vary by provider. Calls
outside the United Kingdom will be charged at the applicable international rate. The helpline is open
between 9.00 a.m. – 5.30 p.m., Monday to Friday excluding public holidays in England and Wales.
Please note that Link Group cannot provide any financial, legal or tax advice and calls may be
recorded and monitored for security and training purposes.
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Notes on how to complete the Offer for Subscription Application Form
Applications should be returned so as to be received by Link Group no later than 11.00 a.m. on
12 October 2021.
In addition to completing and returning the Application Form to Link Group, you will also need
to complete and return a Tax Residency Self Certification Form, unless you are a CREST
investor and are paying for your investment through CREST on a DvP basis. The “individual
tax residency self-certification – sole holding” form can be found at the end of this Prospectus.
Further copies of this form and the relevant form for joint holdings or corporate entity holdings
can be requested from Link Group on 0371 664 0321. Calls are charged at the standard
geographic rate and will vary by provider. Calls outside of the United Kingdom will be charged
at the applicable international rate. The helpline is open between 9.00 a.m. – 5.30 p.m., Monday
to Friday excluding public holidays in England and Wales. Please note that Link Group cannot
provide any financial, legal or tax advice and calls may be recorded and monitored for security
and training purposes. It is a condition of application that (where applicable) a completed
version of the Tax Residency Self Certification Form is provided with the Application Form
before any application can be accepted.
Helpline: If you have a query concerning the completion of this Application Form, please telephone
Link Group on 0371 664 0321. Calls are charged at the standard geographic rate and will vary by
provider. Calls outside the United Kingdom will be charged at the applicable international rate. The
helpline is open between 9.00 a.m. – 5.30 p.m., Monday to Friday excluding public holidays in
England and Wales. Please note that Link Group cannot provide any financial, legal or tax advice and
calls may be recorded and monitored for security and training purposes.
1.
Application
Fill in (in figures) in the box in section 1 the aggregate value, at the Issue Price (being £1.00 per
Ordinary Share), of the Ordinary Shares being subscribed for. The value must be a minimum of
£1,000, and thereafter in multiples of £100.
Financial intermediaries who are investing on behalf of clients should make separate applications for
each client.
2.
Payment method
Mark in the relevant box in section 1 to confirm your payment method, i.e. cheque/banker’s draft,
bank transfer or settlement via CREST on a DvP basis.
3.
Holder details
Fill in (in block capitals) the full name(s) of each holder and the address of the first named holder.
Applications may only be made by persons aged 18 or over. In the case of joint holders only the first
named may bear a designation reference. A maximum of four joint holders is permitted. All holders
named must sign the Application Form in section 4.
4.
CREST
If you wish your Ordinary Shares to be deposited in a CREST account in the name of the holders
given in section 2, enter in section 3 the details of that CREST account and ensure your Application
Form is signed by the CREST holder and not by any underlying beneficial investor. Where it is
requested that Ordinary Shares be deposited into a CREST account, please note that payment for
CREST applications must be made via DvP in CREST.
5.
Signature
All holders named in section 2 must sign section 4 and insert the date. The Application Form may be
signed by another person on behalf of each holder if that person is duly authorised to do so under
a power of attorney. The power of attorney (or a copy duly certified by a solicitor or a bank) must be
enclosed for inspection (which originals will be returned by post at the addressee’s risk).
A corporation should sign under the hand of a duly authorised official whose representative capacity
should be stated and a copy of a notice issued by the corporation authorising such person to sign
should accompany the Application Form.
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6.
(a)

