
        
 

   

 

This document comprises a prospectus relating to Capital Gearing Trust P.l.c. (the "Company") prepared in accordance with 

the UK Prospectus Regulation. This prospectus has been approved by the Financial Conduct Authority (the "FCA"), as 

competent authority under the UK Prospectus Regulation. The FCA only approves this document as meeting the standards of 

completeness, comprehensibility and consistency imposed by the UK Prospectus Regulation and the Prospectus Regulation 

Rules. Such approval should not be considered as an endorsement of the Company, nor should it be considered as an 

endorsement of the quality of the securities that are the subject of this prospectus. Investors should make their own 

assessment as to the suitability of investing in the Ordinary Shares. This prospectus has been drawn up as part of a simplified 

prospectus in accordance with Article 14 of the UK Prospectus Regulation. This document will be made available to the public 

in accordance with the UK Prospectus Regulation by being made available at www.capitalgearingtrust.com.  

The Directors of the Company, whose names appear on page 21 of this document, and the Company each accept 

responsibility for the information contained in this document. To the best of the knowledge of the Directors and the Company 

the information contained in this document is in accordance with the facts and this document makes no omission likely to affect 

its import. 

 

CAPITAL GEARING TRUST P.L.C. 

(Incorporated in Northern Ireland with registered no. NI005574) 

(Registered as an investment company under section 833 of the Companies Act 2006) 

Issue of new Ordinary Shares pursuant to the Company's discount and premium control 

policy 

Applications will be made to the FCA for the New Shares to be admitted to the premium segment of the Official List and to the 

London Stock Exchange for the New Shares to be admitted to trading on the Main Market. It is expected that such admissions 

will become effective, and dealings in the New Shares will commence, during the period from 21 December 2022 to 15 

December 2023. 

This document does not constitute, and may not be used for the purposes of, an offer or solicitation to anyone in any jurisdiction 

in which such offer or solicitation is not authorised or to any person to whom it is unlawful to make such offer or solicitation. 

The distribution of this document and the offering of New Shares in certain jurisdictions may be restricted and accordingly 

persons into whose possession this document comes are required to inform themselves about and to observe such restrictions. 

The New Shares have not been, and will not be, registered under the United States Securities Act of 1933 (as amended) or 

under any of the relevant securities laws of Canada, Australia, Japan or the Republic of South Africa. Accordingly, the New 

Shares may not (unless an exemption from such Act or such laws is available) be offered, sold or delivered, directly or 

indirectly, in or into the United States, Canada, Australia, Japan or the Republic of South Africa. The Company will not be 

registered under the United States Investment Company Act of 1940 (as amended) and investors will not be entitled to the 

benefits of such Act. 

Dickson Minto W.S., which is authorised and regulated in the United Kingdom by the FCA, is the sponsor to the Company. 

Dickson Minto W.S. is not acting for any other person in connection with the Issues. Apart from the responsibilities and 

liabilities, if any, which may be imposed on Dickson Minto W.S. by the Financial Services and Markets Act 2000 or the 

regulatory regime established thereunder, Dickson Minto W.S. will not be responsible to anyone other than the Company for 

providing the protections afforded to clients of Dickson Minto W.S. and is not advising any other person in relation to any 

transaction contemplated in or by this document. 

http://www.capitalgearingtrust.com/
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Potential investors should consult their stockbroker, bank manager, solicitor, accountant or other suitably qualified and 

independent financial adviser authorised under the Financial Services and Markets Act 2000 if they are in the United Kingdom 

or, in the case of Overseas Investors, another appropriately authorised independent financial adviser. Potential investors 

should also consider the risk factors relating to the Company set out on pages 11 to 14 of this document. 

16 December 2022 
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 SUMMARY 

INTRODUCTION AND WARNING 

Introduction 

This document relates to the issue of ordinary shares of 25 pence each (the "Ordinary Shares") in the 

capital of Capital Gearing Trust P.l.c. (the "Company") in accordance with the Company's discount and 

premium control policy. The ISIN for the Ordinary Shares is GB0001738615. The LEI of the Company is 

213800T2PJTPVF1UGW53 and its registered office is at c/o Carson McDowell LLP, Murray House, 

Murray Street, Belfast BT1 6DN (Tel: 0131 378 0500). 

This prospectus was approved by the Financial Conduct Authority (the "FCA") in the United Kingdom on 

16 December 2022. The head office of the FCA is at 12 Endeavour Square, London E20 1JN (Tel: 020 

7066 1000). 

Warning 

The following summary should be read as an introduction to this document. Any decision to invest in the 

Ordinary Shares should be based on a consideration of this document as a whole by the investor. An 

investor could lose all or part of the invested capital. Civil liability attaches 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 where it does not 

provide, when read together with the other parts of this document, key information in order to aid investors 

when considering whether to invest in such securities. 

It should be remembered that the price of the Ordinary Shares, and the income from such Ordinary Shares 

(if any), may go down as well as up. An investment in the Company is only suitable for investors who are 

capable of evaluating the risks and merits of such investment and who understand the potential risk of 

capital loss (which may be equal to the whole amount invested). 

KEY INFORMATION ON THE ISSUER 

Who is the issuer of the securities? 

Capital Gearing Trust P.l.c. was incorporated and registered in Northern Ireland on 3 May 1963 as a private 

company limited by shares under the Companies Act (Northern Ireland) 1960 with registered number 

NI005574. The Ordinary Shares were first admitted to listing in February 1973 and the Company re-

registered as a public company in June 1984. The Company's LEI is 213800T2PJTPVF1UGW53. The 

principal legislation under which the Company operates is the Companies Act 2006. 

The Company is a closed-ended investment company and operates as an investment trust, approved by 

HMRC, in accordance with the Tax Act. The investment objective of the Company is to preserve and, over 

time, to grow Shareholders' real wealth. 

As at 13 December 2022 (being the latest practicable date prior to the publication of this document) the 

Company is aware of the following persons who hold a notifiable interest in the Company which represents 

three per cent. or more of the voting share capital of the Company: 
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 Percentage of issued share capital 

JM Finn & Co 4.99% 

LGT Vestra 7.08% 

The Directors are not aware of any person or persons who could, directly or indirectly, jointly or severally, 

own or exercise control over the Company or any arrangement, the operation of which may result in a 

change of control of the Company. There are no different voting rights for any Shareholder. 

The Company's investment manager is CG Asset Management Limited. The Directors of the Company 

are as follows: 

▪ Jean Matterson (Chairman); 

▪ Robin Archibald (Chairman of the Audit and Risk Committee and Senior Independent Director); 

▪ Wendy Colquhoun; and 

▪ Paul Yates. 

All of the Directors are non-executive directors and are independent of the Investment Manager. The 

Company's Auditors are BDO LLP. 

What is the key financial information regarding the issuer? 

Selected audited financial information relating to the Company which summarises the financial condition 

of the Company for the financial year ended 31 March 2022 is set out in the following table. In November 

2021, the Company changed its accounting reference date from 5 April to 31 March. 

Information relevant to closed-end funds 

Share class Total NAV 

(£'000) 

No. of Ordinary Shares NAV per 

Ordinary Share 

(p) 

Historical performance 

(p) 

Ordinary 1,049,835 20,891,975 5,021.1 4,590.2 (NAV per 

Share as at 5 April 

2021 (audited)) 

Selected financial information relating to the Company which summarises the financial condition of the 

Company for the financial year ended 31 March 2022 (audited) and the financial periods ended 30 

September 2022 and 5 October 2021 (unaudited) is set out in the following tables. 
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Income statement for closed-end funds 

 Year ended 31 March 

2022 (audited) 

6 months ended 30 

September 2022 

(unaudited) 

6 months ended 5 October 

2021 (unaudited) 

 Revenue  Capital  Total Revenue  Capital  Total  Revenue  Capital  Total  

Net gains/(losses) 

on investments 

(£'000) 

- 57,875 57,875 - (59,969) (59,969) - 42,713 42,713 

Net currency 

gains/(losses) 

(£'000) 

- 530 530 - 131 131 - 147 147 

Investment 

income (£'000) 

14,677 - 14,677 12,711 - 12,711 7,261 - 7,261 

Gross return 

(£'000) 

14,677 58,405 73,082 12,711 (59,838) (47,127) 7,261 42,860 50,121 

Investment 

management fee 

(£'000) 

(3,627) - (3,627) (2,247) - (2,247) (1,646) - (1,646) 

Other expenses 

(£'000) 

(727) - (727) (482) - (482) (345) - (345) 

Net return 

before tax 

(£'000) 

10,323 58,405 68,728 9,982 (59,838) (49,856) 5,270 42,860 48,130 

Tax charge on 

net return (£'000) 

(510) - (510) (656) - (656) (218) - (218) 

Net return 

attributable to 

equity 

shareholders 

(£'000) 

9,813 58,405 68,218 9,326 (59,838) (50,512) 5,052 42,860 47,912 

Net return per 

Ordinary Share 

(p) 

56.81 338.14 394.95 39.75 (255.07) (215.32) 32.60 276.55 309.15 
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Balance sheet for closed-end funds 

 Year ended 31 March 

2022 (audited) 

6 months ended 30 

September 2022 

(unaudited) 

6 months ended 5 

October 2021 

(unaudited) 

Total net assets (£'000) 1,049,835 1,232,353 842,177 

NAV per Ordinary Share 

(p) 

5,025.1 4,798.4 4,894.6 

There is no pro forma financial information in this document. 

There were no qualifications in the audit report for the Company in respect of the financial year ended 31 

March 2022. 

What are the key risks that are specific to the issuer? 

The following are brief descriptions of what the Directors believe, at the time of publication of this 

document, to be the key material risks specific to the Company. 

▪ There is no guarantee that the Company's investment objective will be achieved. Furthermore, 

the prices of equity investments may be volatile and are affected by a wide variety of factors 

many of which can be unforeseen and are out with the control of the investee company or 

Investment Manager. Current factors of significance include heightened uncertainties for the UK 

economy and financial markets, with higher levels of inflation and volatility in bond and equity 

markets and continued geopolitical risks, impacting on energy and global trade and market 

activity. Adverse price movements could result in significant losses for the Company, which would 

impact the returns to Shareholders and ability of Shareholders to realise their investments. 

▪ The Company operates in a regulatory environment and failure to comply with the regulations 

affecting the company, including maintaining its investment trust status could have a material 

adverse effect on the financial position of the Company. 

▪ The Company's multi asset portfolio is actively managed and does not seek to track a benchmark. 

Accordingly, the portfolio of investments held by the Company may be held across a wide range 

of asset classes and will not mirror the stocks and weightings that constitute any particular index 

or indices. The Ordinary Shares are an unsuitable investment for those who seek investments in 

some way correlated to a stock market index. 

▪ The Company's portfolio is managed by a boutique fund management business. Changes in key 

personnel at the Investment Manager could have an adverse impact on its ability to provide 

services to the Company. 

▪ The Company has no employees and all of the Directors have been appointed on a non-

executive basis. The Company must therefore rely upon third party service providers to perform 

certain functions. Failure by any service provider to carry out its obligations to the Company in 

accordance with the terms of its appointment, to exercise due care and skill, or to perform its 
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obligations to the Company as a result of insolvency, bankruptcy or other causes, could have a 

material adverse effect on the Company’s operations and performance and on returns to 

Shareholders.  

KEY INFORMATION ON THE SECURITIES 

What are the main features of the securities? 

The Ordinary Shares have a nominal value of 25 pence each and are denominated in sterling. The ISIN 

of the Ordinary Shares is GB0001738615 and the SEDOL number is 0173861. The ticker code for the 

Ordinary Shares is CGT.  

As at 13 December 2022 (being the latest practicable date prior to the publication of this document), the 

issued share capital of the Company comprised 26,534,263 Ordinary Shares and no Ordinary Shares were 

held in treasury. 

The New Shares will rank pari passu in all respects with the existing issued Ordinary Shares. Subject to 

any special rights, restrictions or prohibitions as regards voting for the time being attached to any Ordinary 

Shares, Shareholders have the right to receive notice of, attend and vote at general meetings of the 

Company. Subject to the provisions of the Companies Act, the Company may from time to time declare 

dividends and make other distributions on the Ordinary Shares. Shareholders are entitled to participate in 

the net assets of the Company attributable to their Ordinary Shares on a winding up of the Company or 

other return of capital.  

Subject to the terms of the Articles, there are no restrictions on the transferability of the Ordinary Shares. 

The Company does not have any formal policy to achieve any specified level of dividend. The Company 

aims to pay an annual dividend but focuses on total return rather than any net income level. 

Where will the securities be traded? 

Applications will be made to the FCA for the New Shares to be admitted to the premium segment of the 

Official List and to the London Stock Exchange for the New Shares to be admitted to trading on the Main 

Market. It is expected that such admissions will become effective, and dealings in the New Shares will 

commence, during the period from 21 December 2022 to 15 December 2023. 

What are the key risks that are specific to the securities? 

The following is a brief description of what the Directors believe, at the time of publication of this document, 

to be the key material risks specific to the Ordinary Shares. 

▪ The Company is a closed-ended company and, as such, Shareholders will have no right to have 

their Ordinary Shares redeemed or repurchased by the Company at any time. As such 

Shareholders wishing to realise their investment in the Company may therefore be required to 

dispose of their Ordinary Shares on the market. Accordingly, the ability of Shareholders to realise 

any value in respect of their Ordinary Shares may be dependent on, inter alia, the operation of 

the Company's discount and premium control policy. 
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▪ The market price of the Shares may not reflect the value of the underlying investments of the 

Company and may be subject to wide fluctuations in response to many factors. The market value 

of the Shares may therefore vary from the Company’s underlying NAV. Whilst the Company 

operates a discount and premium control policy which seeks to reduce the volatility of Share 

price around net asset value and to create liquidity in the Ordinary Shares, there is no guarantee 

that the Company will always be able to operate such policy, which may affect the premium or 

discount to the net asset value at which the Ordinary Shares trade and the liquidity in the Ordinary 

Shares.  

▪ There can be no assurance, express or implied, that Shareholders will receive back the amount 

of their investment in the Shares. 

KEY INFORMATION ON THE OFFER 

Under which conditions and timetable can I invest in this security? 

No public offer of Ordinary Shares is being made by the Company. The Company may issue up to a 

maximum of 15 million New Shares under this document pursuant to the Issues. Each Issue will be 

conditional upon having the requisite Shareholder authority to issue New Shares on a non pre-emptive 

basis and admission of the relevant New Shares to the premium segment of the Official List and to trading 

on the Main Market. 

Applications will be made to the FCA for the New Shares to be admitted to the premium segment of the 

Official List and to the London Stock Exchange for the New Shares to be admitted to trading on the Main 

Market. It is expected that such admissions will become effective, and dealings in the New Shares will 

commence, during the period from 21 December 2022 to 15 December 2023. 

The Board is responsible for the determination of the Issue Price at the time of Issue. New Shares will only 

be issued at a premium to the then prevailing NAV per Ordinary Share. New Shares will be issued at a 

level of premium to the then prevailing NAV per Ordinary Share (which shall include a premium expected 

to cover the fixed and variable costs of operating the discount and premium control policy, the costs of 

investing the proceeds of the relevant Issue and the Documentation Costs) which will be determined at 

the time of Issue, such that no Issue is expected to be dilutive to the NAV per Ordinary Share. No expenses 

or tax in connection with any Issue will be charged directly to the investor. 

The Documentation Costs, which have been or will be borne by the Company, are approximately £94,000. 

Such costs are expected to be covered by the premium to NAV per Ordinary Share at which New Shares 

are issued pursuant to the Issues. The immediate dilution in the NAV per Ordinary Share arising from the 

Documentation Costs (on the assumption that no New Shares are issued pursuant to any Issue and based 

on the NAV per Ordinary Share as at 13 December 2022) is approximately 0.007 per cent. 

Based on the Company's issued Share capital as at 13 December 2022, Shareholders who do not 

participate in the Issues by purchasing New Shares in the market will suffer a dilution of approximately 

36.1 per cent. to their existing holdings (assuming 15 million New Shares are issued under this document). 

As New Shares will only be issued to meet demand for Ordinary Shares under the discount and premium 

control policy, it is possible that the total number of New Shares issued in the period of 12 months following 

the date of publication of this document may be less than the maximum of 15 million New Shares. 
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Why is this prospectus being produced? 

The UK Prospectus Regulation provides that where a company wishes to apply for the admission to trading 

on a regulated market of shares representing, over a period of 12 months, 20 per cent. or more of such 

company’s shares, then the company concerned is required to issue a prospectus. The Company has 

experienced a high level of demand for its Ordinary Shares and anticipates that if the current rate of 

issuance continues, it is likely to exceed the rolling 12 months’ 20 per cent. limit on applications for 

admission to trading. Accordingly, this prospectus is being produced to allow the Company to continue to 

issue New Shares to satisfy demand from investors in the secondary market at times when Ordinary 

Shares are trading at a premium to the NAV per Ordinary Share in accordance with the Company's 

discount and premium control policy. Accordingly, the issue of New Shares pursuant to the Issues will not 

result in a dilution of the NAV per Ordinary Share.  

By way of example, assuming that the maximum number of New Shares available for issue under this 

document is issued by way of a single Issue at an Issue Price of 4,831.03 pence per Share (being the NAV 

per Ordinary Share calculated as at close of business on 13 December 2022), £724,654,500 in aggregate 

would be raised under the Issues. On these assumptions, the total costs and expenses of and incidental 

to the Issues (including the Documentation Costs) to be borne by the Company, would be £1,035,350.05. 

This would represent 0.14 per cent. of the total proceeds of the Issues and the net proceeds available for 

investment by the Company would be £723,619,149.95. These net proceeds would be invested in 

accordance with the Company's investment policy. 

The Issues are not being underwritten. 

The Investment Manager and its officers, employees and consultants are involved in other financial, 

investment or professional activities that may on occasion give rise to conflicts of interest with the 

Company. In particular, the Investment Manager provides investment management services, investment 

advice and other services in relation to a number of funds that may have similar investment policies to that 

of the Company. The Investment Manager has regard to its obligations under the Investment Management 

Agreement to act in the best interests of the Company, so far as is practicable having regard to its 

obligations to other clients or funds, should potential conflicts of interest arise. 
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 RISK FACTORS 

The risk factors set out below are those which the Directors consider to be material but are 

not the only risks relating to the Company or the Ordinary Shares. There may be additional 

risks that the Directors do not currently consider to be material, or which are not presently 

known to the Directors. Before investing in the Ordinary Shares, potential investors should 

consult their stockbroker, bank manager, solicitor, accountant or other suitably qualified and 

independent financial adviser authorised under FSMA if they are in the United Kingdom or, in 

the case of Overseas Investors, another appropriately authorised independent financial 

adviser. 

An investment in the Company should not be regarded as short-term in nature and involves risks that 

could lead to the loss of all or part of that investment. An investment in the Company is only suitable 

for investors who are capable of evaluating the merits and risks of such an investment and who have 

sufficient resources to bear any loss which might result from such an investment. Prospective 

investors should consider carefully all of the information set out in this document, including the risks 

described below, as well as their own personal circumstances, before deciding to invest in the 

Company. 

The Directors believe that the risks described below are the material risks relating to an investment 

in the Ordinary Shares at the date of this document. If any of the adverse events described below 

occurs, the Company’s financial condition, performance and prospects and the market price of the 

Ordinary Shares could be materially adversely affected and Shareholders may lose part or all of the 

value of their investment. Additional risks which were not known to the Directors at the date of this 

document, or that the Directors considered to be immaterial at the date of this document, may also 

have an adverse effect on the Company’s financial condition, performance and prospects and the 

market price of the Ordinary Shares. Further, as required by the UK Prospectus Regulation, the risks 

that the Directors consider to be the most material risk in each category, taking into account the 

negative impact on the Company and the probability of its occurrence, have been set out first. Given 

the forward-looking nature of the risks, there can be no guarantee that such risk is, in fact, the most 

material or the most likely to occur. Prospective investors should, therefore, review and consider each 

risk. 

Potential investors should consider carefully all the information in this document, including 

the following material risk factors in relation to the Company and the Ordinary Shares, before 

deciding to invest in the Company. 

Risks relating to an investment in an investment trust 

Cessation of investment trust status 

The Company aims to conduct its business to continue to satisfy the conditions to retain approval as 

an investment trust under section 1158 of the Tax Act. The Company has been approved as an 

investment trust pursuant to the Investment Trust (Approved Company) (Tax) Regulations 2011 and 

it will therefore continue to have investment trust status in each accounting period going forward, 

save where the Company commits a serious breach of one or more of the conditions for qualification 

as an investment trust, and will be exempt from United Kingdom taxation on its capital gains. Breach 

of the tests that a company must meet to retain approval as an investment trust company could lead 



 

  12 

 

to the Company being subject to tax on capital gains which could have a material adverse effect on 

the financial position of the Company and on returns to Shareholders. 

Discount and premium 

The market prices of shares in investment trusts fluctuate independently of their net asset value and 

can be at a discount or premium to the net asset value at different times, depending on supply and 

demand, market conditions, general investor sentiment, dividend yields, prevailing interest rates and 

other factors. Accordingly, the market price of an Ordinary Share may not fully reflect its underlying 

net asset value and investment portfolio. 

The price at which the Ordinary Shares will be traded and the price at which Shareholders may realise 

their investment will be influenced by a large number of factors, some specific to the Company, such 

as the operation of the discount and premium control policy, and its investments and some which 

may affect companies generally. There can be no guarantee that the Ordinary Shares will trade at 

prices close to the price paid by a Shareholder to acquire their Ordinary Shares.  

There can be no assurance, express or implied, that Shareholders will receive back the amount of 

their investment in the Shares. 

Liquidity 

The Company is a closed-ended company and, as such, Shareholders will have no right to have their 

Ordinary Shares redeemed or repurchased by the Company at any time. As such Shareholders 

wishing to realise their investment in the Company may therefore be required to dispose of their 

Ordinary Shares on the market. Accordingly, the ability of Shareholders to realise any value in respect 

of their Ordinary Shares may be dependent on, inter alia, the operation of the Company's discount 

and premium control policy.  

Third party service providers 

The Company has no employees and all of the Directors have been appointed on a non-executive 

basis. The Company must therefore rely upon third party service providers to perform certain 

functions. In particular, the Investment Manager, the Administrator, the Depositary, the Custodian, 

the Registrar and their respective delegates, if any, will perform services that are integral to the 

Company’s operations and financial performance. Failure by any service provider to carry out its 

obligations to the Company in accordance with the terms of its appointment, to exercise due care 

and skill, or to perform its obligations to the Company as a result of insolvency, bankruptcy or other 

causes, could have a material adverse effect on the Company’s operations and performance and on 

returns to Shareholders. The termination of the Company’s relationship with any third party service 

provider, or any delay in appointing a replacement for any such service provider, could materially 

disrupt the business of the Company and could have a material adverse effect on the Company’s 

performance and returns to Shareholders. 

Regulatory risk 

The Company is subject to laws and regulations enacted in the UK and elsewhere. In particular, the 

Company is subject to and will be required to comply with certain regulatory requirements that are 
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applicable to listed closed-ended investment companies. Any change in the laws and regulations 

affecting the Company, the Investment Manager or the Company’s investments may have a material 

adverse effect on the ability of the Company to carry on its business and successfully pursue its 

investment objective and policy and on the value of the Company and the Ordinary Shares. In such 

event, the investment returns of the Company may be materially adversely affected. 

The Company is subject to and will be required to comply with the Listing Rules and the admission 

and disclosure standards of the London Stock Exchange. A failure by the Company to comply with 

those rules and standards may result in the Ordinary Shares being suspended from listing. 

Risks relating to an investment in the Company 

Discount and premium control policy 

The Company operates a discount and premium control policy under which it will purchase and issue 

Ordinary Shares to ensure, in normal market conditions, that the Ordinary Shares trade close to their 

underlying NAV per Ordinary Share. The ability of the Company to operate the discount and premium 

control policy will depend on the Company being able to buy back and issue Ordinary Shares, which 

will be dependent upon Shareholders in general meetings conferring authority on the Board to buy 

back and issue Ordinary Shares. The ability of the Company to buyback or issue Ordinary Shares 

will also be subject to the Companies Act and all other applicable legislation, rules and regulations of 

any government, regulatory body or market applicable to the Directors or the Company and, in 

particular, any buyback of Ordinary Shares will be dependent on the availability of distributable 

reserves. The Directors will seek renewal of the relevant authorities from Shareholders annually and 

at other times should this prove necessary. However, there can be no guarantee that requisite 

Shareholder approvals will be obtained, or that the Company will always be able to operate the 

discount and premium control policy. 

If the Company were no longer to operate the discount and premium control policy, this could have 

a material effect on the Company's Ordinary Share price and liquidity. In addition, any such 

fluctuations in the Ordinary Share price may cause volatility which may not be reflective of the 

performance of the underlying portfolio.  

Equity portfolio 

The Company seeks to achieve its investment objective by constructing a multi asset portfolio 

investing in collective investment vehicles, bonds, commodities and cash. There is no guarantee that 

the Company's investment objective will be achieved and an inappropriate investment strategy may 

have an adverse impact on Shareholder returns. Furthermore, the prices of equity investments may 

be volatile and are affected by a wide variety of factors, many of which can be unforeseen and are 

outwith the control of the investee company or Investment Manager. Current factors of significance 

include heightened uncertainties for the UK economy and financial markets, with higher levels of 

inflation and volatility in bond and equity markets and continued geopolitical risks, impacting on 

energy and global trade and market activity. Adverse price movements could result in significant 

losses for the Company, which would impact the returns to Shareholders and ability of Shareholders 

to realise their investments. 
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The Company invests in a range of instruments, including those issued by quoted closed-ended 

companies, some of which are relatively illiquid. The number, quality and size of investment 

opportunities, and general market and economic conditions, may lead to delays in investing the net 

proceeds of the Issues. If equity prices rise or fall significantly before the net proceeds are fully 

invested, the potential returns available to Shareholders may differ from the returns which would have 

been available on the Company's existing portfolio. 

Alternative asset classes 

The Company may invest in multi asset classes including equities, preference shares, fixed income 

securities and corporate bonds. Investments in some of these asset classes may lead to higher 

volatility in the NAV per Ordinary Share and the Ordinary Share price as they are more susceptible 

to adverse changes in the financial position of the issuer, general economic conditions, changes in 

market sentiment and changes in interest rates. 

Investment manager 

The Company's portfolio is managed by a boutique fund management business. Changes in key 

personnel at the Investment Manager could have an adverse impact on its ability to provide services 

to the Company. 

Benchmark 

The Company does not seek to track any benchmark. Accordingly, the portfolio of investments held 

by the Company may be held across a wide range of asset classes and will not mirror the stocks and 

weightings that constitute any particular index or indices, which may lead to the Ordinary Shares 

failing to follow either the direction or extent of any moves in the financial markets generally (which 

may or may not be to the advantage of Shareholders). The Ordinary Shares are an unsuitable 

investment for those who seek investments in some way correlated to a stock market index. 
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 IMPORTANT INFORMATION  

General  

This document should be read in its entirety. New investors should rely only on the information 

contained in this document. No person has been authorised to give any information or make any 

representations other than as contained in this document and, if given or made, such information or 

representations must not be relied on as having been authorised by the Company or the Investment 

Manager or any of their respective affiliates, officers, directors, employees or agents. Without 

prejudice to the Company's obligations under the UK Prospectus Regulation, the Listing Rules, the 

Disclosure Guidance and Transparency Rules and the UK Market Abuse Regulation neither the 

delivery of this document nor any investment made following the publication of this document shall, 

under any circumstances, create any implication that there has been no change in the affairs of the 

Company since the date of this document or that the information contained herein is correct as at any 

time subsequent to its date. 

 

The Ordinary Shares are designed to be held over the long-term and are not suitable as a short-term 

investment. The value of an investment in the Company and any income derived from it may go down 

as well as up. An investment in the Ordinary Shares is suitable only for investors who are capable of 

evaluating the merits and risks of such an investment and who have sufficient resources to be able 

to bear any losses which might result from such an investment (which may be equal to the whole 

amount invested). There can be no guarantee that any appreciation in the value of the Company's 

investments will occur and investors may not get back the full value of their investment. There can 

be no guarantee that the investment objectives of the Company will be achieved or provide the returns 

sought by the Company. Shareholders will bear the rewards and risks of the success or otherwise of 

the Company's investments. Although the Ordinary Shares are and the New Shares will be listed on 

the premium segment of the Official List and admitted to trading on the Main Market, it is possible 

that there may not be a liquid market in the Ordinary Shares and Shareholders may have difficulty 

selling them. 

 

Shareholders must not treat the contents of the document or any subsequent communications from 

the Company or the Investment Manager or any of their respective affiliates, officers, directors, 

employees or agents, as advice relating to legal, taxation, accounting, regulatory, investment or any 

other matters. 

 

Apart from the liabilities and responsibilities (if any) which may be imposed on Dickson Minto W.S. 

by FSMA or the regulatory regime established thereunder, Dickson Minto W.S. makes no 

representations, express or implied, or accepts any responsibility whatsoever for the contents of this 

document nor for any other statement made or purported to be made by it or on its behalf in 

connection with the Company, the New Shares or the Issues. Dickson Minto W.S. accordingly 

disclaims all and any liability (save for any statutory liability) whether arising in tort or contract or 

otherwise which it might otherwise have in respect of this document or any such statement. 

 

All Shareholders are entitled to the benefit of, and are bound by and are deemed to have notice of, 

the provisions of the Articles of the Company. 
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If you are in doubt about the contents of this document you should consult your stockbroker, 

bank manager, solicitor, accountant or other professional or other financial adviser. 

 

Selling restrictions  

The distribution of this document and the offering of Ordinary Shares in jurisdictions other than the 

United Kingdom may be restricted by law or regulation and accordingly persons into whose 

possession this document comes are required to inform themselves about and observe any such 

restrictions. No action has been taken to permit the distribution of this document and the offering of 

Ordinary Shares in any jurisdiction outside the United Kingdom where such action is required to be 

taken. 

 

This document does not constitute, and may not be used for the purposes of, an offer to sell, or the 

solicitation of an offer to acquire or subscribe for, Ordinary Shares in any jurisdiction in which such 

offer or solicitation is unlawful or would impose any unfulfilled registration, qualification, publication 

or approval requirements on the relevant Company, the Sponsor, or the Investment Manager or to 

any person to whom it is unlawful to make such offer or solicitation. If you receive a copy of this 

document in any territory other than the United Kingdom, you may not treat it as constituting an 

invitation or offer to you. It is your responsibility, if you are outside the United Kingdom, to satisfy 

yourself that you have fully observed the laws of any relevant territory in connection with your receipt 

of this document and/or Ordinary Shares, 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. 

 

Without limiting the above, the Ordinary Shares have not been, and will not be, registered under the 

US Securities Act or under any of the relevant securities laws of, or with any securities regulatory 

authority of, any state of the United States or of Canada, Australia, Japan or the Republic of South 

Africa. Accordingly, unless an exemption under such act or laws is applicable, the Ordinary Shares 

may not be offered, sold or delivered, directly or indirectly, in or into the United States, Canada, 

Australia, Japan or the Republic of South Africa or to, or for the account or benefit of, any resident of 

the United States, Canada, Australia, Japan or the Republic of South Africa. The Company has not 

been and will not be registered under the US Investment Company Act and recipients of this 

document and investors will not be entitled to the benefits of that Act. 

 

The New Shares may not be marketed to retail investors (as this term is defined in the EU AIFM 

Directive as transposed in the relevant EEA Member State) in any EEA Member State unless the 

Ordinary Shares have been qualified for marketing to retail investors in that EEA Member State in 

accordance with applicable local laws. At the date of this document, the Ordinary Shares are not 

eligible to be marketed to retail investors in any EEA Member State. Accordingly, the Ordinary Shares 

may not be offered, sold or delivered and neither this document nor any other offering materials 

relating to such Ordinary Shares may be distributed or made available to retail investors in any EEA 

Member State. 

 

Taxation  

Any change in the Company's tax status or in taxation legislation or accounting practice could affect 

the value of the investments held by the Company, affect the Company's ability to provide returns to 
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Shareholders or alter the post-tax returns to Shareholders. Representations in this document 

concerning the taxation of investors are based upon tax law and practice as at the date of this 

document, which are, in principle, subject to change. 

Regulatory status of the Ordinary Shares  

As the Company is an investment trust, the Ordinary Shares are “excluded securities” under the 

FCA’s rules on non-mainstream pooled investments. Accordingly, the promotion of the Ordinary 

Shares is not subject to the FCA’s restriction on the promotion of non-mainstream pooled 

investments. The Company intends to conduct its affairs so that the Ordinary Shares can be 

recommended by financial advisers to retail investors in accordance with the rules on the distribution 

of financial instruments under UK MiFID II. The Directors consider that the requirements of Article 57 

of the UK MiFID II Delegated Regulation are met in relation to the Ordinary Shares and that, 

accordingly, the Ordinary Shares should be considered “non-complex” for the purposes of UK MiFID 

II. 

 

UK PRIIPS Laws  

Investors should be aware that the UK PRIIPs Laws require the Investment Manager, as PRIIP 

manufacturer, to prepare a key information document ("KID") in respect of the Company. This KID 

must be made available by the Investment Manager to retail investors prior to them making any 

investment decision and will be available on the Investment Manger's website and the Company's 

website. The Company is not responsible for the information contained in the KID and investors 

should note that the procedures for calculating the risks, costs and potential returns referred to in the 

KID are prescribed by law. The figures in the KID may not reflect the expected returns for the 

Company and anticipated performance returns cannot be guaranteed. 

 

Data protection  

The information that an investor or a prospective investor (or any third party on behalf of an investor 

or a prospective investor) in the Company provides to the Company or its agents, including in relation 

to a subscription for Ordinary Shares or subsequently by whatever means which relates to the 

investor or prospective investor (if the investor or prospective investor is an individual) or a third party 

individual ("personal data") will be held and processed by the Company (and any processor to whom 

it may delegate certain administrative functions in relation to the Company) in compliance with: (a) 

the relevant data protection legislation and regulatory requirements (the "Data Protection 

Legislation"); and (b) the Company’s privacy notice, a copy of which is available for consultation on 

the Company’s website at CGAM-Privacy-Policy-Jul-2022.pdf (capitalgearingtrust.com) ("Privacy 

Notice"). 

 

Without limitation to the foregoing, by making a subscription for or purchase of Ordinary Shares, or 

otherwise providing the Company with personal data, each investor or 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: 

 

https://smex-ctp.trendmicro.com/wis/clicktime/v1/query?url=https%3a%2f%2fprotect%2deu.mimecast.com%2fs%2fjj1BCkR2PiOByxkt2RjKT%3fdomain%3dcapitalgearingtrust.com&umid=7375ea81-5604-4990-a592-70cffd910570&auth=4ee848c6686411088b918b5a678ae26be07789f1-4e6479b07a618f3222c8be72f864eb0f78e3081f
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▪ acting in a way that is necessary for the Company's legitimate interests, including carrying 

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

 

▪ the performance of the Company's contract with an investor, or the Company taking 

necessary steps prior to entering into a contract with a prospective investor; and 

 

▪ complying with the legal, regulatory, reporting and/or financial obligations of the Company 

in the United Kingdom or elsewhere (or any third party functionary or agent appointed by 

the Company), including verifying the identity of the prospective investor to comply with 

statutory and regulatory requirements in relation to anti-money laundering procedures. 

 

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: 

 

▪ 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 the UK and/or EEA to countries or territories which do not 

offer the same level of protection for the rights and freedoms of investors or prospective 

investors, provided in each case that adequate safeguards are in place for the protection of 

such personal data, in accordance with Data Protection Legislation. 

 

Investors, prospective investors and any third parties acting on behalf of 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. 

 

Investment considerations  

The contents of this document are not to be construed as advice relating to legal, financial, taxation, 

accounting, regulatory, investment decisions or any other matter. Prospective investors must inform 

themselves as to (i) the legal requirements within their own countries for the purchase, holding, 

transfer or other disposal of Ordinary Shares; (ii) any foreign exchange restrictions applicable to the 

purchase, holding, transfer or other disposal of Ordinary Shares which they might encounter; and (iii) 

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 Ordinary Shares. 

 

Prospective investors must rely on their own representatives, including their own legal, financial and 

tax advisers and accountants, as to legal, tax, accounting, regulatory, investment or any other related 

matters concerning the Company and an investment therein. 

 

An investment in the Company is suitable only for investors who are capable of evaluating the risks 

and merits of such investment, who understand the risk of capital loss, for whom an investment in the 

Ordinary Shares constitutes part of a diversified investment portfolio, who fully understand and are 

willing to assume the risks involved in investing in the Company and who have sufficient resources 

to bear any loss (which may be equal to the whole amount invested) which might result from such 
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investment. It should be remembered that the price of the Ordinary Shares and the annual income 

from such Ordinary Shares (if any) can go down as well as up. 

The Company is a closed-ended company and, as such, Shareholders will have no right to have their 

Ordinary Shares redeemed or repurchased by the Company at any time. Therefore, Shareholders 

wishing to realise their investment in the Company may need to dispose of their Ordinary Shares in 

the market.  

 

Forward looking statements  

To the extent that this document includes "forward looking statements" concerning the Company, 

those statements are based on the current expectations of the Board and are naturally subject to 

uncertainty and changes in circumstances. Forward looking statements include, without limitation, 

statements typically containing words such as "intends", "expects", "anticipates", "targets", 

"estimates" and words of similar import. 

 

By their nature, forward looking statements involve risk and uncertainty because they relate to events 

and depend on circumstances that will occur in the future. Given these risks and uncertainties, 

potential investors should not place undue reliance on forward looking statements as a prediction of 

actual results. 