Settlement details
Cheque/Banker’s draft
All payments by cheque or banker’s draft must accompany your application and be for the
exact amount inserted in the box in section 1 of the Application Form. Your cheque or banker’s
draft in must be made payable to “Link Market Services Ltd re: Castelnau Group Limited –
OFS a/c” in respect of an Application and crossed “A/C Payee Only”. Applications
accompanied by a post-dated cheque will not be accepted.
Cheques or banker’s drafts must be drawn on an account where the applicant has sole or jointtitle to the funds and on an account at a branch of a bank or building society in the United
Kingdom which is either a settlement member of the Cheque and Credit Clearing Company
Limited or the CHAPS Clearing Company Limited or which is a member of either of the
Committees of Scottish or Belfast clearing houses or which has arranged for its cheques and
banker’s drafts to be cleared through the facilities provided by any of those companies or
committees and must bear the appropriate sort code in the top right hand corner.
Third party cheques may not be accepted, with the exception of building society cheques or
banker’s drafts where the building society or bank has inserted on the back of the cheque the
full name of the building society or bank account holder and have added the building society
or bank branch stamp. The name of the building society or bank account holder must be the
same as the name of the current Shareholder or prospective investor. Please do not send cash.
Cheques or banker’s drafts will be presented for payment upon receipt. The Company reserves
the right to instruct the Receiving Agent to seek special clearance of cheques and banker’s
drafts to allow the Company to obtain value for remittances at the earliest opportunity.

(b)

Bank transfer
For applicants sending subscription monies by electronic bank transfer (CHAPs), payment
must be made for value by 11.00 a.m. on 12 October 2021 directly into the bank account
detailed below. The payment instruction must also include a unique reference comprising your
name and a contact telephone number which should be entered in the reference field on the
payment instruction, for example, MJ SMITH 01234 567 8910.
Bank:
Sort Code:
Account No:
Account Name:

Lloyds Bank plc
30-80-12
21554068
Link Market Services Ltd re: Castelnau Group Limited – OFS CHAPs a/c

Electronic payments must come from a UK bank account and from a personal account in the
name of the individual applicant where they have sole or joint title to the funds. The account
name should be the same as that inserted in section 2 of the Application Form and payments
must relate solely to your Application. You should tick the relevant payment method box in
section 1. It is recommended that such transfers are actioned within 24 hours of posting your
application.
Evidence of the source of funds may also be required. Typically, this will be a copy of the
remitting bank account statement clearly identifying the applicant’s name, the value of the
debit (equal to the application value) and the crediting account details or application
reference. If such evidence of source of funds is required, the Receiving Agent will contact
you to request such documents.
Any delay in providing monies may affect acceptance of the application. If the Receiving
Agent is unable to match your application with a bank payment, there is a risk that your
application could be delayed or will not be treated as a valid application and may be rejected
by the Company and/or the Receiving Agent.
Please Note – you should check with your bank regarding any limits imposed on the level and
timing of transfers allowed from your account (for example, some banks apply a maximum
transaction or daily limit, and you may need to make the transfer as more than one payment).
The Receiving Agent cannot take responsibility for correctly identifying payments without a
unique reference or where a payment has been received but without an accompanying
Application Form.
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(c)

CREST settlement
The Company will apply for the Ordinary Shares issued pursuant to the Offer for Subscription
in uncertificated form to be enabled for CREST transfer and settlement with effect from Initial
Admission (the “Relevant Settlement Date”). Accordingly, settlement of transactions in the
Ordinary Shares will normally take place within the CREST system.
The Application Form contains details of the information which the Company’s Receiving
Agent, Link Group, will require from you in order to settle your application within CREST, if you
so choose. If you do not provide any CREST details or if you provide insufficient CREST details
for Link Group to match to your CREST account, Link Group will deliver your Ordinary Shares
in certificated form provided payment has been made in terms satisfactory to the Company.
The right is reserved to issue your Ordinary Shares in certificated form should the Company,
having consulted with Link Group, consider this to be necessary or desirable. This right is only
likely to be exercised in the event of any interruption, failure or breakdown of CREST or any
part of CREST or on the part of the facilities and/or system of Link Group in connection with
CREST.
The person named for registration purposes in your Application Form must be the named
CREST holder as per the registration details held in the CREST system and not any underlying
beneficial holder’s details and your Application Form must be signed by the named CREST
holder. Neither Link Group nor the Company will be responsible for any liability to stamp duty
or stamp duty reserve tax resulting from a failure to observe this requirement. You will need to
input the DvP instructions into the CREST system in accordance with your application in favour
of Link Group’s RA06 CREST participant. The input returned by Link Group of a matching or
acceptance instruction to our CREST input will then allow the delivery of your Ordinary Shares
to your CREST account against payment of the Issue Price through the CREST system upon
the Relevant Settlement Date.
By returning your Application Form you agree that you will do all things necessary to ensure
that you or your settlement agent/custodian’s CREST account allows for the delivery and
acceptance of Ordinary Shares to be made prior to 11.00 a.m. on 12 October 2021 against
payment of the Issue Price. Failure by you to do so will result in you being charged interest at
the rate of two percentage points above the then published bank base rate of a clearing bank
selected by Link Group.
If you so choose to settle your application within CREST, that is by DvP, you or your settlement
agent/custodian’s CREST account must allow for the delivery and acceptance of Ordinary
Shares to be made against payment of the Issue Price per Ordinary Share using the following
CREST matching criteria set out below:
Trade date:
Settlement date:
Company:
Security description:
SEDOL:
ISIN:
CREST message type:

14 October 2021
18 October 2021
CASTELNAU GROUP LIMITED
Ordinary Shares of no par value
BMWWJM2
GG00BMWWJM28
DEL

Should you wish to settle by DvP, you will need to input your CREST DEL instruction(s) in favour
of Link Group’s Participant Account RA06 by no later than 11.00 a.m. on 12 October 2021.
You must also ensure that you or your settlement agent/custodian has a sufficient “debit cap”
within the CREST system to facilitate settlement in addition to your/its own daily trading and
settlement requirements.
Applicants wishing to settle by DvP will still need to complete and submit a valid Application
Form signed by the named CREST holder and not any underlying beneficial holder by
11.00 a.m. on 12 October 2021. You should tick the relevant payment method box in section 1.
Note: Link Group will not take any action until a valid DEL message has been alleged to the
Participant Account by the applicant.
No acknowledgement of receipt or input will be provided.
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In the event of late/non settlement the Company reserves the right to deliver Ordinary Shares
outside of CREST in certificated form provided that payment has been made in terms
satisfactory to the Company and all other conditions of the Offer for Subscription have been
satisfied.
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APPENDIX 2
TAX RESIDENCY SELF-CERTIFICATION FORM (INDIVIDUALS)