 

Nothing in the preceding two paragraphs seeks to limit or qualify, in any way, the working capital 

statement in paragraph 8 of Part 4 of this document. 

 

The Company does not undertake any obligation to update publicly or revise forward looking 

statements, whether as a result of new information, future events or otherwise, except to the extent 

legally required. 

 

Information in this document will be updated as required by the Prospectus Regulation Rules, Listing 

Rules, Disclosure Guidance and Transparency Rules and UK Market Abuse Regulation, as 

appropriate. 

 

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 Ordinary Shares on the contents of this document alone. 

 

Latest practicable date  

In this document, where the context requires, references to 13 December 2022 should be treated as 

being references to the latest practicable date prior to the publication of this document. 

 

Documents incorporated by reference  

The parts of the published annual financial report of the Company for the financial year ended 31 

March 2022 and the interim reports of the Company for the periods ended 5 October 2021 and 30 
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September 2022 as specified in the table below are incorporated by reference into this document. 

The non-incorporated parts of these financial reports of the Company are either not relevant to 

investors or are covered elsewhere in this document. 

 Year ended 31 March 

2022 (audited) 

6 months ended 30 

September 2022 

(unaudited) 

6 months ended 5 

October 2021 

(unaudited) 

 

Nature of Information Page No. Page No. Page No.  

Performance  3 2 2  

Chairman's Statement 4-6 3-4 3-4  

Investment Manager's 
Report 

7-8 5 5  

Portfolio Analysis 9-12 7-9 9-11  

Independent Auditor's 
Report 

44-49 - -  

Income Statement 50 10-11 12-13  

Statement of Changes 
in Equity 

51 12 14  

Statement of Financial 
Position 

52 13 15  

Cash Flow Statement 53 14 16  

Notes to the Financial 
Statements 

54-67 15-17 17-19  

The documents incorporated by reference can be obtained from the Company's website, 

www.capitalgearingtrust.com, and as set out in paragraph 12 of Part 6 of this document. 

 

  

http://www.capitalgearingtrust.com/
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 PART 1 
 

CAPITAL GEARING TRUST P.L.C. 

Introduction 

Capital Gearing Trust P.l.c., which was admitted to listing in 1973, is an investment trust with an 

objective to preserve and, over time, to grow Shareholders' real wealth. The Company seeks to 

achieve this principally by investing in quoted closed-ended and other collective investment vehicles 

together with cash, bonds, index-linked securities and commodities when appropriate. 

The executive responsibilities for investment management of the Company's assets have been 

delegated by the Board to CG Asset Management Limited as Investment Manager and AIFM for the 

purposes of the UK AIFMD Laws. 

Background to the Issues 

Investment trusts' shares can experience pricing volatility relative to their net asset value and 

sometimes the shares of individual investment trusts sell at a significant premium or discount to net 

asset value. This can put those investing at a disadvantage because they may find themselves buying 

shares at a sizeable premium which is unlikely to be sustained, and which will therefore have an 

adverse effect on the return from their investment. Similarly, if shares trade at a significant discount 

or premium to net asset value this can disadvantage shareholders who may wish to sell all or part of 

their holdings and investors who wish to acquire shares given the uncertainty over pricing relative to 

the net asset value of the shares, particularly if there is a limited secondary market in such shares. 

In view of this, in August 2015 the Board introduced a discount and premium control policy. Under 

this policy, the Company purchases or issues Ordinary Shares to seek to ensure, in normal market 

conditions, that the Ordinary Shares trade as close as possible to their underlying net asset value. 

The Directors intend to renew the Shareholder authorities to issue and buyback Ordinary Shares to 

allow for the continued operation of this policy as often as required. In recent years, there has been 

a continued high level of demand for the Ordinary Shares resulting in the Company having to renew 

its issuance authority with some regularity. 

Since the adoption of the discount and premium control policy in 2015 to 13 December 2022, the 

Board has exercised its powers by issuing 23,815,107 Ordinary Shares (representing 814 per cent. 

of the Company’s issued share capital at the time the policy was introduced) on a non pre-emptive 

basis for cash and at a premium to the prevailing NAV per Ordinary Share. The premium on the issue 

of such new Ordinary Shares has fully covered the cost of operating the discount and premium control 

policy and has also provided enhancement in the NAV per Ordinary Share for existing investors. 

Since the annual general meeting held on 12 July 2022 to 13 December 2022, the Company has 

issued 2,818,543 Ordinary Shares raising proceeds of approximately £142 million. The Company 

bought back 9,450 Ordinary Shares during 2015 and 198,300 Ordinary Shares in March 2020 with 

such Ordinary Shares subsequently being re-issued from treasury pursuant to the discount and 

premium control policy. No further Ordinary Shares have been bought back since March 2020 and 

no Ordinary Shares are held in treasury as at the date of this document. 
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The Board believes that the discount and premium control policy and the Company’s continued ability 

to issue Ordinary Shares at a premium to net asset value increases liquidity in the Ordinary Shares, 

spreads the fixed costs of the Company over a larger asset base and reduces volatility by preventing 

the build-up of excessive demand for Ordinary Shares. Despite the growth in the equity base of the 

Company since the adoption of the discount and premium control policy, the Investment Manager 

continues to find investments into which fresh capital can be deployed effectively. 

The UK Prospectus Regulation provides that, where a company wishes to apply for the admission to 

trading on a regulated market of shares representing, over a period of 12 months, 20 per cent. or 

more of that company's shares which are already admitted to trading on that regulated market, then 

the company concerned is required to issue a prospectus. Since the expiry of the Company’s last 

prospectus on 14 June 2022, the Company has continued to issue Ordinary Shares and is likely to 

exhaust the 20 per cent. limit. In view of the continuing level of demand for the Ordinary Shares, the 

publication of this document is necessary in order to allow the Company to continue to issue Ordinary 

Shares at a premium to the NAV per Ordinary Share where demand for Ordinary Shares in the 

secondary market exceeds supply. 

The New Shares to be admitted pursuant to this document will be issued only (i) at a premium to net 

asset value (which shall include a premium to cover commissions and expenses associated with such 

issue); (ii) to meet demand from investors; and (iii) when the Directors believe that it is in the best 

interests of the Company and its Shareholders to do so. 

As at 13 December 2022, the Company had unutilised authority to issue up to 1,684,491 Ordinary 

Shares for cash without offering such shares to existing Shareholders on a pre-emptive basis, as 

granted at the annual general meeting held on 12 July 2022. This authority will expire at the 

Company's next annual general meeting, to be held in July 2023. However, given the demand for 

Ordinary Shares that the Company has seen over recent months, the Company is likely to exhaust 

this authority before the annual general meeting to be held in July 2023. This would result in the 

Company being unable to operate its discount and premium control policy until such time as the 

appropriate Shareholder authorities were granted. If there is continuing demand for New Shares such 

that the Directors consider the Company could issue more than 1,684,491 New Shares in the period 

prior to the annual general meeting to be held in July 2023, the Directors will convene a general 

meeting of the Company to seek additional authority to issue New Shares without offering them to 

existing Shareholders on a pre-emptive basis in accordance with the Company's discount and 

premium control policy. 

Investment objective and policy 

Investment objective 

The Company's objective is to preserve, and over time grow, Shareholders' real wealth. 

Investment policy 

As preserving Shareholders’ real wealth is core to the investment objective, greater emphasis is 

placed on avoiding loss than maximising returns. Achieving the investment objective implies returns 

at least in line with inflation over the short term and significantly ahead of inflation over the long term. 
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The Company does not have a formal benchmark but reports against the UK Retail Price Index (a 

measure of inflation) and the MSCI UK Equity Index. The Company does not have a target dividend 

payment. It is anticipated that capital return is likely to be the larger component of the returns. 

The Investment Manager has the authority to invest in equities, bonds, commodities and cash. Equity 

investments are typically in listed collective investment vehicles, including investment trusts, ETFs, 

investment holding companies and property companies. 

Asset allocation is flexible and responds to changes in asset values and to the macro-economic 

environment. A broad mix of assets will be maintained, with a maximum equity exposure of 80 per 

cent. and a minimum of 20 per cent. The Investment Manager has the authority to invest in any 

geographical region and has no set limits on industry sector or country exposure. 

The Company will not invest more than 15 per cent. of its investment portfolio in any single security. 

The Investment Manager is not permitted to invest in derivatives (such as options, swaps or forward 

contracts) without prior Board approval. Investments in other funds managed by the Investment 

Manager also require Board approval. 

Borrowing powers 

The Company has the authority to borrow up to 20 per cent. of net assets, subject to prior Board 

approval. 

Any material change in the Company's investment policy will require the approval of Shareholders at 

a general meeting. In the event of a breach of the Company's investment policy, the Directors will 

announce through a Regulatory Information Service the actions which will be taken to rectify the 

breach. 

Investment strategy 

The Company seeks to achieve its investment objective of preserving, and over time growing, 

Shareholders' real wealth through the construction of multi-asset portfolios with a specialist focus on 

investment trust equities and related securities. Portfolio construction is the key tool used to mitigate 

capital loss in any given year. The Investment Manager allocates across asset classes based on an 

assessment of capital markets and macro-economic risks, with the aim of avoiding capital loss. In 

addition, a portion of the portfolio is invested into the investment trust market with the aim of exploiting 

inefficiencies to generate risk adjusted returns that are superior to those available in more liquid equity 

markets. 

There are two key pillars to the Investment Manager’s strategy, being equity alpha and asset 

allocation. Equity alpha is achieved through value focused specialist equity investing, aiming to 

deliver superior returns on risk exposure. This is achieved through investment in closed-ended 

investment funds, ETFs and other collective investment vehicles. Asset allocation aims to protect 

capital through constructing multi-asset portfolios, including broad investment across bond and other 

fixed interest markets, including in inflation protected assets. The Investment Manager’s emphasis 

within the portfolio between the two pillars may vary depending on market conditions, however any 

strategic change in approach must be agreed with the Board. The goal of the current asset allocation 
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is to deliver a modest real gain with low correlation to the equity market. Further details of the 

Company’s current portfolio are set out in Part 4 of this document. 

The Company’s strategy is formally reviewed by the Board at least annually, considering investment 

performance, shareholder views, developments in the market and the structure of the Company. The 

Company’s portfolio is actively managed and does not seek to track a benchmark, however, 

investment performance is reviewed by the Board on a regular basis against RPI, the MSCI UK Index 

and the Company’s peers. The composition of the Company’s portfolio is provided at each Board 

meeting to allow monitoring of the spread of investments. Stock selection, portfolio composition and 

liquidity are explained in detail by the Investment Manager at each meeting. 

The liquidity profile of the portfolio is managed carefully by the Investment Manager and reported to 

the Board on a regular basis. The Company has no bank loans or other borrowing and the majority 

of the Company’s assets are investments in quoted securities which are considered to be readily 

realisable and so the portfolio has relatively high levels of liquidity. 

In the ten years to 13 December 2022, the Company has grown from assets of approximately £87 

million to assets of over £1.282 billion, with approximately £1.187 billion of that growth being in the 

last seven years, since the introduction of the discount and premium control policy. The Company 

has continued to meet its investment objective over the medium and longer term, for value and 

growth, and has reduced both its operating costs and the volatility of share price around net asset 

value. In operating the discount and premium control policy, the Company has to be able to both: (i) 

invest new proceeds to avoid damaging existing Shareholders’ interests; and (ii) be able to realise 

assets to finance buy-backs should it be required, again without damaging the interests of continuing 

shareholders. The Company's portfolio is well positioned to achieve both of these objectives, is widely 

spread and remains defensive overall, with an objective of capital preservation and inflation 

protection. Equity exposure is found principally from investing in collective investment vehicles.  

Investment outlook 

The Investment Manager believes that it is quite possible that the UK is close to a short-term peak in 

inflation, with many volatile components likely to pull headline inflation down over the coming months. 

These include food and energy, where costs remain high but have come down from their peaks earlier 

in the year. The Investment Manager believes that many of the bottlenecks that had built up over the 

pandemic, such as in semiconductors and shipping, have eased or even gone into surplus. Interest 

rates are rising rapidly, causing demand to contract, which suggests to the Investment Manager that 

the economic outlook is likely to be very weak.  

The Investment Manager believes that all of this indicates that the headline CPI figure will soon turn 

downwards. Indeed, the peak may already have passed in the US, where the September annualised 

inflation level was 8.3 per cent., almost 1 per cent. lower than in June. However, in the same month 

core CPI (which strips out food and energy) continued to rise, hitting 6.6 per cent., which is its highest 

level in 40 years. Wage growth is well established, underpinned by industrial action calling for higher 

settlements. Given these trends, the Investment Manager believes that it seems quite likely in the 

coming months that headline inflation will drop well below core CPI, giving the initial impression that 

inflation is under control, even though the underlying inflationary pressures in the economy remain 

strong. Further, the Investment Manager believes that the backdrop of falling short rates and volatile 
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inflation which cycles above a higher average than has been normal over the last decade should be 

a good backdrop for index linked bonds. Interest rate volatility combined with a likely recession could 

well prove a headwind for equities and therefore the Investment Manager believes that the portfolio 

remains defensively positioned with a focus on inflation protected assets.  

Capital structure 

The Company's share capital is solely comprised of Ordinary Shares, all of which are listed on the 

premium segment of the Official List and admitted to trading on the Main Market. Shareholders are 

entitled to such dividends (if any) as are declared by the Company and are entitled, on a return of 

capital on a winding up or otherwise, to all undistributed revenue of the Company and to the residual 

capital of the Company which remains after satisfying any liabilities. 

At the annual general meeting of the Company held on 12 July 2022, the Directors were granted 

authority to disapply pre-emption rights in respect of the allotment of up to 4,503,034 Ordinary Shares 

during the period until the conclusion of the next annual general meeting of the Company. As at the 

date of this document, the Directors' remaining authority to issue new Ordinary Shares on a non pre-

emptive basis for cash extends to 1,684,491 Ordinary Shares. Should the Company exhaust this 

authority before its annual general meeting to be held on in July 2023, it will not be able to operate 

the discount and premium and control policy until such time as the appropriate Shareholder 

authorities are granted. 

Dividend policy 

The Company does not have any formal policy to achieve any specified level of dividend. The 

Company aims to pay an annual dividend but focuses on total return rather than any net income level. 

Discount and premium control policy 

As noted above, in August 2015 the Board implemented a discount and premium control policy in 

order to reduce premium and discount volatility in the Ordinary Shares. Under this policy, the 

Company may issue Ordinary Shares when demand exceeds supply and may buyback Ordinary 

Shares when the Directors consider it appropriate. The Directors have delegated responsibility for 

operating the discount and premium control policy to the Administrator. The Directors have been 

given authority, in accordance with the Companies Act, by Shareholders to allot new Ordinary Shares 

for cash on a non pre-emptive basis. Further details of this authority are set out in paragraphs 2.4 

and 2.5 of Part 6 of this document. The Directors intend to seek additional authority annually and at 

other times should this prove necessary to restore the issuance authorities. 

At the Company's most recent annual general meeting on 12 July 2022, the Company was granted 

the authority to buy back up to 3,375,023 Ordinary Shares. As at the date of this document, the 

Company has not purchased any Ordinary Shares pursuant to this authority. The Directors intend to 

seek renewal of this authority from Shareholders annually, typically at the annual general meeting, 

and at other times should this prove necessary. Any buyback of Ordinary Shares will be made in 

accordance with the Companies Act 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. Purchases of Ordinary Shares will be made only through the market for cash at 
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prices below the prevailing net asset value of the Ordinary Shares. Such purchases will also be made 

only in accordance with the rules of the FCA, which provide that the maximum price to be paid must 

not be more than the higher of: five per cent. above the average of the middle market quotations for 

the Ordinary Shares for the five business days before the purchase is made; and the higher of the 

price of the last independent trade in the Ordinary Shares and the highest current independent bid 

for such Ordinary Shares. The minimum price which may be paid for such purchases is the nominal 

value of an Ordinary Share. 

It is the intention of the Directors that the share buyback authority will only be exercised if the Directors 

are of the opinion that the NAV per Ordinary Share will be enhanced for the continuing Shareholders 

and it is considered to be in the best interests of Shareholders generally and if the overall financial 

position of the Company will benefit from such purchases. However, this will not require the Directors 

to take any steps that would require the Company to make a tender offer for its Ordinary Shares. 

 Borrowings 

Although the investment policy of the Company permits borrowings, including the use of derivatives, 

the Board has no current intention to commit the Company to borrow. 
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 PART 2 
 

DIRECTORS, INVESTMENT MANAGER AND ADMINISTRATION OF THE COMPANY 

Directors 

The Directors, each of whom is non-executive and independent of the Investment Manager, are 

responsible for the determination of the investment policy of the Company and overall supervision of 

the Company. The Company operates with a small but experienced non-executive Board of Directors, 

providing investment and corporate skills and experience of closed-ended funds to their oversight 

roles. The Directors are as follows: 

Miss J G K Matterson (Chairman): Miss Matterson became a Director of the Company in May 2015 

and became Chairman in July 2020. She was, until 2020, was a partner of Rossie House Investment 

Management in Edinburgh which specialises in private client portfolio management with particular 

emphasis on investment trusts. She was previously with Stewart Ivory & Co Ltd for 20 years, as an 

investment manager and director. She is a director of Herald Investment Management Limited and 

HIML Holdings Limited. 

Mr R Archibald: Mr Archibald became a Director of the Company in May 2015. Mr Archibald became 

Chairman of the Company's audit committee following the annual general meeting in July 2019 and 

Senior Independent Director in January 2020. He was formerly head of corporate finance and broking 

at Winterflood Investment Trusts. He qualified as a chartered accountant in 1983 and subsequently 

worked with Samuel Montagu, SG Warburg Securities, NatWest Wood Mackenzie and as partner 

and corporate financier with the corporate finance division of a Scottish accountancy firm. Since the 

early nineties, he has concentrated on advising and managing transactions in the UK closed-ended 

funds sector. He is a non-executive director and audit chair of Shires Income plc, non-executive 

director of Ediston Property Investment Company plc, chairman of Albion Technology and General 

VCT plc and senior independent director of Henderson European Focus Trust plc. 

Ms W Colquhoun: Ms Colquhoun was appointed as a Director in January 2021. Until May 2020, she 

was a senior corporate partner at international law firm CMS Cameron McKenna Nabarro Olswang 

LLP where she specialised in financial services. She has over 25 years of experience in providing 

advice to investment trusts. After qualifying as a solicitor in 1987, Ms Colquhoun held roles with 

Dickson Minto WS and Linklaters before heading up the UK corporate group at Dundas & Wilson (a 

leading Scottish law firm) prior to its merger with CMS Cameron McKenna in 2014. She is a non-

executive director and chair of Henderson Opportunities Trust plc and a non-executive director of 

Schroder UK Mid Cap Fund plc. Until February 2021 she was also a non-executive director and chair 

of the risk and governance committee of Scottish Financial Enterprise. 

Mr P T Yates: Mr Yates was appointed as a director in December 2019. Mr Yates is Chairman of the 

Advisory Board of 33 St James’s Limited and is a non-executive director of Fidelity European Trust 

PLC, where he is also the senior independent director, and Witan Investment Trust PLC, where he 

is also chairman of the Remuneration Committee. His extensive career in investment management 

began at Samuel Montagu & Co in 1980. He joined Phillips and Drew in 1985, being the year that it 

was acquired by UBS. During his time at UBS he held a number of positions covering management, 

portfolio management, pensions, strategy and client service. He was CEO of UBS Global Asset 
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Management (UK) Limited between 2001 and 2005 and, after undertaking a number of global roles 

at UBS, he retired in 2007. 

Investment Manager  

The Company is managed by CG Asset Management Limited. The Investment Manager currently 

manages five funds, which are broadly split into two strategies, absolute return funds and index linked 

bond funds. CGAM has total funds under management of approximately £4.1 billion as at 30 

November 2022. The portfolios are invested on a long-only basis with a low-risk style focusing on 

achieving real returns. 

Key personnel 

The key personnel who have responsibility for the day-to-day management of the Company's portfolio 

are as follows: 

Mr R P A Spiller: Mr Spiller has managed the Company since 1982. Mr Spiller founded CG Asset 

Management Limited in 2000. Prior to founding CG Asset Management Limited Mr Spiller was a 

partner and strategy director at Cazenove & Co Capital Management and a US equity investor at 

Capel Cure Myers. 

Mr A R Laing: Mr Laing joined CG Asset Management Limited in 2011 and has been co-manager of 

the Company since that time. Mr Laing joined CG Asset Management Limited from HgCapital LLP (a 

pan- European private equity fund) and previously worked with the mergers and acquisitions team at 

Deloitte LLP. Mr Laing was educated at Edinburgh University and was an MBA Scholar at London 

Business School. He is a member of the Institute of Chartered Accountants of Scotland. 

Mr C Clothier: Mr Clothier joined CG Asset Management in 2015, prior to that he was a director at 

IPGL Limited, a private investment vehicle with a range of public and private interests predominantly 

in the financial services industry, where he worked for six years. Before that he worked at MMC 

Ventures, an early-stage venture capital firm. Mr Clothier studied Chemistry at New College, Oxford. 

Managerial, administration and depositary arrangements 

Managerial arrangements 

The Investment Manager is registered under the UK AIFMD Laws as a full scope authorised UK AIFM 

and has acted as the Company's alternative investment fund manager since November 2017 under 

the terms of the Investment Management Agreement.  

The Investment Management Agreement may be terminated by either party on six months' notice or 

on shorter notice in certain circumstances. The annual management fee which is payable to the 

Investment Manager in accordance with the Investment Management Agreement is based on the net 

assets of the Company attributable to Shareholders. The annual fee payable to the Investment 

Manager is: (i) 0.6 per cent. on the amount of net assets up to £120 million; (ii) 0.45 per cent. on the 

amount of net assets that exceeds £120 million up to £500 million; and (iii) 0.3 per cent on the amount 

of net assets that exceeds £500 million. Management fees are calculated and paid quarterly. 
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Further details of the terms of the Investment Management Agreement are set out in paragraph 8.1 

of Part 6 of this document. 

Secretarial and administration arrangements 

The Board has appointed Juniper Partners Limited to provide company secretarial and administration 

services to the Company. In addition, the Company has delegated responsibility for managing its 

discount and premium control policy to the Administrator. The Administration Agreement may be 

terminated by either party on three months' notice or immediately in certain circumstances. In respect 

of administration and company secretarial services, the Administrator receives a fixed fee of 

£145,000 per annum plus 0.02 per cent. of the value of Shareholders’ funds up to and including £1 

billion: 0.01 per cent. of the value of Shareholders’ funds over £1 billion up to and including £2 billion: 

and 0.00625 per cent. of the value of Shareholders’ funds on any amounts over £2 billion.  

The Administrator is also entitled to receive a fee in connection with the operation of the Company’s 

discount control mechanism. Under the Administration Agreement, the Administrator receives a fixed 

fee of £30,000 per annum plus commission of (i) 0.1 per cent. of the aggregate consideration paid in 

respect of any Ordinary shares bought back by the Company or received in respect of any Ordinary 

shares issued by the Company up to and including £250 million (ii) 0.075 per cent. of the aggregate 

consideration paid in respect of any Ordinary shares bought back by the Company or received in 

respect of any Ordinary shares issued by the Company over £250 million up to and including £500 

million and (iii) 0.05 per cent. of the aggregate consideration paid in respect of any Ordinary shares 

bought back by the Company or received in respect of any Ordinary shares issued by the Company 

over £500 million. 

Further details of the terms of the Administration Agreement are set out in paragraph 8.2 of Part 6 of 

this document. 

Depositary arrangements 

Northern Trust Global Services SE (acting through its UK branch) has been appointed as the 

Company’s Depositary. The Depositary's responsibilities include cash monitoring, safekeeping of the 

Company's financial instruments, verifying ownership and maintaining a record of other assets, and 

monitoring the Company's compliance with investment limits and leverage requirements. Northern 

Trust Global Services SE and its delegates also undertake the function of custodian in respect of the 

Company. The annual fee payable to the Depositary is equal to 0.01 per cent. of the Net Asset Value 

(plus applicable VAT) subject to a minimum fee of £50,000 per annum. Additional safekeeping and 

transaction fees are also payable and vary by market. 

Further details of the terms of the Depositary Agreement are set out in paragraph 8.3 Part 6 of this 

document. 

Annual expenses 

The Company has incurred, and will continue to incur, administrative expenses, including, inter alia, 

Investment Manager's fees, audit fees, Directors' fees, depositary fees, regulatory fees, directors' 

and officers' liability insurance premiums and printing costs. 
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It is estimated that the total expenses of the Company for the financial year ending 31 March 2023 

will be approximately £5.890 million, being 0.46 per cent. of Shareholders' funds as at 13 December 

2022. 

The ongoing charges ratio of the Company, which includes the management and administrative costs 

(excluding costs of underlying funds) were 0.52 per cent. as at 31 March 2022 compared with 0.58 

per cent. as at 5 April 2021. The Company reports its ongoing charges ratio both inclusive and 

exclusive of embedded changes for the collective funds in which the Company is invested. The 

ongoing charges ratio inclusive of embedded charges was 0.78 per cent. as at 31 March 2022 

compared with 0.90 per cent. as at 5 April 2021. 

Accounting policies 

The Company charges all of its expenses to revenue. 

Corporate governance 

The Chairman and each of the Directors are independent of the Investment Manager and each of the 

Directors is non-executive. The Chairman is responsible for organising the business of the Board, 

ensuring its effectiveness and setting its agenda. The executive responsibilities for investment 

management have been delegated to the Investment Manager. There is, therefore, no chief executive 

officer. Mr Archibald was appointed Senior Independent Director in January 2020. 

The Board is committed to achieving and demonstrating high standards of corporate governance. 

The Board therefore places considerable emphasis on running the Company in a way it believes is 

best suited to the successful management of an investment trust on behalf of its Shareholders. In 

doing so, the Board has considered the principles and recommendations of the AIC Code. The AIC 

Code addresses all the principles set out in the UK Code, as well as setting out additional principles 

and recommendations on issues that are of specific relevance to the Company.  

The Company complied in its most recent financial year, and continues to comply, with the 

recommendations of the AIC Code and the relevant provisions of the UK Code, except in relation to 

the following provisions, none of which are required under the AIC Code: 

▪ the role of the chief executive; 

▪ executive director's remuneration; and 

▪ the need for an internal audit function. 

Given that the Company is an externally managed investment trust, the Board considers these 

provisions to be inapplicable to the Company. 

The Board 

In accordance with the AIC Code all Directors are subject to annual re-election. Board support for re-

election is based on the outcome of an annual performance evaluation. The Chair also speaks with 

each Director individually. The performance of each Director and nominations for re-election are then 

discussed by the Board as a whole. The Board’s view is that length of tenure is not necessarily an 
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issue, with the Director’s contribution, and ability being important factors in determining the value the 

individual brings to the Board. The Directors are conscious of the benefits of continuity on the Board 

and believe that retaining Directors with sufficient experience of both the Company and the markets 

is of great benefit to the Company. The Chairman and Directors would generally be expected to serve 

a term of up to nine years. However, certain circumstances, such as significant corporate change 

and the need to maintain cohesion, and continuity may require this term to be adjusted.  

The Board believes that none of the other commitments of the Directors interfere with the discharge 

of their duties to the Company and the Board is satisfied that they are each capable of devoting 

sufficient time to the Company. 

The AIC Code provides that the Board should undertake a formal and rigorous annual evaluation of 

its own performance and that of its committees and individual Directors. On an annual basis, the 

Nomination Committee formally reviews the Board’s performance, together with that of the Audit and 

Risk Committee and other Board committees and the effectiveness and contribution of the individual 

Directors, including the Chairman, within the context of service on those bodies. In September 2022, 

an externally facilitated review of the Board and its committees was conducted by way of evaluation 

questionnaires, the results of which were presented and subsequently discussed by the Directors. 

The outcome was positive with no significant concerns expressed. As the Company is a constituent 

of the FTSE 250, the Board intends to hold an externally facilitated performance evaluation of the 

Board, its committees, the Chair and the individual Directors, every three years. 

Directors’ fees are considered by the Board as a whole within the limits as set out in the Articles and 

in accordance with the Company's remuneration policy which has been approved by Shareholders. 

The cap on the aggregate annual remuneration payable to the Directors as set out in the Articles is 

£180,000 per annum. 

Audit and Risk committee 

The audit and risk committee, which comprises all the independent Directors, meets at least twice 

per year. The committee is chaired by Mr Archibald. The main responsibilities of the audit and risk 

committee include reviewing the accounting policies and significant financial reporting judgments, 

monitoring the integrity of the Company’s financial statements, reviewing the internal control systems 

and the risks to which the Company is exposed including the Company's risk management systems 

which allow the Company to identify, measure, manage and monitor all risks on a continuous basis. 

It is also responsible for making recommendations to the Board regarding the appointment and 

independence of the Auditors, the objectivity and effectiveness of the audit process, monitoring the 

non-audit services provided to the Company by its Auditors and approving the financial statements 

and confirming to the Board that they are fair, balanced and understandable. The committee also 

provides a forum through which the Auditors report to the Board. Representatives from the Investment 

Manager and the Administrator may be invited to attend the meetings of the audit and risk committee 

to report on issues as required. 

The committee also reviews the terms of appointment and performance of the Auditor and makes 

recommendations to the Board in respect of such review. 
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Management engagement committee 

A management engagement committee which comprises all the independent Directors was 

established in 2013 and is chaired by Paul Yates. The committee meets once a year to consider the 

performance and remuneration of the Investment Manager and to review the terms of the Investment 

Management Agreement. The management engagement committee also considers the performance 

and contractual arrangements of all other key service providers, including the Company Secretary 

and Custodian. 

Nomination committee 

A nominations committee which comprises all the independent Directors was established in 2019 

and is chaired by Jean Matterson. The committee will meet at least once a year to review the structure 

and composition of the Board and is responsible for succession planning and identifying and 

nominating candidates to fill vacancies on the Board as and when they arise. 

Remuneration committee 

A remuneration committee which comprises all the independent Directors was established in 2022 

and is chaired by Ms Colquhoun. The committee will meet at least once a year to consider the 

Directors’ Remuneration Policy and the remuneration of the Directors. 

Conflicts of interest 

As the Investment Manager's fees are based on a percentage of the Company's net assets, there is 

an inherent conflict in any valuations it proposes in relation to investments. This conflict is managed 

through the use of independent sources to value assets where possible and through Board review 

and approval of valuations. 

The Investment Manager and its officers and employees may be involved in other financial, 

investment or professional activities that may on occasion give rise to conflicts of interest with the 

Company. In particular, the Investment Manager may provide investment management, investment 

advice or other services in relation to a number of funds that may have similar investment policies to 

that of the Company. 

The Investment Manager will have regard to its 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 or funds, should potential conflicts of interest arise. 

Both the Investment Manager and the Administrator have established internal control frameworks to 

provide reasonable assurances as to the effectiveness of the internal control systems operated on 

behalf of their respective clients. The Investment Manager reports to the Board on a regular basis 

with regard to the operation of its internal controls and risk management within its operations in so 

far as it impacts the Company. In addition, the Investment Manager reports quarterly to the Board on 

compliance with the terms of its delegated authorities under the Investment Management Agreement 

and other restrictions determined by the Board. 



 

  35 

 

The Administrator also reports, on a quarterly basis, any breaches of law and regulation and any 

operational errors. This enables the Board to address any issues with regard to the management of 

the Company as and when they arise and to identify any known internal control failures. 

Reports to Shareholders and net asset values 

The annual financial report of the Company is made up to 31 March in each year. The Company's 

annual financial report is prepared in accordance with FRS 102. Copies of the annual report and 

accounts are sent to Shareholders in May or June of each year and annual general meetings of the 

Company are held in July of each year. Shareholders also receive an unaudited interim report 

covering the first six months of each financial year of the Company. 

The NAV per Ordinary Share is calculated by the Administrator on behalf of the Company in 

accordance with the Company's accounting policies and the Company's valuation policy. Where 

possible, the Administrator uses independent sources to value the Company's investments. The 

Board reviews regularly the Company's valuation policy and the procedures used for calculating the 

NAV per Ordinary Share. 

The NAV per Ordinary Share is published daily through a Regulatory Information Service. The 

calculation of the NAV per Ordinary 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. Details of any suspension in making such calculations will be announced 

through a Regulatory Information Service. 

The Company's website (www.capitalgearingtrust.com) provides share price, regulatory 

announcements and documents relating to the Company together with other helpful information on 

the Company for investors and prospective investors.  

Taxation 

The Company has been approved by HMRC as an investment trust. The Directors believe that the 

affairs of the Company have been conducted so as to continue to satisfy the conditions to qualify as 

an investment trust under section 1158 of the Tax Act and the Company will be exempt from UK 

taxation on its capital gains in its portfolio. The Company will, however, be liable to UK corporation 

tax on its income in the normal way, with dividend income generally being exempt from corporation 

tax. Income arising from overseas investments may be subject to foreign withholding taxes at varying 

rates but double taxation relief may be available on income that is also subject to UK tax. 

A guide to the general UK taxation position as at the date of this document is set out in Part 5 of this 

document. 

If you are in any doubt as to your taxation position, or are subject to tax in a jurisdiction other 

than the United Kingdom, you should consult your professional adviser without delay. 

UK Market Abuse Regulation and the Disclosure Guidance and Transparency Rules 

As a company whose shares are admitted to trading on the Main Market, the Company complies with 

all of the provisions of the UK Market Abuse Regulation and the Disclosure Guidance and 

http://www.capitalgearingtrust.com/
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Transparency Rules which are applicable to it. The Directors have adopted a share dealing code that 

is compliant with the UK Market Abuse Regulation. The Board is responsible for taking all proper and 

reasonable steps to ensure compliance with the share dealing code by the Directors and other 

persons discharging managerial responsibilities ("PDMRs"). 

The Disclosure Guidance and Transparency Rules provide that certain persons (including 

Shareholders) must notify the Company if the proportion of the Company’s voting rights which they 

then hold directly or indirectly as a shareholder or through a direct or indirect holding of certain 

financial instruments reaches, exceeds or falls below a threshold of three per cent. and each one per 

cent thereafter up to 100 per cent. 
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 PART 3 
 

DETAILS OF THE ISSUES 

General 

New Shares will be issued from time to time pursuant to the Issues for the purpose of controlling the 

premium at which the Ordinary Shares trade, in the same way as the share buyback authorities are 

used to buy back Ordinary Shares to control the discount at which the Ordinary Shares might trade. 

The New Shares to be issued pursuant to this document will be issued only (i) at a premium to net 

asset value (which shall include a premium to cover commissions and expenses associated with such 

Issue); (ii) to meet demand from investors; and (iii) when the Directors believe that it is in the best 

interests of the Company and Shareholders to do so. New Shares will be issued pursuant to the 

Issues only during the period commencing at 8.00 a.m. on 21 December 2022 and ending at 5.00 

p.m. on 15 December 2023. However, the Company will continue its aim of monitoring and controlling 

the discount/premium at which the Ordinary Shares trade in accordance with its policy following the 

expiry of this period and may publish further prospectuses as and when required under the UK 

Prospectus Regulation and seek to refresh the relevant Shareholder authorities to continue to operate 

the discount and premium control policy. 

Subject to the relevant Shareholder authorities being in place, the Company will be permitted to issue 

up to 15 million New Shares in aggregate pursuant to the Issues. The Board considers this to be the 

appropriate quantum to avoid any requirement for a further prospectus within the 12 months from the 

date of this document. As New Shares will only be issued to satisfy demand in the secondary market 

under the discount and premium control policy, it is possible that the Company may not require to 

issue as many as 15 million New Shares over the next 12 months. However, even if the maximum 

15 million New Shares are issued, the Investment Manager believes that it will continue to find 

investments into which the proceeds of issue can be deployed effectively. Each Issue will be 

conditional upon Admission of the relevant New Shares to the premium segment of the Official List 

and to trading on the Main Market becoming effective. The Issues will not be underwritten. 

The Company currently has unutilised authority to issue up to 1,684,491 New Shares for cash without 

offering such shares to existing Shareholders on a pre-emptive basis. If there is continuing demand 

for New Shares such that the Directors consider the Company could exhaust its share issuance 

authorities prior to the date of the Company's next annual general meeting in July 2023 or thereafter, 

the Directors will convene a general meeting of the Company, if thought appropriate, to seek 

additional authority to issue New Shares without offering them to existing Shareholders on a pre-

emptive basis in accordance with the Company's discount and premium control policy. 

The Issues have been proposed by the Directors to allow the Company to issue New Shares to satisfy 

demand from investors at times when Ordinary Shares are trading at a premium to the NAV per 

Ordinary Share. The Directors intend to apply the net proceeds of any Issues in accordance with the 

Company's investment policy. 

The New Shares will rank pari passu in all respects with the existing issued Ordinary Shares (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). 
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The Directors believe that the typical investors for whom an investment in the Company is intended 

are professionally advised private investors, wealth managers on behalf of private clients, institutional 

investors or those individuals who are prepared to tolerate a degree of risk or potential for loss, 

investing largely for capital growth from investments. In the event that the maximum number of New 

Shares (being 15 million New Shares) is issued under the Issues, the existing Ordinary Shares as at 

13 December 2022 would represent 63.9 per cent. of the enlarged issued share capital. The New 

Shares will normally be issued to or through brokers on behalf of the Company to meet demand from 

investors in the secondary market.  