Tax Residency Self-Certification Form (Individuals)
A separate form is required for each holder
Company that shares are held in: *
Castelnau Group Limited
Investor code – please leave this
field blank for Link to complete
Name: *
Registered Address: *
If your address has changed, then
you will need to notify us separately.
See the questions and answers.
Tax Residence Address
Only if different to your registered
address above.
Date of Birth *
(DD/MM/YYYY)
Country/Countries of Residence for Tax Purposes
Country of residence for tax purposes
Tax Identification Number
In the UK this would be your NI number
1*
1*
2
2
3
3
4
4
US Citizen
Please mark the box ONLY if you are a US Citizen (see definition below)
Declarations and Signature
I acknowledge that the information contained in this form and information regarding my shares may
be reported to the local tax authority and exchanged with tax authorities of another country or
countries in which I may be tax resident where those countries have entered into Agreements to
exchange Financial Account information.
I undertake to advise the Company within 30 days of any change in circumstances which causes
the information contained herein to become incorrect and to provide the Company with a suitably
updated Declaration within 30 days of such change in circumstances.
I certify that I am the shareholder (or I am authorised to sign for the shareholder**). If this relates
to a joint holding, I also acknowledge that as a joint holder I may be reported to the relevant tax
authority if all the other holders do not provide a Tax Residency Self-Certification.
I declare that all statements made in this declaration are, to the best of my knowledge and belief,
correct and complete.
Signature: *
Print Name: *
Date: *
Daytime telephone number/
email address***
* Mandatory field
** If signing under a power of attorney, please also attach a certified copy of the power of attorney.
***We will only contact you if there is a question around the completion of the self- certification form.
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INTRODUCTION
The law requires that Financial Institutions collect, retain and report certain information about their
account holders, including the account holders tax residency.
Please complete the form above and provide any additional information requested.
If your declared country/countries of residence for tax purposes is not the same as that of the
Financial Institution and is either the US or is on the OECD list of countries which have agreed to
exchange information (http://www.oecd.org/tax/transparency/AEOI-commitments.pdf), the Financial
Institution will be obliged to share this information with its local tax authority who may then share it
with other relevant local tax authorities.
Failure to validly complete and return this form will result in you being reported onwards to the
relevant local tax authority. Additionally, if this form has been issued in conjunction with an application
for a new holding, then your application may be adversely impacted.
Definitions of terms used in this form can be found below.
If your registered address (or name) has changed, then you must advise us separately. Any details
you enter in the “Tax Residence Address” will be used for tax purposes only and will not be used to
update your registered details.
If any of the information about your tax residency changes, you are required to provide the Company
with a new, updated, self-certification form within 30 days of such change in circumstances.
JOINT HOLDERS (IF RELEVANT)
All joint holders are treated as separate holders for these tax purposes and every joint holder is
required to give an Individual Tax Residency Self-Certification. If any one or more is reportable, the
value of the whole shareholding will be reported for all joint shareholder(s).
If we do not receive the self-certification from each joint shareholder, then the whole holding will be
treated as undocumented and all holders (including those who have completed the self-certification
form) will be reported to the relevant tax authorities.
If you have any remaining questions about how to complete this form or about how to
determine your tax residency status you should contact your tax adviser.
DEFINITIONS
The OECD Common Reporting Standard for Automatic Exchange of Financial Account Information
(“The Common Reporting Standard”) http://www.oecd.org/tax/automatic-exchange/commonreporting-standard/ contains definitions for the terms used within it. However, the following definitions
are for general guidance only to help you in completing this form.
“Account Holder”
The Account Holder is either the person(s) whose name(s) appears on the share register of a
Financial Institution. Or where Link Group holds the shares on your behalf, the person whose name
appears on the register of entitlement that Link Group maintains.
“Country/Countries of residence for tax purposes”
You are required to list the country or countries in which you are resident for tax purposes, together with
the tax reference number which has been allocated to you, often referred to as a tax identification
number (TIN). Special circumstances (such as studying abroad, working overseas, or extended travel)
may cause you to be resident elsewhere or resident in more than one country at the same time (dual
residency). The country/countries in which you might be obliged to submit a tax return are likely to be
your country/countries of tax residence. If you are a US citizen or hold a US passport or green card,
you will also be considered tax resident in the US even if you live outside the US.
“Tax Identification Number or TIN”
The number used to identify the shareholder in the country of residence for tax purposes.
Different countries (or jurisdictions) have different terminology for this and could include such as a
National Insurance number, social security number or resident registration number. Some jurisdictions
that do issue TINs have domestic law that does not require the collection of the TIN for domestic

172

reporting purposes so that a TIN is not required to be completed by a shareholder resident in such
jurisdictions. Some jurisdictions do not issue a TIN or do not issue a TIN to all residents.
“US Citizen”
l
All US citizens. An individual is a citizen if that person was born in the United States or if the
individual has been naturalized as a US citizen.
l

You can also be a US citizen, even if born outside the United States if one or both of your
parents are US citizens.