Issue Price 

The Issue Price will be determined by the Board at the time of each Issue. It is expected that the 

Issue Price will be at a level of premium to the then NAV per Ordinary Share (which shall include a 

premium expected to cover the fixed and variable costs of operating the discount and premium control 

policy, the costs of investing the proceeds of the relevant Issue under the discount and premium 

control policy and the Documentation Costs) such that no Issue is expected to be dilutive to the NAV 

per Ordinary Share. No expenses or tax in connection with any Issue will be charged directly to the 

investor. 

The NAV per Ordinary Share will be calculated in accordance with the Company's normal accounting 

policies. The Issue Price of each Issue will be announced through a Regulatory Information Service 

as soon as practicable following each Issue. 

Listing and dealing 

Issues will be made only in the circumstances described in the paragraph headed "General" above. 

Where Issues are made it is expected that New Shares will be admitted to the premium segment of 

the Official List of the FCA and to trading on the Main Market not later than two business days 

following the Board's resolution to allot those New Shares. No dealings will commence before the 

relevant date of Admission. 

New Shares issued pursuant to the Issues will be issued in registered form and may be held either 

in certificated form or settled through CREST. It is expected that definitive certificates in respect of 

New Shares will, where requested, be despatched by post within two days following the issue of the 

relevant New Shares. Temporary documents of title will not be issued. Pending despatch of such 

certificates, transfers will be certified against the register. Dealings in New Shares are expected to 

commence at the earliest at 8.00 a.m. on 21 December 2022 and no later than 5.00 p.m. on 15 

December 2023. The Issues cannot be revoked after dealings in the relevant New Shares have 

commenced. The ISIN for the Ordinary Shares is GB0001738615. 

Costs of the Issues 

The Documentation Costs, which have been or will be borne by the Company, are approximately 

£94,000. Such costs are expected to be covered by the premium to the NAV per Ordinary Share of 

any future Issues. The immediate dilution in the NAV per Ordinary Share arising from the 

Documentation Costs (on the assumption that no New Shares are issued pursuant to any Issue and 

based on the NAV per Ordinary Share as at 13 December 2022) is approximately 0.007 per cent. 
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It is the intention that a proportion of the Documentation Costs will be recovered to the extent possible 

on each Issue although the recovery of all or any part of the Documentation Costs cannot be 

guaranteed. 

By way of example, assuming that the maximum number of New Shares available for issue under 

this document is issued by way of a single Issue at an Issue Price of 4,831.03 pence per Share (being 

the NAV per Share calculated as at close of business on 13 December 2022), £724,654,500 in 

aggregate would be raised under the Issues. On these assumptions the total costs and expenses of 

and incidental to the Issues (including the Documentation Costs) to be borne by the Company, would 

be £1,035,350.05. This would represent 0.14 per cent. of the total proceeds of the Issues and the net 

proceeds available for investment by the Company would be £723,619,149.95. These net proceeds 

would be invested in accordance with the Company's investment policy. 

Based on the Company's issued Share capital as at 13 December 2022, Shareholders who do not 

participate in the Issues by purchasing New Shares in the market will suffer a dilution of approximately 

36.1 per cent. to their existing holdings (assuming 15 million New Shares are issued under this 

document). As New Shares will only be issued to meet demand for Ordinary Shares under the 

discount and premium control policy, it is possible that the total number of New Shares issued in the 

period of 12 months following the date of publication of this document may be less than the maximum 

of 15 million New Shares. 
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 PART 4 
 

FINANCIAL INFORMATION (INCLUDING PORTFOLIO INFORMATION) 

1. Introduction 

The financial statements of the Company for the financial year ended 31 March 2022 were audited 

by BDO LLP whose report was unqualified and did not contain any statement under section 498(2) 

or (3) of the Companies Act. BDO LLP is registered to carry on audit work in the UK and the Republic 

of Ireland by the Institute of Chartered Accountants in England and Wales.  

The statutory accounts were prepared in accordance with the Companies Act, United Kingdom 

Generally Accepted Accounting Practice (Accounting Standards “UK GAAP”) including Financial 

Reporting Standard (FRS) 102 “The Financial Reporting Standard applicable in the UK and Republic 

of Ireland” and the Statement of Recommended Practice “Financial Statements of Investment Trust 

Companies and Venture Capital Trusts” (the “SORP”) issued by the Association of Investment 

Companies in April 2021. 

In November 2021, the Company changed its accounting reference date from 5 April to 31 March. 

Copies of the statutory accounts of the Company for the financial year ended 31 March 2022 and the 

interim reports for the periods ended 30 September 2022 and 5 October 2021 are available for 

inspection on the Company's website at www.capitalgearingtrust.com.  

2. Historical financial information 

Historical financial information relating to the Company on the matters referred to below is included 

in the audited financial statements of the Company for the financial year ended 31 March 2022 and 

the interim reports for the periods ended 30 September 2022 and 5 October 2021 as set out in the 

table below and is expressly incorporated by reference into this document. The non-incorporated 

parts of these reports of the Company are either not relevant to investors or covered elsewhere in 

this document.  

 Year ended 31 

March 2022 

(audited) 

6 months ended 30 

September 2022 

(unaudited) 

6 months ended 5 

October 2021 

(unaudited) 

Nature of Information Page No. Page No. Page No. 

Performance  3 2 2 

Chairman's Statement 4-6 3-4 3-4 

Investment Manager's Report 7-8 5 5 

Portfolio Analysis 9-12 7-9 9-11 

Independent Auditor's Report 44-49 - - 

Income Statement 50 10-11 12-13 

Statement of Changes in 
Equity 

51 12 14 

Statement of Financial Position 52 13 15 

Cash Flow Statement 53 14 16 

http://www.capitalgearingtrust.com/
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Notes to the Financial 
Statements 

54-67 15-17 17-19 

    

3. Selected financial information 

The information regarding the Company in this paragraph 3 has been prepared by the Company and 

has been extracted directly from the historical financial information referred to in paragraph 2 of this 

Part 4. Selected historical financial information relating to the Company which summarises the 

financial condition of the Company for the financial year ended 31 March 2022 and the periods ended 

30 September 2022 and 5 October 2021 is set out in the following table: 

Income statement  

 Year ended 31 March 

2022 (audited) 

6 months ended 30 

September 2022 

(unaudited) 

6 months ended 5 

October 2021 

(unaudited) 

 Revenue  Capital  Total Revenue  Capital  Total  Revenue  Capital  Total  

Net gains/(losses) 

on investments 

(£'000) 

- 57,875 57,875 - (59,969) (59,969) - 42,713 42,713 

Net currency 

gains/(losses) 

(£'000) 

- 530 530 - 131 131 - 147 147 

Investment 

income (£'000) 

14,677 - 14,677 12,711 - 12,711 7,261 - 7,261 

Gross return 

(£'000) 

14,677 58,405 73,082 12,711 (59,838) (47,127) 7,261 42,860 50,121 

Investment 

management fee 

(£'000) 

(3,627) - (3,627) (2,247) - (2,247) (1,646) - (1,646) 

Other expenses 

(£'000) 

(727) - (727) (482) - (482) (345) - (345) 

Net return 

before tax 

(£'000) 

10,323 58,405 68,728 9,982 (59,838) (49,856) 5,270 42,860 48,130 
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Tax charge on 

net return (£'000) 

(510) - (510) (656) - (656) (218) - (218) 

Net return 

attributable to 

equity 

shareholders 

(£'000) 

9,813 58,405 68,218 9,326 (59,838) (50,512) 5,052 42,860 47,912 

Net return per 

Ordinary Share 

(p) 

56.81 338.14 394.95 39.75 (255.07) (215.32) 32.60 276.55 309.15 

Balance sheet for closed-end funds 

 Year ended 31 March 

2022 (audited) 

6 months ended 30 

September 2022 

(unaudited) 

6 months ended 5 

October 2021 

(unaudited) 

Total net assets 

(£'000) 

1,049,835 1,232,353 842,177 

NAV per Ordinary 

Share (p) 

5,025.1 4,798.4 4,894.6 

 

4. Operating and financial review 

A description of changes in the performance of the Company, both capital and revenue, and changes 

to the Company's portfolio of investments is set out in the sections headed "Chairman's Statement", 

"Investment Manager's Report" and "Portfolio Analysis" in the annual report and accounts of the 

Company for the year ended 31 March 2022 and the interim reports for the periods ended 30 

September 2022 and 5 October 2021 as follows: 

 Year ended 31 March 

2022 (audited) 

6 months ended 30 

September 2022 

(unaudited) 

6 months ended 5 

October 2021 

(unaudited) 

Nature of Information Page No. Page No. Page No. 

Chairman's Statement 4-6 3-4 3-4 

Investment Manager's 
Report 

7-8 5 5 

Portfolio Analysis 9-12 7-9 9-13 
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5. Significant change 

Since 30 September 2022 (being the end of the last financial period of the Company for which 

financial information has been published), there has been no significant change in the financial 

position of the Company. 

6. Net proceeds and expenses of the Issues 

Assuming that the maximum number of New Shares available for issue under this document are 

issued by way of a single Issue at an Issue Price of 4,831.03 pence per Share (being the NAV per 

Ordinary Share calculated as at close of business on 13 December 2022), £724,654,500 in aggregate 

would be raised under the Issues. On these assumptions the total costs and expenses of and 

incidental to the Issues (including the Documentation Costs) to be borne by the Company, would be 

£1,035,350.05. This would represent 0.14 per cent. of the total proceeds of the Issues and the net 

proceeds available for investment by the Company would be £723,619,149.95. These net proceeds 

would be invested in accordance with the Company's investment policy. 

7. Capitalisation and indebtedness 

The following table sets out the capitalisation and indebtedness of the Company (distinguishing 

between guaranteed and unguaranteed, and secured and unsecured indebtedness) as at 30 

November 2022. 

  30 November 2022 

(£'000) 

Total current debt - 

– Guaranteed - 

– Secured - 

– Unguaranteed/unsecured - 

Total non-current debt  

– Guaranteed - 

– Secured - 

– Unguaranteed/unsecured - 

Shareholders' equity   

– Share capital 6,608 

– Legal reserves 1,261,875 

– Other reserves  14,410 

Total  1,282,893 

 

The information in the table above is unaudited financial information extracted from internal 

management accounting records as at 30 November 2022. As at 13 December 2022 (being the latest 

practicable date prior to publication of this document) save for the increase in the Company’s issued 

share capital by £41,831,658 following the issuance of 851,828 Ordinary Shares under the discount 

and premium control policy, there has been no material change to the capitalisation or indebtedness 
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of the Company since 30 September 2022 (being the last date in respect of which financial 

information has been published by the Company). 

The following table shows the Company's total financial indebtedness as at 30 November 2022. The 

information in the following table is unaudited financial information extracted from internal 

management accounting records as at 30 November 2022. 

 £'000 

A. Cash 39,521 

B. Cash equivalent  - 

C. Other current financial asset 1,244,305 

D. Liquidity (A+B+C) 1,283,826 

E. Current financial debt (including debt instruments, 

but excluding current portion of non-current 

financial debt) 

(933) 

F. Current portion of non-current financial debt - 

G. Current financial indebtedness (E+F) (933) 

H. Net current financial indebtedness (G-D) (1,282,893) 

I. Non-current financial debt (excluding current 

portion and debt instruments) 

- 

J. Debt instruments - 

K. Non-current trade and other payables - 

L. Non-current financial indebtedness (I+J+K) - 

M. Total financial indebtedness (H+L) (1,282,893) 

 

8. Working capital 

The Company is of the opinion that the working capital available to the Company is sufficient for the 

Company's present requirements (that is, for at least the next 12 months from the date of this 

document). 

9. Net Asset Value 

The unaudited NAV per Ordinary Share as at 14 December 2022 was 4,820 pence including current 

income. 

10. Capital resources 

The Company has 26,534,263 Ordinary Shares in issue as at 13 December 2022. The Company 

does not hold any Ordinary Shares in treasury. 

The Company's source of funds is its income from its investment portfolio which was £14,677,000 for 

the financial year ended 31 March 2022 and £12,711,000 for the 6 months period ended 30 

September 2022. The Company's principal expenditure comprises fees payable to the Investment 

Manager, the Depositary, the Company's other advisers and the Directors. Its total expenditure for: 

(i) the financial year ended 31 March 2022 was £4,354,000; and (ii) the 6 month period ended 30 

September 2022 was £2,729,000. 
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As at 13 December 2022, the Company has cash and cash equivalent reserves of approximately 

£41,854,000. 

11. Analysis of investment portfolio  

As at close of business on 13 December 2022 (being the latest practicable date prior to the publication 

of this document), the Company's portfolio comprised investments with an aggregate unaudited 

value, calculated in accordance with the Company's accounting policies, of £1,240,025,000. 

The following table shows the distribution of the portfolio by asset class as at 13 December 2022.  

By asset class Percentage of Total Assets (%) 

Index-Linked Government Bonds 44 

Conventional Government Bonds 6 

Preference Shares/Corporate Debt 18 

Funds/Equities 28 

Cash 3 

Gold 1 

  100.00 

The Company's top 10 investments within each asset class, as at 13 December 2022 (being the 

latest practicable date prior to the publication of this document), were as follows: 

Index-Linked Government Bonds 

 Valuation 

(£'000s) 

Percentage of 

Total Assets (%) 

 

UK Treasury 0.125% 2024 123,061 9.6 

UK Treasury 0.125% 2029 43,618 3.4 

USA Treasury 0.625% 2043 37,749 2.9 

USA Treasury 0.75% 2045 25,005 1.9 

UK Treasury 0.125% 2026 22,611 1.8 

USA Treasury 1.375% 2044 19,926 1.6 

UK Treasury 2.5% 2024 18,828 1.5 

UK Treasury 0.625% 2042 16,044 1.2 

Japan Government 0.1% 2029 15,111 1.2 

USA Treasury 0.125% 2026 14,794 1.2 

Total 336,747 26.3 

   



 

  46 

 

  

Conventional Government Bonds 

 Valuation 

(£'000s) 

Percentage of 

Total Assets (%) 

 

UK Treasury 31/01/2024 11,163     0.9 

Sweden (Kingdom of) 13/11/2023 10,200 0.8 

Japan Treasury 13/02/2023 9,556 0.7 

Japan Treasury 10/03/2023 5,973 0.5 

UK Treasury 27/02/2023 5,462 0.4 

UK Treasury 30/05/2023 5,401 0.4 

Japan Treasury 10/04/2023 4,779 0.4 

UK Treasury 07/09/2023 4,556 0.4 

UK Treasury 08/05/2023 3,939 0.3 

UK Treasury 13/03/2023 3,223 0.2 

Total 64,252 5.0 

   

Preference Shares/Corporate Debt  

 Valuation 

(£'000s) 

Percentage of 

Total Assets (%) 

 

National Grid 4.1875% 2022 (corporate debt) 9,451 0.8 

Dexia Credit 0.5% 2023 (corporate debt) 7,537 0.6 

Unite (USAF) 3.374% 2028 (corporate debt) 6,658 0.5 

Grainger 3.375% 2028 (corporate debt) 6,543 0.5 

Quilter 4.478% 2028 (corporate debt) 6,216 0.5 

Tesco 3.322% 2025 (corporate debt) 5,433 0.4 

Pacific National 5% 2023 (corporate debt) 5,112 0.4 

MPT Operating Partnership 2.55% 2023 (corporate debt) 4,923 0.4 

Burford Capital 6.125% 2025 (corporate debt) 4,791 0.4 

Burford Capital 5.0% 2026 (corporate debt) 4,491 0.3 

Total 61,155 4.8 
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Funds/Equities  

 Valuation 

(£'000s) 

Percentage of 

Total Assets (%) 

 

iShares MSCI Japan ESG Screened UCITS ETF 44,388 3.5 

SPDR MSCI Europe Energy UCITS ETF 29,762 2.3 

Lyxor STOXX Europe 600 Basic Resources UCITS ETF 19,694 1.5 

North Atlantic Smaller Companies Investment Trust 15,080 1.2 

Grainger 13,052 1.0 

Greencoat UK Wind 11,865 0.9 

Aker Asa 10,248 0.8 

Vonovia 9,920 0.8 

GCP Infrastructure Investments 8,700 0.7 

iShares S&P 500 Energy Sector UCITS ETF 8,009 0.7 

Total 170,718 13.4 

   

Gold 

 Valuation 

(£'000s) 

Percentage of 

Total Assets (%) 

 
Wisdomtree Physical Swiss Gold 11,786 0.9 

 

The information in this paragraph 11 is unaudited information on the Company, which has been 

extracted from internal management accounting records held by the Company and has not been 

reported on by an accountant. 
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 PART 5 
 

TAXATION 

The information contained in this document relating to taxation is a summary of the taxation matters 

which the Directors consider should be brought to the attention of prospective investors. The following 

statements are intended as a general guide only and do not constitute legal or tax advice to any 

Shareholder or prospective Shareholder or investor. They are based upon the United Kingdom law 

and HMRC practice in force as at the date of this document and relate only to the position of 

Shareholders who are beneficial owners of their Ordinary Shares. They may not relate to certain 

categories of Shareholders, such as dealers in securities. Prospective investors should consult their 

own professional advisers on the potential tax consequences of acquiring, holding or selling Ordinary 

Shares in the Company. Investors should note that the tax legislation of an investor’s country of 

residence for tax purposes and of the Company’s country of incorporation may have an impact on 

the income received from the Ordinary Shares. 

1. The Company 

It is the intention of the Directors to continue to conduct the affairs of the Company to satisfy the 

conditions for approval as an investment trust under section 1158 of the Tax Act and as outlined in 

Chapter 3 of The Investment Trust (Approved Company) (Tax) Regulations 2011. The Company has 

been approved as an investment trust pursuant to the Investment Trust (Approved Company) (Tax) 

Regulations 2011, which came into force on 1 January 2012, and have applied to the Company from 

its accounting period beginning 6 April 2012. The Company will therefore continue to have investment 

trust status in each accounting period going forward and will be exempt from United Kingdom taxation 

on its capital gains, other than to the extent that the Company commits a serious breach of one or 

more of the conditions for qualification as an investment trust. In order to maintain its investment trust 

status for an accounting period, the Company must not, inter alia, be a 'close company' (as defined 

by section 439 of the Tax Act) at any time in that accounting period. The Directors do not anticipate 

that the Company will become a close company. 

The Company will, however, be liable to UK corporation tax on its income profits in the normal way, 

with dividend income generally being exempt from UK corporation tax. Income arising from overseas 

investments may be subject to foreign withholding taxes at varying rates, but double taxation relief 

may be available on income that is also subject to UK tax. 

From 1 April 2023, the main UK corporation tax rate will increase from 19 per cent. to 25 per cent. on 

profits over £250,000. The rate for small profits under £50,000 will remain at 19 per cent. Where the 

profits of UK companies fall between £50,000 and £250,000, the effective rate will increase 

incrementally from 19 per cent to 25 per cent depending on how much profit a company makes. 

2. Shareholders 

2.1 Taxation of capital gains 

Individual Shareholders resident in the UK for taxation purposes may, depending upon their 

personal circumstances, be liable to UK capital gains tax or, in the case of corporations, UK 

corporation tax, on chargeable gains arising from the sale or other disposal (which includes 
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disposal upon a winding up) of their Ordinary Shares. A disposal by an individual 

Shareholder, resident in the UK for taxation purposes, of their Ordinary Shares is subject to 

capital gains tax at a rate of tax of 20 per cent. where the individual pays income tax at the 

higher or additional rates of tax; otherwise a tax rate of 10 per cent. applies. An individual 

may be able to claim certain reliefs (including the annual exemption in respect of the first 

£12,300 of capital gains received in the fiscal year 2022/23). Until 31 December 2017 

Shareholders which were corporations resident in the UK benefited from an indexation 

allowance which, in general terms, increased the tax base cost of an asset in accordance 

with changes in the Retail Prices Index. However, legislation introduced in Finance Act 2018 

removed indexation allowance such that for disposals on or after 1 January 2018 the 

indexation allowance will only be calculated up to 31 December 2017, irrespective of the 

date of disposal. Indexation allowance may not create or increase an allowable loss. 

Shareholders who are not resident in the UK for taxation purposes will not normally be liable 

to capital gains tax in the UK arising from the sale or other disposal of their Ordinary Shares 

unless (in the case of a corporate shareholder) those Ordinary Shares are held through a 

UK branch or agency, although they may be subject to foreign taxation depending upon 

their personal circumstances. 

2.2 Taxation of dividends 

The Company has to date not elected into the streaming regime in relation to dividends 

paid by the Company and therefore no part of any dividend received is expected to be 

treated as interest. However, it is possible that this will change in the future and should this 

be the case a proportion of distributions paid by the Company going forward would be 

treated as interest. Investors would be notified of the proportionate split by way of the 

distribution voucher issued by the Company in relation to each distribution. 

Individual Shareholders resident in the UK for taxation purposes are entitled to an annual 

tax-free dividend allowance (£2,000 for the fiscal year 2022/23) Dividends received in 

excess of this allowance will be taxed, for the fiscal year 2022/23 at 8.75 per cent. (basic 

rate taxpayers), 33.75 per cent. (higher rate taxpayers) and 39.35 per cent. (additional rate 

taxpayers). Dividends received by pensions and ISAs are not taxable. 

In general, UK resident corporate Shareholders (other than dealers and certain insurance 

companies) are not liable to UK corporation tax or UK income tax in respect of dividends, 

except in certain circumstances. 

Non-UK resident Shareholders may be subject to tax on dividend income under any law to 

which they are subject outside the UK. Under current legislation, no withholding tax will be 

deducted from any dividends paid by the Company. 

2.3 Autumn Statement 2022 

In the Autumn Statement 2022, the UK government announced that it will reduce the 

dividend allowance from £2,000 to £1,000 from 1 April 2023, and to £500 from 1 April 2024, 

and reduce the capital gains tax annual exempt amount from £12,300 to £6,000 from 1 April 
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2023 and to £3,000 from 1 April 2024. These measures were legislated for in the Autumn 

Finance Bill 2022 which was published on 22 November 2022. 

3. Stamp duty and stamp duty reserve tax 

In relation to UK stamp duty and SDRT: 

(i) The allocation, allotment and issue of the New Shares will not give rise to a liability to stamp 

duty or SDRT. 

(ii) Any subsequent conveyance or transfer on sale of Ordinary Shares in certificated form will 

usually be subject to stamp duty on the instrument of transfer at a rate of 0.5 per cent. of 

the amount or value of the consideration (the amount payable being rounded up, if 

necessary, to the nearest multiple of £5). An exemption from stamp duty is available on an 

instrument transferring shares where the amount or value of the consideration is £1,000 or 

less, and it is certificated on the instrument that the transaction effected by the instrument 

does not form part of a larger transaction or series of transactions in respect of which the 

aggregate amount or value of the consideration exceeds £1,000. 

(iii) A transfer of Ordinary Shares effected on a paperless basis through CREST (where there 

is a change in the beneficial ownership of the shares) will generally be subject to SDRT 

(rather than stamp duty) at the rate of 0.5 per cent. (the amount payable being rounded up 

to the nearest penny) of the value of the consideration given. 

Transfers to a company will be chargeable on not less than the open market value of the Ordinary 

Shares where the transferor is connected with the company. 

Special rules apply where shares are issued or transferred to, or to a nominee or agent for, either a 

person whose business is or includes issuing depository receipts within section 67 or section 93 of 

the Finance Act 1986 or a person providing a clearance service within section 70 or section 96 of the 

Finance Act 1986, under which SDRT or stamp duty may be charged at the higher rate of 1.5 per 

cent. of the value of the consideration given or, in some cases, the value of the shares. Following 

litigation, however, HMRC have confirmed that they will no longer seek to apply the 1.5 per cent. 

SDRT charge on the issue of shares into a clearance service or depository receipt arrangement on 

the basis that the charge is not compatible with EU law. HMRC’s view is that the 1.5 per cent. SDRT 

or stamp duty charge will, however, continue to apply to transfers of shares into a clearance service 

or depository receipt arrangement unless they are an integral part of an issue of share capital. This 

view is currently being challenged in further litigation. 

4. ISAs 

New Shares will qualify for the purposes of an ISA, provided that they are acquired by an ISA manager 

in the market.  

For the 2022/23 tax year ISAs have an overall subscription limit of £20,000, all of which can be 

invested in stocks and shares, for which New Shares will qualify. 
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5. SIPPs and SSASs 

Ordinary Shares will be permitted investments for SIPPs and SSASs. 
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 PART 6 
 

GENERAL INFORMATION 

1. Incorporation and general   

1.1 The Company was incorporated and registered in Northern Ireland on 3 May 1963 as a 

private company limited by shares under the Companies Act (Northern Ireland) 1960 with 

registered number NI005574. The Ordinary Shares in the Company were first admitted to 

listing in 1973 and the Company re-registered as a public company in June 1984. The 

Company operates under the Companies Act and regulations made under the Companies 

Act. Its registered office is at c/o Carson McDowell LLP, Murray House, Murray Street, Belfast 

BT1 6DN (telephone number: 0131 378 0500). The Company's website is at 

www.capitalgearingtrust.com. Information on the website does not form part of this document 

unless that information is incorporated by reference into this document.  

1.2 As a listed investment trust, the Company is not regulated as a collective investment scheme 

by the FCA. However, as a company with its shares admitted to listing on the premium 

segment of the Official List and to trading on the Main Market, it is subject to the Prospectus 

Regulation Rules, the Listing Rules, the Disclosure Guidance and Transparency Rules, the 

Takeover Code, the UK Market Abuse Regulation and the rules of the London Stock 

Exchange. The Company is an alternative investment fund pursuant to the UK AIFMD Laws.  

1.3 In accordance with the Companies Act, the objects of the Company are unrestricted. The 

Company intends at all times to conduct its affairs so as to enable it to qualify as an 

investment trust for the purposes of section 1158 of the Tax Act and the Investment Trust 

(Approved Company) (Tax) Regulations 2011. 

1.4 The Investment Manager is a company incorporated in England and Wales under the 

Companies Act 1985 on 21 August 2000 with registered number 04056163. The Investment 

Manager's registered office is at 20 King Street, London EC2V 8EG (telephone number: 020 

3906 1633). The Investment Manager is authorised and regulated by the FCA with firm 

reference number 195763 and has significant experience of providing investment 

management services. 

1.5 Northern Trust Global Services SE (acting through its UK branch) acts as depositary to the 

Company. The Depositary was incorporated in Luxembourg on 1 March 2019 with registered 

number B232281. The Depositary operates a UK branch that was established on 1 January 

2021 with company number FC038330. The Depositary's LEI is 

HWIPDOTRM1EKRPKYKH81. The Depositary's registered office is 10 Rue Du Chateau 

d'Eau, Leudelange, Luxembourg, 3364 and its business address is 50 Bank Street, London 

E14 5NT. The Depositary is authorised and regulated by the FCA with firm reference number 

829966. The Depositary also provides custodian services to the Company. 

2. Share capital 

2.1 The issued share capital of the Company (all of which issued Ordinary Shares are fully paid-

up) as at 13 December 2022 (being the latest practicable date prior to the publication of this 

http://www.capital/
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document) and immediately following Admission (assuming the maximum number of New 

Shares is issued) will be as follows: 

   No. of 

Ordinary 

Shares 

Nominal 

value per Ordinary 

Share 

As at the latest practicable date prior to the 

publication of this document  

26,534,263 25 pence 

Immediately following Admission  41,534,263 25 pence 

As at the date of this document no Ordinary Shares are held by the Company in treasury. 

The Company has no authorised share capital. 

2.2 The following changes have occurred in the share capital of the Company between 6 April 

2021 and 30 September 2022. 

2.2.1 in the financial year from 6 April 2021 to 31 March 2022 the Company: (i) issued 

7,078,862 Ordinary Shares pursuant to the discount and premium control policy for 

a consideration of £354.3 million; and (ii) no Ordinary Shares were bought back; 

and  

2.2.2 in the financial period from 1 April 2022 to 30 September 2022 the Company (i) 

issued 4,790,460 Ordinary Shares pursuant to the discount and premium control 

policy for a consideration of 243.6 million; and (ii) no Ordinary Shares were bought 

back. 

As at 6 April 2021, the Company had 13,813,113 Ordinary Shares in issue and, as at 30 

September 2022, the Company had 25,682,435 Ordinary Shares in issue. In the period from 

1 October 2022 to 13 December 2022 the Company has issued a further 851,828 Ordinary 

Shares. 

2.3 No share or loan capital of the Company is under option or has been agreed, conditionally or 

unconditionally, to be put under option. 

2.4 At the annual general meeting of the Company held on 12 July 2022, the Directors were 

authorised as follows: 

2.4.1 generally and unconditionally, pursuant to section 551 of the Companies Act, to 

allot Ordinary Shares and to grant rights to subscribe for or to convert any securities 

into Ordinary Shares up to an aggregate nominal amount of £1,876,264.00 (such 

authority to expire at the conclusion of the Company's next annual general 

meeting); 

2.4.2 pursuant to sections 570 and 573 of the Companies Act, to allot equity securities 

(as defined in section 560 of the Companies Act), including the grant of rights to 

subscribe for, or to convert any securities into, Ordinary Shares, for cash either (i) 

pursuant to the authority noted in paragraph 2.4.1 above; or (ii) by way of sale of 
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those Ordinary Shares held by the Company in treasury, as if sub-section 561(1) of 

the Companies Act did not apply to any such allotment of equity securities, provided 

that such authority will expire at the conclusion of the next annual general meeting 

of the Company and is limited to the allotment of equity securities up to an 

aggregate nominal amount of £1,125,758.50; and 

2.4.3 subject to the confirmation of the Court of Judicature of Northern Ireland (the 

“Court”) (i) the share capital of the Company be reduced by cancelling the 

Company’s entire share premium account as at the date of the final hearing before 

the Court at which confirmation of the said cancellation is sought; and (ii) the credit 

thereby arising in the Company’s books of account be available as distributable 

profits to be used for all purposes permitted by the Companies Act and The 

Companies (Reduction of Share Capital) Order 2008. For the avoidance of doubt, 

the final hearing referred to above has not yet taken place. 

2.5 The disapplication of statutory pre-emption rights in the terms provided under the special 

resolution noted at paragraphs 2.4.2 above gives the Company the flexibility to allot and issue 

Ordinary Shares or resell any Ordinary Shares which it holds in treasury for cash without first 

being required to offer such Ordinary Shares to existing Shareholders in proportion to their 

existing holdings. 

2.6 The provisions of section 561 of the Companies Act, which confer on Shareholders certain 

rights of pre-emption in respect of the allotment of equity securities which are to be paid up 

in cash, apply to the unissued capital of the Company except as referred to in paragraph 

2.4.2 above. 

2.7 The Company was granted authority to buy back up to 3,375,023 Ordinary Shares at the 

annual general meeting of the Company held on 12 July 2022. As at 13 December 2022, the 

Company has not purchased any Ordinary Shares pursuant to this authority. 

3. Articles 

The Ordinary Shares (which at the date of this document are the only class of share in issue of the 

Company) have attached thereto the respective rights and privileges and are subject to the respective 

limitations and restrictions set out in this paragraph 3. The Articles contain provisions, inter alia, to the 

following effect: 

3.1 Dividends 

Subject to the provisions of the Companies Act, the Company may, by ordinary resolution, 

declare dividends but no such dividend shall exceed the amount recommended by the 

Directors. If and so far as in the opinion of the Directors the profits of the Company justify 

such payments, the Directors may from time to time declare and pay interim dividends on 

shares of any class of such amounts and on such dates and in respect of such periods as 

they think fit. 



 

  55 

 

Any dividend unclaimed for a period of 12 years from the date of declaration of such dividend 

shall be forfeited and shall cease to remain owing by the Company. 

In the event that a notice (as detailed in paragraph 3.2.2 below) has been served, and the 

person holding the restricted Ordinary Shares holds at least 0.25 per cent. in number or 

nominal value of the Ordinary Shares in the Company, the Board may withhold the payment 

of all or part of any dividend (including shares issued in lieu of dividends) due on those 

restricted Ordinary Shares. 

3.2 Voting 

3.2.1 General voting rights 

The holder of an Ordinary Share shall be entitled to receive notice of, and to attend, 

speak and vote at, all general meetings of the Company in person (or, if a 

corporation, by a duly authorised representative) or by proxy. At any general 

meeting, on a show of hands every holder of Ordinary Shares who is present and 

entitled to vote shall have one vote and upon a poll every such holder of Ordinary 

Shares present in person, by duly authorised corporate representative or by proxy 

shall have one vote in respect of each Ordinary Share held by him/her and every 

corporate representative present in person may exercise all the powers on behalf 

of the company which authorised him/her to act as its representative and shall have 

one vote for every Ordinary Share in respect of which he/she is appointed the 

corporate representative. However, no member shall be entitled to exercise a vote 

at any general meeting (or class meeting) (i) in relation to an Ordinary Share if any 

call or other sum immediately payable by him/her in respect of that Ordinary Share 

remains unpaid; or (ii) in relation to any Ordinary Shares if a member has been 

served with a statutory notice by the Directors in the manner described in paragraph 

3.2.2 below and has failed to supply to the Company the information required 

thereby within 14 days. 

3.2.2 Restrictions on voting 

If a holder of Ordinary Shares or any person appearing to be interested in those 

Ordinary Shares is served with a statutory notice by the Company under section 

793 of the Companies Act (which notice demands the disclosure of certain 

information regarding the relevant receiver's interest in the Ordinary Shares) but 

defaults in supplying to the Company the information thereby required within 14 

days of the service of such notice then the Directors may prevent the holder from 

voting at any general meeting or class meeting of the Company in respect of those 

Ordinary Shares. 

3.3 Redeemable shares 

Subject to the provisions of the Companies Act, and without prejudice to any rights attached 

to any class of shares for the time being in issue, any share may be issued on terms that it 

is, or is liable to be, redeemed at the option of the Company or the holder on such terms and 
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conditions and in such manner as the Directors may, before the allotment of such shares, 

determine. 

3.4 Transfer of Ordinary Shares 

The Articles provide that Ordinary Shares may be transferred on the following basis: 

3.4.1 any member may transfer all or any of his uncertificated Ordinary Shares by means 

of a relevant system in such manner provided for in, and subject to, the 

Uncertificated Securities Regulations 2001 and the rules of any relevant system, 

and accordingly no provision of the Articles shall apply in respect of an 

uncertificated Ordinary 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 Ordinary Share to be transferred; and 

3.4.2 any member may transfer all or any of his certificated Ordinary Shares by an 

instrument of transfer in any usual form or in any other form which the Board may 

approve. The instrument of transfer shall be executed by or on behalf of the 

transferor and (in the case of a partly paid share) the transferee, and the transferor 

shall be deemed to remain the holder of the share concerned until the name of the 

transferee is entered in the register of members of the Company in respect of it. 

However, the Board may, in its absolute discretion and without giving any reason for so doing, 

decline to register any transfer of any Ordinary Share which is not fully paid provided that 

where such Ordinary Share is admitted to the premium segment of the Official List such 

discretion may not be exercised in such a way as to prevent dealings in Ordinary Shares of 

that class from taking place on an open and proper basis. 

The Board may also decline to register a transfer of an uncertificated Ordinary Share in the 

circumstances set out in the Uncertificated Securities Regulations 2001 and 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. 

In relation to certificated Ordinary Shares, the Board may also decline to register any transfer 

unless: 

(i) the instrument of transfer is delivered for registration to the registrar’s office or such 

other place as the Directors have specified, accompanied by the certificate(s) for the 

shares to which it relates (except in the case of a transfer by a financial institution 

where a certificate has not been issued or in the case of a renunciation) and such 

other evidence as the Directors may reasonably require to prove the title of the 

transferor or person renouncing and the due execution by him of the transfer or 

renunciation or, if the transfer or renunciation is executed by some other person on 

his behalf, the authority of that person to do so; 
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(ii)       (if stamp duty is generally chargeable on transfers of certificated Ordinary Shares) the 

instrument of transfer is duly stamped or adjudged or certified as not chargeable to 

stamp duty; 

(iii) the instrument of transfer is in respect of only one class of share; and 

(iv) in the case of a transfer to joint holders, the number of joint holders to whom the 

Ordinary Share is to be transferred does not exceed four. 

The Board may in addition decline, subject to the requirements of the Uncertificated 

Securities Regulations 2001, to register the transfer of an Ordinary Share subject to a notice 

(as detailed in paragraph 3.2.2 above) where the person holding the restricted Ordinary 

Shares holds at least 0.25 per cent. in number or nominal value of the Ordinary Shares in the 

Company. This restriction cannot be applied where the transfer is pursuant to an "arm's 

length sale". 

3.5 Variation of rights 

All or any of the rights for the time being attached to any class of shares in issue may from 

time to time (whether or not the Company is being wound up) be varied either with the consent 

in writing of the holders of not less than three-quarters in nominal value of the issued shares 

of that class (excluding any shares of that class held as treasury shares) or with the sanction 

of a special resolution passed at a separate general meeting of the holders of the shares of 

that class (but not otherwise). All the provisions of the Articles as to general meetings of the 

Company (described at paragraph 3.10 below) shall, mutatis mutandis, apply to any such 

separate general meeting, but so that the necessary quorum shall be two persons holding or 

representing by proxy not less than one-third in nominal amount of the issued shares of the 

class (excluding any shares of that class held as treasury shares), but so that at any 

adjourned meeting one holder present in person or by proxy (whatever the number of shares 

held by him) shall be a quorum, that every holder of shares of the class present in person or 

by proxy (excluding any Ordinary Shares of that class held as treasury shares) shall be 

entitled on a poll to one vote for every share of the class held by him (subject to any rights or 

restrictions attached to any class of shares) and that any holder of shares of the class present 

in person or by proxy may demand a poll.  