If you have any questions about these definitions or require further details about how to
complete this form then please contact your tax adviser.
NOTHING IN THIS DOCUMENT CAN BE CONSIDERED TO BE TAX ADVICE.
QUESTIONS & ANSWERS
Why are you writing to me and asking for a “Tax Residency Self Certification”?
The governments of more than 90 countries around the world have agreed to exchange tax related
information. These governments have passed similar sets of laws to enable the Automatic
Exchange of Information (“AEOI”). The full list of countries involved can be seen at:
www.oecd.org/tax/transparency/AEOI-commitments.pdf
Additionally, the United States has over 100 similar agreements with many countries referred to as the
‘Foreign Account Tax Compliance Act’.
The legislation can vary slightly from jurisdiction to jurisdiction, but at a high level, it requires Financial
Institutions to:
l

Identify existing Holders that may be resident (for tax purposes) in other participating
jurisdictions. Then contact any such Holders and request that they complete a “Tax Residency
Self Certification” form.

l

Obtain a “Tax Residency Self Certification” form for all new Holders.

l

Identify holders who move from one jurisdiction to another and request that they complete a
“Tax Residency Self Certification” form.

l

Identify Holders who have payments sent to a different jurisdiction.

l

Submit a return to the Financial Institution’s “local” tax authority on an annual basis. As an
example for a company incorporated in the UK, then the local tax authority would be HM
Revenue & Customs (HMRC).

l

Follow up on any non-responders at least annually for at least 3 years.

The “local” tax authority will pass information onto the tax authority in the relevant jurisdiction. As an
example the tax authority in the US is the Inland Revenue Service (“IRS”), so HMRC will exchange
information with IRS.
Where can I find out more information about the legislation?
The legislation is quite complex and you may wish to speak to your tax adviser.
The web site of your local tax authority will contain more information e.g. HMRC for the UK; the IRS
for the US; Jersey Income Tax Department for Jersey, etc.
Additionally, the web site of The Organisation for Economic Co-operation and Development (OECD)
gives further information.
What happens if I do not complete the form?
In the annual report that the Financial Institution sends to their local tax authority you will be shown
as ‘Undocumented’.
The local tax authority will collate the responses from all of its financial institutions and pass that
information onto the relevant local tax authority for the jurisdictions identified.
Link Group is not able to comment on what action the tax authority for the jurisdiction will take.
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What if I am a Tax Resident in 2 or more countries?
The self-certification form allows for up to 4 tax residencies to be recorded.
I do not pay tax or I do not know which country I am tax resident in
Please refer to your local tax authority or tax adviser.
I do not have a tax identification number
Please refer to your local tax authority or tax adviser.
Note that different countries call their tax identification numbers using alternative terminology. As an
example in the UK it would be a National Insurance number.
I have already completed a W8 or W9 form. Do I still need to complete a “Tax Residency Self
Certification”?
Yes. The US legislation governing W8/W9 forms overlaps with US FATCA legislation.
What is classed as my Tax Residence Address?
Please refer to your local tax authority or tax adviser.
In addition, you may wish to consider: where you are a citizen with a passport; your residential home
address in a country and unrestricted right of entry back into that country once you depart.
Joint Holders
When there are multiple holders on an account, then every joint holder must complete a Tax
Residency Self Certification and every joint holder will receive a letter in their own right. The letter will
be sent to the registered address recorded for the holding.
Joint holders are treated as separate holders for these tax purposes. If any one of the joint holders
is reportable, the value of the whole shareholding will be reported for all of the joint shareholder(s).
If we do not receive a validly completed self-certification for each joint shareholder, the whole
shareholding will be treated as “undocumented” and all shareholders (including those who have
completed the self-certification form) will be reported to the relevant tax authorities.
I have given a different address for tax purposes; will the registered address of my share
holding be altered?
No. The details on the Self Certification form are for tax purposes only. If you want to alter any of the
registered details relating to your investment, then you need to call Link Group on 0371 664 0321;
calls to the Helpline are charged at the standard geographic rate and will vary by provider. Calls
outside the United Kingdom will be charged at the applicable international rate. The Helpline is open
between 9.00 a.m. – 5.30 p.m., Monday to Friday, excluding public holidays in England and Wales.
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