3.6 Untraced Shareholders 

Subject to various notice requirements, the Company may sell on the London Stock 

Exchange at the best price reasonably obtainable any certificated Ordinary Share provided 

that for a period of 12 years at least three dividends (whether interim or final) on those 

Ordinary Shares have become payable and no dividend in respect of those Ordinary Shares 

during that period has been claimed by presentation at a bank of the relevant cheque or 

warrant or been satisfied by the transfer of funds to a bank account designated by the holder 

of (or person entitled to) the Ordinary Shares or otherwise been transferred through CREST 

(or another relevant service), and so far as the Directors are aware the Company has not 

received any communication during the relevant period from the holder of, or person entitled 

to, those Ordinary Shares. 
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3.7 Reserves 

The Directors may, before recommending any dividend (whether preferential or otherwise) 

but having regard to Chapter 4 of Part 24 of the Tax Act, carry to reserve out of the profits of 

the Company such sums as it thinks fit. All sums standing to reserve may be applied from 

time to time, at the discretion of the Board, for any purpose which the profits of the Company 

may properly be applied, and pending such application may, at the like discretion, either be 

employed in the business of the Company or be invested in such instruments as the Board 

thinks fit. The Board may divide the reserve into such special funds as it thinks fit, and may 

consolidated into one fund any special funds or any parts of any special funds into which the 

reserve may have been divided as it thinks fit. Any sum which the Board may carry to reserve 

out of the unrealised profits of the Company shall not be mixed with any reserve to which 

profits available for distribution have been carried. The Board may also, without placing the 

same to reserve, carry forward any profits which it may think prudent not to distribute. 

3.8 Borrowing powers 

The Board may, subject to the provisions of the Companies Act and the restrictions set out 

below, exercise all the powers of the Company to borrow money, and to mortgage or charge 

its undertaking, property and uncalled capital, and to issue debentures and other securities, 

whether outright or as collateral security for any debt, liability or obligation of the Company 

or of any third party. 

The Directors shall restrict the borrowings of the Company and exercise all voting and other 

rights or powers of control exercisable by the Company in relation to its subsidiaries so as to 

secure (so far, as regards subsidiaries, as by such exercise they can secure) that the 

aggregate amount for the time being remaining outstanding of all moneys borrowed by the 

Company or any of its subsidiaries from time to time and for the time being owing to persons 

outside the Company or any of its subsidiaries from time to time shall not at any time without 

the previous sanction of an ordinary resolution of the Company exceed an amount equal to 

50 per cent. of the net assets of the Company provided that it shall not be necessary to 

reduce the borrowings of the Company by reason of said percentage limit being exceeded 

as a result of any depreciation in the value of the assets of the Company but if any such 

borrowings are repaid no further borrowings shall be made which at that date would result in 

such limit being exceeded or further exceeded. 

No person dealing with the Company or any of its subsidiaries shall be concerned to see or 

enquire whether the said limit is observed and no debt incurred or security given in excess 

of such limit shall be invalid or ineffectual unless the lender or the recipient of the security 

had, at the time when the debt was incurred or security given, express notice that the said 

limit had been or would thereby be exceeded. 
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3.9 Directors 

3.9.1 Number of Directors 

Unless otherwise determined by ordinary resolution, the minimum number of 

Directors is two and there shall be no more than six Directors. 

3.9.2 Appointment and removal of Directors 

The Company may by ordinary resolution appoint any person who is willing to act 

to be a Director (either as an addition to the Board or to fill a vacancy). The Board 

may also appoint any person to the Board (either as an addition or to fill a vacancy) 

for the period from the date of appointment until the next annual general meeting. 

Each Director shall retire from office at the third annual general meeting after the 

annual general meeting at which he was last elected and one third of the Board 

shall retire annually. 

The Company may remove a Director at any time by ordinary resolution. 

The office of Director shall also be vacated if: 

(i) he resigns by notice in writing delivered to the Secretary at the Office or 

tendered at a Board meeting; 

(ii) he ceases to be a Director by virtue of any provision of the Statutes, is 

removed from office pursuant to these Articles or the Statutes or becomes 

prohibited by law from being a Director;  

(iii) he becomes bankrupt, has an interim receiving order made against him, 

makes any arrangement or compounds with his creditors generally or 

applies to the court for an interim order under Article 227 of the Insolvency 

(NI) Order 1989 SI 1989/2405 (NI19) in connection with a voluntary 

arrangement under that Order; 

(iv) he is or has been suffering from mental or physical ill health and the Board 

resolves that his office is vacated; 

(v) both he and his alternate Director appointed pursuant to the provisions of 

these Articles (if any) are absent, without the permission of the Board, 

from Board meetings for six consecutive months and the Board resolves 

that his office be vacated; or 

(vi) having retired in accordance with the Articles, he is not re-appointed as a 

Director. 
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3.9.3 Directors' fees, expenses and remuneration 

The fees paid to Directors for their services as Directors shall not exceed £180,000 

in aggregate or such higher amount as the Company may by ordinary resolution 

determine. A Director may also be paid his travelling, hotel and other expenses 

properly and reasonably incurred in attending and returning from meetings of the 

Directors or any committees of the Directors or general meetings of the Company 

or otherwise properly and reasonably incurred by him in connection with the 

business of the Company. A Director who is appointed to any executive office or 

employment with the Company or any associated company, or who serves on any 

committee of the Directors, or who otherwise performs services which in the opinion 

of the Directors are outside the scope of the ordinary duties of a Director, may be 

paid such remuneration or benefits by way of salary, commission, participation in 

profits or otherwise, in addition to or in substitution for his ordinary remuneration as 

a Director, as the Directors or any committee of the Company authorised by the 

Directors may determine. 

3.9.4 Directors' interests 

No Director or proposed or intending director shall be disqualified by his office from 

contracting with the Company, either with regard to his tenure of any office or place 

of profit or as vendor, purchaser or in any other manner whatever, nor shall any 

contract in which any Director is in any way interested be liable to be avoided, nor 

shall any Director who is so interested be liable to account to the Company or the 

members for any remuneration, profit or other benefit realised by the contract by 

reason of the Director holding that office or of the fiduciary relationship thereby 

established. 

A Director, notwithstanding his office, may be or become a director or other officer 

of, or hold any place of profit in, or act in a professional capacity for, or otherwise 

be interested in, any associated company. A Director who is a director or other 

officer of, or otherwise interested in, any associated company is authorised to act 

subject to any guidance from time to time issued by the Directors for dealing with 

conflict situations arising in relation to associated companies or any of them. The 

Directors may exercise any voting rights exercisable by the Company in any 

associated company in such manner and in such respects as they think fit, including 

voting in favour of any resolution appointing them or any of their number directors 

or officers of any associated company or voting or providing for the payment of 

remuneration to the directors or officers of any associated company. 

A Director shall not vote on or be counted in the quorum in relation to any resolution 

of the Board concerning his own appointment, or the settlement or variation of the 

terms or the termination of his own appointment, as the holder of any office or place 

of profit with the Company or any other company in which the Company is 

interested. 
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A Director shall not vote (or, if he does vote, his vote shall not be counted) or be 

counted as part of the quorum on any resolution of the Directors in respect of any 

contract, arrangement, transaction or any other kind of proposal in which he has a 

direct or indirect interest unless (i) his interest cannot reasonably be regarded as 

likely to give rise to a conflict of interests or (ii) the resolution relates to one of the 

permitted matters listed in the Articles and he has no other interest beyond that 

indicated. 

Any authorisation given by the Board under the Articles may provide that the 

Director in question need not disclose to or use for the benefit of the Company any 

information relating to the relevant matter which he obtains or has obtained 

otherwise than as a Director or employee of the Company and in respect of which 

he owes a duty of confidentiality to a person other than the Company. 

If a question arises at any time as to whether a Director’s interest can reasonably 

be regarded as likely to give rise to a conflict of interests or as to his entitlement to 

vote or be counted in a quorum and such question is not resolved by his voluntarily 

agreeing to abstain from voting or being counted in the quorum, such question shall 

be referred to the chairman of the meeting and his ruling in relation to any Director 

other than himself shall be conclusive and binding on all concerned, except in a 

case where the nature or extent of the interest of such Director has not been fairly 

disclosed. 

3.9.5 Voting and quorum 

Questions arising at any meeting shall be determined by a majority of votes. In the 

case of an equality of votes the chairman of the meeting shall have a second or 

casting vote. 

The quorum at Board meetings shall be two Directors (unless fixed at another 

number by the Board). 

3.10 General meetings 

Annual general meetings shall be convened by not less than 21 clear days' notice in writing. 

Subject to the Companies Act, all other general meetings shall be called by not less than 14 

clear days' notice in writing. The notice shall specify the place at and/or electronic platform 

through which the meeting will take place, the day and time of the meeting and the general 

nature of the business to be transacted. Notice of every general meeting shall be given to the 

Directors and all members other than any who, under the provisions of the Articles or the 

terms of issue of the Ordinary Shares they hold, are not entitled to receive such notices from 

the Company, and also to the Auditors or, if more than one, each of them. 

The accidental omission to give notice of a general meeting or of any resolution intended to 

be moved at a general meeting or the accidental omission to send any document relating to 

any general meeting to, or the non-receipt of any such notice or document by, any person 

entitled to receive the notice or document shall not invalidate the proceedings at that meeting. 
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3.11 Right to indemnity 

Subject to the Companies Act, but without prejudice to any indemnity to which he/she may 

otherwise be entitled, the Company may indemnify every Director and other officer of the 

Company (other than any person (whether an officer or not) engaged by the Company as 

auditor) against all costs, charges, losses, expenses and liabilities incurred by him/her in the 

execution and discharge of his/her duties or the exercise of his/her powers or office, including 

any liability which may attach to him/her in respect of any negligence, default, breach of duty 

or breach of trust in relation to anything done or omitted to be done or alleged to have been 

done or omitted to be done by him/her provided that such indemnity shall not apply in respect 

of any liability incurred by such Director or former Director: 

(i) to the Company or its subsidiaries; 

(ii) to pay a fine imposed in criminal proceedings; 

(iii) to pay a sum payable to a regulatory authority by way of penalty in respect of non- 

compliance with any requirement of a regulatory nature (howsoever arising); 

(iv) in defending criminal proceedings in which he is convicted; 

(v) defending a civil proceedings brought against him/her by the Company or any member 

of its group in which judgment is given against him/her; 

(vi) in connection with any application under section 661 or 1157 of the Companies Act in 

which the court refuses to grant him/her relief. 

The Directors may purchase and maintain at the cost of the Company insurance cover for 

the benefit of every Director and officer of the Company. 

4. Directors' and other interests 

4.1 The remuneration paid to the Directors by the Company for the financial period which ended 

on 31 March 2022 was £38,500 to the Chairman, £33,000 to the Chairman of the Audit 

Committee and £27,500 to each of the other directors. The fees are reviewed annually. In 

respect of the current financial year that commenced on 1 April 2022, the annual 

remuneration paid to the Directors by the Company was increased to £42,350 to the 

Chairman, £36,300 to the Chairman of the Audit Committee and £30,000 to the other non-

executive Directors. The Senior Independent Director, who is also the Audit Committee chair, 

receives an additional fee of £2,000 per annum. In addition, the Directors will receive taxable 

benefits in kind to cover the travel costs associated with attending board and committee 

meetings. There were no such benefits in kind in respect of the financial year to 31 March 

2022. The total remuneration and benefits in kind granted to the Directors will not be varied 

as a consequence of the Issues. No Director is eligible for pension, retirement or similar 

benefits and no amounts have been set aside by the Company to provide pension, retirement 

or similar benefits.  
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4.2 Under the Articles, any new Director appointed during the year must stand for election at the 

first annual general meeting following their appointment. Thereafter, each of the Directors is 

obliged to retire and, subject to a performance evaluation, if they wish, offer themselves for 

re-election every three years. However, it is the intention that all Directors will stand for annual 

re-election in accordance with the AIC Code. None of the Directors' letters of appointment 

contain notice periods nor provisions for any compensation being payable upon early 

termination by the Company. 

4.3 No Director has or has had any direct or indirect interest in any transaction which is or was 

unusual in its nature or conditions or which is or was significant to the business of the 

Company and which has been effected by the Company since its date of incorporation. 

4.4 No loan or guarantee has been granted or provided by the Company for the benefit of any 

Director. 

4.5 The Directors do not have any options over Ordinary Shares. As at the date of this document, 

the interests of the Directors in the issued share capital of the Company were as follows: 

 No. of Ordinary 

Shares 

Percentage of issued 

share capital  

Miss J G K Matterson (Chairman) 17,150 0.06% 

Mr R Archibald  2,432 0.01% 

Ms W Colquhoun 400 de minimis 

Mr P Yates 1,000 de minimis 

4.6 As at 13 December 2022 (being the latest practicable date prior to the publication of this 

document) the Company is aware of the following persons who hold a notifiable interest in 

the Company which represents three per cent. or more of the voting share capital of the 

Company: 

 Percentage of issued share capital  

JM Finn & Co 4.99% 

LGT Vestra 7.08% 

The Directors are not aware of any person or persons who, following the Issues, will or could, 

directly or indirectly, jointly or severally, exercise control over the Company. There are no 

different voting rights for any Shareholder. 
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4.7 Details of those companies (other than the Company) and partnerships of which the Directors 

have been a member of the administrative, management or supervisory body or a partner at 

any time in the five years preceding the date of this document are as follows: 

 Current directorships/ 

memberships 

Previous directorships/ 

memberships 

(i) Miss 

Matterson (Chair) 

▪ Herald Investment 

Management Limited 

▪ HIML Holdings Limited 

▪ Rossie House 

Investment 

Management LLP 

▪ BlackRock 

Throgmorton Trust plc 

▪ Faracole Pty Limited 

▪ Matterson Investments 

Pty Limited 

▪ Pacific Horizon 

Investment Trust plc 

▪ Wild Fish Conservation 

(ii) Mr Archibald ▪ Albion Technology & 

General VCT plc 

▪ ASAM EOT Trustees 

Limited 

▪ Ediston Property 

Investment Company 

plc 

▪ Henderson European 

Focus Trust plc 

▪ Shires Income plc 

▪ StockBridge Advisers 

Limited 

▪ Stewart Ivory Financial 

Education Trust 

(iii) Ms 

Colquhoun 

▪ Henderson 

Opportunities Trust plc 

▪ Schroder UK Mid Cap 

Fund plc 

▪ CMS Cameron 

McKenna Nabarro 

Olswang LLP 

▪ Scottish Financial 

Enterprise 

▪ Stewart Ivory Financial 

Education Trust 

(iv) Mr Yates ▪ Fidelity European 

Trust plc 

▪ Witan Investment Trust 

plc 

▪ Aberdeen Diversified 

Income and Growth 

Trust plc 

▪ The Merchants Trust 

plc 

4.8 As at the date of this document, none of the Directors: 

4.8.1 has any convictions in relation to fraudulent offences for at least the previous five 

years; 

4.8.2 has been the subject of any bankruptcies, receiverships or liquidations when acting 

in the capacity of a member of the administrative, management or supervisory body 

or a partner of the companies and/or partnerships referred to in paragraph 4.7 

above; or 
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4.8.3 has any official public incrimination and/or sanctions by statutory or regulatory 

authorities (including designated professional bodies) or has ever been disqualified 

by a court from acting as a member of the administrative, management or 

supervisory bodies of an issuer or from acting in the management or conduct of the 

affairs of any issuer for at least the previous five years. 

4.9 The Administrator maintains a conflicts of interest register to monitor any potential conflicts 

of interest between any duties of the Directors carried out on behalf of the Company and their 

private interests and/or other duties. Save for those companies and/or partnerships referred 

to in paragraph 0 above, there are no potential conflicts of interest. All of the Directors are 

independent of the Investment Manager and any other company in the same group of 

companies as the Investment Manager. 

5. Subsidiary undertakings 

The Company has no subsidiary undertakings. 

6. Related party transactions 

Save for payment of fees and expenses to the Investment Manager pursuant to the Investment 

Management Agreement, which is summarised in paragraph 8.1 below, the Company has not entered 

into any related party transaction (within the meaning of UK-adopted international accounting 

standards) at any time during the period from 31 March 2022 to the date of publication of this document. 

7. Mandatory bids, squeeze-out and sell-out rules 

7.1 Mandatory bids 

As a company incorporated in Northern Ireland with shares admitted to trading on the London 

Stock Exchange, the Company is subject to the provisions of the Takeover Code. Under Rule 

9 of the Takeover Code, any person or group of persons acting in concert with each other 

which, taken together with shares already held by that person or group of persons, acquires 

an interest in 30 per cent. or more of the voting rights of a public company which is subject 

to the Takeover Code or holds not less than 30 per cent. but not more than 50 per cent. of 

the voting rights exercisable at a general meeting and acquires additional shares which 

increase the percentage of their voting rights, would normally be required to make a general 

offer in cash at the highest price paid within the preceding 12 months for all the remaining 

equity share capital of the relevant company. 

Under Rule 37 of the Takeover Code, when a company purchases its own voting shares, a 

resulting increase in the percentage of voting rights carried by the shareholdings of any 

person or group of persons acting in concert will be treated as an acquisition for the purposes 

of Rule 9. A shareholder who is neither a director nor acting in concert with a director will not 

normally incur an obligation to make an offer under Rule 9. However, under note 2 to Rule 

37, where a shareholder has acquired shares at a time when it had reason to believe that a 

purchase by the company of its own voting shares might take place, an obligation to make a 

mandatory bid under Rule 9 may arise in certain circumstances. The buying back by the 
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Company of Ordinary Shares could, therefore, have implications for Shareholders with 

significant shareholdings. 

7.2 Squeeze-out and sell-out rules 

Other than as provided by the Companies Act, there are no rules or provisions relating to 

squeeze-out and sell-out rules in relation to the Ordinary Shares. Under sections 974 to 991 

of the Companies Act, if an offeror acquires or contracts to acquire (pursuant to a takeover 

offer) not less than 90 per cent. of the Ordinary Shares (in value and by voting rights) to which 

such offer relates it may then compulsorily acquire the outstanding Ordinary Shares not 

assented to the offer. It would do so by sending a notice to the other holders of Ordinary 

Shares telling them that it will compulsorily acquire their Ordinary Shares and then, six weeks 

later, it would execute a transfer of the outstanding Ordinary Shares in its favour and pay the 

consideration to the Company, which would hold the consideration on trust for the holders of 

those Ordinary Shares subject to the transfer. The consideration offered to the holders whose 

Ordinary Shares are compulsorily acquired under the Companies Act must, in general, be 

the same as the consideration that was available under the takeover offer. 

In addition, pursuant to section 983 of the Companies Act, if an offeror acquires or agrees to 

acquire not less than 90 per cent. of the Ordinary Shares (in value and by voting rights, 

pursuant to a takeover offer that relates to all the Ordinary Shares in the Company) to which 

the offer relates, any holder of Ordinary Shares to which the offer relates who has not 

accepted the offer may require the offeror to acquire his Ordinary Shares on the same terms 

as the takeover offer. 

The offeror would be required to give any holder of Ordinary Shares notice of his right to be 

bought out within one month of that right arising. Such sell out rights cannot be exercised 

after the end of the period of three months from the last date on which the offer can be 

accepted or, if later, three months from the date on which the notice is served on the holder 

of Ordinary Shares notifying them of their sell out rights. If a holder of Ordinary Shares 

exercises their rights, the offeror is bound to acquire those Ordinary Shares on the terms of 

the offer or on such other terms as may be agreed. 

8. Material contracts 

The following are all of the material contracts, other than contracts entered into in the ordinary 

course of business, to which the Company has been a party within the two years preceding 

the date of this document and any other contract, not being a contract entered into in the 

ordinary course of business, that has been entered into by the Company which contains any 

provisions under which the Company has any obligation or entitlement which is material to 

the Company as at the date of this document. 

8.1 Investment Management Agreement 

The Investment Management Agreement dated 10 November 2017 (as amended from time 

to time) pursuant to which the Investment Manager has agreed, subject to the overall policy 

and supervision of the Directors and such directions as the Directors may give from time to 

time, to advise upon investments in accordance with the Company's investment policy and 
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to act as the Company's alternative investment fund manager for the purposes of the UK 

AIFMD Laws. The Investment Manager receives a management fee in accordance with the 

Investment Management Agreement, such management fee being calculated and payable 

quarterly in arrears. The management fee is based on the net assets of the Company 

attributable to Shareholders and is calculated quarterly at a rate per annum dependent on 

the Company's net assets. The fee payable to the Investment Manager is 0.6 per cent. on 

the amount of net assets up to £120 million, 0.45 per cent. on the amount of net assets that 

exceeds £120 million up to £500 million and 0.3 per cent on the amount of net assets that 

exceeds £500 million. 

The Investment Management Agreement will continue until terminated by either party giving 

to the other not less than six months' written notice. Either party may also terminate the 

Investment Management Agreement by notice in writing if, amongst other things, either party 

commits a material breach of the agreement or on the occurrence of certain insolvency 

events. The Company may also terminate the Investment Management Agreement if the 

Investment Manager ceases to be authorised under FSMA or ceases to maintain its 

permission with the FCA including in respect of the UK AIFMD Laws. 

The Investment Manager has agreed to indemnify the Company in respect of all losses 

incurred as a result of the negligence, wilful default, fraud or bad faith of the Investment 

Manager or a breach of the Investment Management Agreement by the Investment Manager. 

The Company has agreed to indemnify the Investment Manager in respect of all claims by 

third parties in relation to such acts and things as the Investment Manager shall lawfully do 

or cause to be done in the proper performance of its duties except to the extent that such 

claim is due to the negligence, wilful default, fraud or bad faith of the Investment Manager or 

a breach of any applicable laws or the Investment Management Agreement. 

The Investment Management Agreement is governed by the laws of England. 

8.2 The Administration Agreement  

The Administration Agreement dated 22 July 2015 (as amended and restated in March 2022) 

pursuant to which the Administrator has agreed to act as administrator of the Company and 

to provide company secretarial, accounting and discount management services to the 

Company. In respect of administration and company secretarial services, the Administrator 

receives a fixed fee of £145,000 per annum plus 0.02 per cent. of the value of Shareholders’ 

funds up to and including £1 billion: 0.01 per cent. of the value of Shareholders’ funds over 

£1 billion up to and including £2 billion: and 0.00625 per cent. of the value of Shareholders’ 

funds on any amounts over £2 billion. The Administrator is also entitled to receive a fee in 

connection with the operation of the Company’s discount control mechanism. Under the 

Administration Agreement, the Administrator receives a fixed fee of £30,000 per annum plus 

commission of (i) 0.1 per cent. of the aggregate consideration paid in respect of any Ordinary 

shares bought back by the Company or received in respect of any Ordinary shares issued by 

the Company up to and including £250 million (ii) 0.075 per cent. of the aggregate 

consideration paid in respect of any Ordinary shares bought back by the Company or 

received in respect of any Ordinary shares issued by the Company over £250 million up to 
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and including £500 million and (iii) 0.05 per cent. of the aggregate consideration paid in 

respect of any Ordinary shares bought back by the Company or received in respect of any 

Ordinary shares issued by the Company over £500 million. The fees payable under the 

Administration Agreement are payable monthly in arrears. 

The Administration Agreement will continue until terminated at any time by any party giving 

to the other not less than three months' written notice. The Company may also terminate the 

Administration Agreement immediately where the Administrator commits a material breach 

of the Administration Agreement or on the occurrence of certain insolvency events in respect 

of the Administrator. The Administrator may also terminate the Administration Agreement 

immediately on the occurrence of any of these events in respect of the Company. The 

Company is entitled to terminate the Administration Agreement on less than three months' 

notice if it pays compensation to the Administrator of an amount equal to the fee which would 

have been payable if the agreement had been terminated and the full period of notice served. 

The Administrator has agreed to indemnify the Company in respect of all losses incurred from 

a breach of the Administration Agreement by it, as a result of the negligence, fraud, 

misconduct or wilful default of the Administrator or any of its directors, officers, employees or 

agents. 

The Company has agreed to indemnify the Administrator in respect of all losses incurred by 

the Administrator which arise in performing any of its duties or obligations under the 

Administration Agreement save where any such loss is incurred as a result of any material 

breach by the Administrator of the Administration Agreement or the fraud, negligence or wilful 

default of the Administrator or any of its directors, officers, employees or agents. 

The Administration Agreement is governed by Scots law. 

8.3 The Depositary Agreement 

The Depositary Agreement dated 20 December 2019 pursuant to which the Company 

appointed Northern Trust Global Services SE (acting through its UK branch) as the 

Company’s Depositary for the purposes of the UK AIFMD Laws. Under the terms of the 

Depositary Agreement, the Depositary performs, inter alia, safekeeping, cashflow monitoring 

and oversight services in accordance with the UK AIFMD Laws. 

The annual fee payable to the Depositary is 0.01 per cent. per annum of net assets, subject 

to a minimum fee of £50,000 (plus VAT if applicable). 

The Depositary Agreement will continue until terminated at any time by any party giving the 

not less than six months' written notice. The Depositary Agreement may also be terminated 

by notice in writing if any other party commits any material breach of the Depositary 

Agreement or on the occurrence of certain insolvency events.  

In accordance with the terms of the Depositary Agreement, and subject to the provisions of 

the UK AIFMD Laws, the Depositary may delegate its safekeeping functions in relation to 

securities and other assets of the Company. The Depositary must exercise due care, skill 

and diligence in the selection of a delegate to perform the safekeeping functions in respect 
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of securities and other assets of the Company. The employment of any such delegate shall 

not relieve the Depositary of its responsibilities or liabilities under the Depositary Agreement. 

Under the Depositary Agreement, the safekeeping function in respect of the Company’s 

assets has been delegated to the Custodian, The Northern Trust Company. 

The Company has agreed to indemnify the Depositary in respect of all assessments, claims 

or liabilities in connection with the Depositary’s performance under the Depositary Agreement 

other than as a result of the Depositary’s negligence, fraud or intentional failure to perform 

its obligations or negligence, fraud or wilful default of any sub-custodian appointed pursuant 

to the Depositary Agreement. 

The Depositary Agreement is governed by English law. 

9. Investment restrictions 

9.1 In accordance with the requirements of the FCA, the Company: 

9.1.1 will not invest more than 10 per cent. in aggregate of the value of the total assets 

of the Company in other investment companies or investment trusts which are listed 

on the premium segment of the Official List (except to the extent that those 

investment companies or investment trusts have published investment policies to 

invest no more than 15 per cent. of their gross assets in other investment 

companies or investment trusts which are listed on the Official List); 

9.1.2 will not conduct any trading activity which is significant in the context of the 

Company as a whole; 

9.1.3 will, at all times, invest and manage its assets: 

(i) in a way which is consistent with its object of spreading investment risk; 

and 

(ii) in accordance with its published investment policy. 

9.2 As an investment trust, the Company aims to comply with section 1158 of the Tax Act, which 

imposes on the Company an obligation to spread investment risk. 

9.3 In accordance with the requirements of the FCA, the Company will not make any material 

change to its published investment policy without the approval of its Shareholders by ordinary 

resolution. Such an alteration would be announced by the Company through a Regulatory 

Information Service. 

9.4 In the event of any breach of the investment restrictions applicable to the Company, 

Shareholders will be informed of the actions to be taken by the Company by an 

announcement issued through a Regulatory Information Service approved by the FCA. 
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9.5 Subject to Board approval, the Company may use derivatives for efficient portfolio 

management (i.e. for the purpose of reducing, transferring or eliminating investment risk in 

its investments). 

10. Disclosures under the Market Abuse Regulation 

Over the 12 month period preceding the date of this document, the Company has not disclosed any 

information under the UK Market Abuse Regulation that is relevant as at the date of this document. 

11. General 

11.1 There are no governmental, legal or arbitration proceedings (and, in so far as the Company 

is aware, there are no governmental, legal or arbitration proceedings pending or threatened) 

which may have, or have had in the previous 12 months, significant effects on the Company's 

financial position or profitability. 

11.2 Dickson Minto W.S. has given and not withdrawn its written consent to the issue of this 

document with the inclusion therein of its name in the form and context in which it is included. 

12. Documents available for inspection 

Copies of the following documents are available for inspection at the Company's website, 

www.capitalgearingtrust.com until 15 December 2023: 

(i) the Articles; 

(ii) the annual report and accounts of the Company for the financial year ended 31 March 2022;  

(iii) the half-yearly report of the Company for the periods ended 30 September 2022 and 5 

October 2021; and 

(iv) this document. 

13. Availability of this document 

This document is available for inspection at https://data.fca.org.uk/a/nsm/nationalstoragemechanism 

and at the Company's website www.capitalgeatingtrust.com until 15 December 2023. 

16 December 2022 
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 DEFINITIONS 

In this document, the words and expressions listed below have the meanings set out opposite them 

(except where the context otherwise requires): 

Administration Agreement the administration agreement dated 22 July 2015 between the 

Administrator and the Company (as amended from time to time), 

further details of which are set out in paragraph 8.2 of Part 6 of this 

document 

Administrator Juniper Partners Limited, a company incorporated in Scotland 

(registered number SC366565), whose registered office is at 28 

Walker Street, Edinburgh EH3 7HR 

Admission the admission of any New Shares to the premium segment of the 

Official List and to trading on the Main Market 

AIC the Association of Investment Companies 

AIC Code the AIC’s Code of Corporate Governance for investment 

companies (February 2019), as amended from time to time 

AIFM an alternative investment fund manager, within the meaning of the 

UK AIFMD Laws (as applicable) 

Articles the articles of association of the Company, as amended from time 

to time 

Auditors BDO LLP, a limited liability partnership incorporated in England and 

Wales (registered number OC305127), whose registered office is 

at 55 Baker Street, London W1U 7EU 

Australia the Commonwealth of Australia, its territories and possessions and 

all areas under its jurisdiction and political sub-divisions thereof 

Canada Canada, its provinces and territories and all areas under its 

jurisdiction and political sub-divisions thereof 

Companies Act the Companies Act 2006, as amended from time to time 

Company Capital Gearing Trust P.l.c., a company incorporated in Northern 

Ireland (registered number NI005574), whose registered office is at 

c/o Carson McDowell LLP, Murray House, Murray Street, Belfast 

BT1 6DN 

CREST the system for the paperless settlement of trades in securities and 

the holding of uncertificated securities operated by Euroclear in 
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accordance with the Uncertificated Securities Regulations 2001 

(SI2001/3755), as amended from time to time 

Depositary Northern Trust Global Services SE, a company incorporated in 

Luxembourg, whose registered office is at 10 Rue Du Chateau 

d'Eau, Leudelange, Luxembourg, 3364  

Depositary Agreement the depositary agreement dated 20 December 2019 (as amended 

from time to time) between the Company, the Investment Manager 

and the Depositary, further details of which are set out in paragraph 

8.3 of Part 6 of this document 

Directors or Board the directors of the Company 

Disclosure Guidance and 

Transparency Rules 

the disclosure guidance and transparency rules made by the FCA 

under Part VI of FSMA, as amended from time to time 

Documentation Costs the aggregate costs of, and incidental to, the publication of this 

document 

EEA Member States the member states of the European Economic Area 

EU AIFM Delegated 

Regulation 

the Commission Delegated Regulation (EU) No 231/2013 of 19 

December 2012 supplementing Directive 2011/61/EU of the 

European Parliament and of the Council with regard to exemptions, 

general operating conditions, depositaries, leverage, transparency 

and supervision 

EU AIFM Directive Directive 2011/61/EU of the European Parliament and of the 

Council of 8 June 2011 on Alternative Investment Fund Managers 

and amending Directives 2003/41/EC and 2009/65/EC and 

Regulations (EC) No 1060/2009 and (EU) No 1095/2010, and the 

EU AIFM Delegated Regulation 

Euroclear Euroclear UK & International Limited 

EUWA European Union (Withdrawal) Act 2018 (as amended) 

FCA the Financial Conduct Authority in the United Kingdom and/or any 

successor or replacement body or bodies from time to time 

FRS Financial Reporting Standard 

FSMA the Financial Services and Markets Act 2000, as amended from 

time to time 

HMRC HM Revenue & Customs 



 

  73 

 

Investment Management 

Agreement 

the investment management agreement dated 10 November 2017 

between the Company and the Investment Manager (as amended 

from time to time) further details of which are set out in paragraph 

8.1 of Part 6 of this document 

Investment Manager or 

CGAM or CG Asset 

Management 

CG Asset Management Limited, a company incorporated in 

England and Wales (registered number 04056163), whose 

registered office is at 20 King Street, London EC2V 8EG 

ISA an individual savings account for the purposes of section 694 of the 

Income Tax (Trading and Other Income) Act 2005 

Issue an issue of New Shares at the Issue Price, as described in this 

document and "Issues" shall be construed accordingly 

Issue Price the price at which New Shares are to be issued under any Issue, 

which will be determined as explained in Part 3 of this document 

Japan Japan, its cities, prefectures, territories and possessions 

Listing Rules the listing rules made by the FCA under Part VI 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 

MSCI UK Index MSCI United Kingdom Index (total return) 

NAV net asset value calculated in accordance with the Company's 

normal accounting policies 

NAV per Ordinary Share the net asset value per Ordinary Share from time to time, calculated 

in accordance with the Company's normal accounting policies 

New Shares the new Ordinary Shares to be issued pursuant to any Issue 

Official List the official list of the FCA 

Ordinary Shares ordinary shares of 25 pence each in the capital of the Company 

Overseas Investor a person who is not resident in, or who is outside of, or who has a 

registered address outside, the United Kingdom 

Prospectus Regulation 

Rules 

the prospectus regulation rules made by the FCA under Part VI of 

FSMA, as amended from time to time 

Registrar Computershare Investor Services PLC, a company incorporated in 

England and Wales (registered number 03498808), whose 
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registered office is at The Pavilions, Bridgwater Road, Bristol BS13 

8AE 

Regulatory Information 

Service 

a regulatory information service that is on the list of regulatory 

information services maintained by the FCA 

Republic of South Africa the Republic of South Africa, its territories and possessions and all 

areas under its jurisdiction and political sub-divisions thereof 

RPI the UK retail price index 

SDRT stamp duty reserve tax 

Shareholder a holder of Ordinary Shares 

SIPP a self-invested personal pension plan 

SSAS a small self-administered pension scheme 

Sterling or £ pounds sterling, being the lawful currency of the United Kingdom 

Takeover Code the City Code on Takeovers and Mergers 

Tax Act the Corporation Tax Act 2010, as amended from time to time 

UK or United Kingdom the United Kingdom of Great Britain and Northern Ireland 

UK AIFMD Laws (i) the Alternative Investment Fund Managers Regulations 

2013 (SI 2013/1773) and any other implementing measure which 

operated to transpose EU AIFM Directive in to UK law before 31 

January 2020 (as amended from time to time including by the 

Alternative Investment Fund Managers (Amendment) (EU Exit) 

Regulations 2019 (SI 2019/328)); and 

 the UK versions of the EU AIFM Delegated Regulation and any 

other delegated regulations in respect of the EU AIFM Directive, 

each being part of UK law by virtue of the EUWA as further 

amended and supplemented from time to time including by the 

Alternative Investment Fund Managers (Amendment) (EU Exit) 

Regulations 2019 (SI 2019/328), the Technical Standards 

(Alternative Investment Funds Management Directive) (EU Exit) 

Instrument 2019 (FCA 2019/37) and the Exiting the European 

Union: Specialist Sourcebooks (Amendments) Instrument 2019 

(FCA 2019/25) 

UK Code the UK Corporate Governance Code issued by the Financial 

Reporting Council, as amended from time to time 
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UK Market Abuse 

Regulation 

the UK version of Regulation (EU) 596/2014, all delegated 

regulations and implementing regulations made thereunder which 

is part of UK law by virtue of the European Union (Withdrawal) Act 

2018, as amended and supplemented from time to time including, 

without limitation, by virtue of the European Union (Withdrawal 

Agreement) Act 2020 and by the Market Abuse (Amendment) (EU 

Exit) Regulations 2019 

UK MiFID II UK’s implementation of Directive 2014/65/EU of the European 

Parliament and of the Council of 15 May 2014 on markets in 

financial instruments and amending Directive 2002/92/EC and 

Directive 2011/61/EU (MiFID), together with the UK version of 

Regulation (EU) No 600/2014 of the European Parliament and of 

the Council of 15 May 2014 on markets in financial instruments and 

amending Regulation (EU) No 648/2012 (MiFIR), which forms part 

of the domestic law of the United Kingdom by virtue of the EUWA 

UK MiFID II Delegated 

Regulation 

Commission Delegated Regulation (EU) 2017/565 of 25 April 2016 

supplementing Directive 2014/65/EU of the European Parliament 

and of the Council as regards organisational requirements and 

operating conditions for investment firms and defined terms for the 

purposes of that Directive, as it forms part of the domestic law of 

the United Kingdom by virtue of the EUWA 

UK PRIIPs Laws the UK version of EU PRIIPs Regulation (1286/2014), which is part 

of the domestic law of the United Kingdom by virtue of the European 

Union (Withdrawal) Act 2018 (as may be amended from time to 

time, including, without limitation, by virtue of the European Union 

(Withdrawal Agreement) Act 2020) 

UK Prospectus Regulation Regulation (EU) 2017/1129 and any regulatory or implementing 

technical standards and other delegated or implementing acts 

adopted under that Regulation, in each case to the extent that they 

form part of the domestic law of the United Kingdom by virtue of the 

European Union (Withdrawal) Act 2018 (as may be amended from 

time to time, including, without limitation, by virtue of the European 

Union (Withdrawal Agreement) Act 2020) 

United States  the United States of America, its territories and possessions, any 

state of the United States of America and the District of Columbia 

 

 

 


