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IMPORTANT INFORMATION
No person has been authorised to issue any advertisement, give any information or make any
representation in connection with the Company or the Proposals other than the information
contained in this document and, if issued, given or made, any such advertisement, information or
representation must not be relied on as having been authorised by or on behalf of the Company,
the Manager, the Investment Manager, finnCap or Ogier Corporate Finance Limited. Neither the
delivery of this document nor the exercise of Subscription Rights shall, under any circumstances,
create any implication that there has been no change in the business or affairs of the Company
since the date of this document or that the information contained in this document, including any
forward-looking statement, is correct as of any time subsequent to the date of this document.
This document should be read in its entirety before deciding how to vote on the EGM Resolution
or whether to exercise any Subscription Rights and Shareholders should rely only on the
information contained in this document when deciding what action to take. However,
Shareholders should not treat the information in this document as advice relating to legal, tax,
investment or any other matters. Shareholders should inform themselves as to:
(i)

the legal requirements within their own countries for the subscription, purchase, holding,
transfer or other disposal of Shares;

(ii)

any foreign exchange restrictions applicable to the subscription, purchase, holding,
transfer or other disposal of Shares which they might encounter; and

(iii)

the income and other tax consequences that may apply in their own countries as a result
of the subscription, purchase, holding, transfer or other disposal of Shares.

Accordingly, Shareholders must rely on their own advisers as to legal, tax, investment or any
other matters concerning the Company and an investment in the Shares.
Information in this document is based on the law and practice in force in the United Kingdom and
Jersey at the date of this document and is subject to changes therein.
It should be remembered that the price of Shares and any income from the Ordinary Shares can
go down as well as up and that Shareholders may not receive, on sale of their Shares, the amount
that they invested.
finnCap, which is authorised and regulated in the United Kingdom by the FCA, is acting solely for
the Company and for no one else in connection with the Proposals and will not be responsible to
anyone other than the Company for providing the protections afforded to clients of finnCap or for
providing advice in relation to the Proposals or any other matter referred to in this document.
Nothing in this paragraph shall serve to exclude or limit any responsibilities that finnCap may have
under FSMA or the regulatory regime established under FSMA.
Ogier Corporate Finance Limited, which is a member of the TISE, is the sponsor to the listing of
the Shares on the TISE and is acting solely for the Company and for no one else and will not be
responsible to anyone other than the Company for providing the protections afforded to clients of
Ogier Corporate Finance Limited or for providing advice in relation to any matter referred to in this
document.
Responsibility for Information Contained in this Document
The Company and the Directors, whose names appear on page 7 of this document, have taken all
reasonable care and made all reasonable enquiries to ensure that the facts stated in this document are
true and accurate in all material respects and that there are no other material facts the omission of which
would make misleading any statement in this document, whether of fact or opinion. The Company and
the Directors accept full responsibility accordingly.
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Neither the admission of the Ordinary Shares resulting from any exercise of the Subscription Right to
the TISE Official List nor the approval of this document pursuant to the listing requirements of the TISEA
shall constitute a warranty or representation by the TISEA as to the competence of the service providers
to or any other party connected with the Company, the adequacy and accuracy of the information
contained in this document or the suitability of the Company for investment or for any other purpose.
Jersey Listed Funds
The Company has been established in Jersey as a listed fund under a fast-track authorisation process (a
"Listed Fund"). It is suitable therefore only for professional or experienced investors, or those who have
taken appropriate professional advice.
Regulatory requirements which may be deemed necessary in Jersey for the protection of retail or
inexperienced investors do not apply to Listed Funds. By investing in the Company investors are deemed
to be acknowledging for the purposes of Jersey regulation that they are a professional or experienced
investor, or have taken appropriate professional advice, and accept the reduced requirements accordingly.
Investors are wholly responsible for ensuring that all aspects of the Company are acceptable to them.
Investment in Listed Funds may involve special risks that could lead to a loss of all or a substantial portion
of such investment. Unless investors fully understand and accept the nature of the Company and the
potential risks inherent in the Company they should not invest in the Company.
Further information in relation to the regulatory treatment of listed funds domiciled in Jersey may be found
on the website of the JFSC at www.jerseyfsc.org.
Forward-looking Statements
This document includes statements that are, or may be deemed to be, "forward-looking statements".
These forward-looking statements can be identified by the use of forward-looking terminology, including,
without limitation, the terms "believes", "expects", "intends", "anticipates", "aims", "estimates", "may", "will",
"would", "could" or "should" or other variations or comparable terminology or, in each case, their negative.
Forward-looking statements appear in a number of places throughout this document and include, without
limitation, statements regarding the current beliefs, expectations or intentions of the Company, the
Directors, the Manager and/or the Investment Manager concerning, among other things, the performance
and prospects of the Company and the Shares.
By their nature, forward-looking statements involve risks and uncertainties because they relate to events
and depend on circumstances that may or may not occur in the future and, accordingly, forward-looking
statements may, and often do, differ materially from actual results. Given these risks and uncertainties,
Shareholders are cautioned not to place any undue reliance on such forward-looking statements.
Forward-looking statements in this document apply only as at the date of this document. Subject to its
legal and regulatory obligations (including under the TISE Listing Rules), the Company undertakes no
obligation publicly to update or revise any forward-looking statement contained in this document to reflect
any change in expectations with regard to any such statement, or any change in events, conditions or
circumstances on which any such statement is based, after the date of this document.
For the avoidance of doubt, nothing in this section "Forward-looking Statements" constitutes a qualification
of the working capital statement contained in paragraph 5 of Part 5 of this document.
Data Protection
For the purposes of the Data Protection (Jersey) Law 2018 as amended from time to time (the Data
Protection Law), the data controller in respect of any personal data provided in respect of Shareholders
and their respective representatives, directors, officers, agents or beneficial owners in respect of whom
personal data is provided in relation to the Company shall be the Company. Personal data shall be
processed in accordance with the Privacy Notice http://ncim.co.uk/geiger-counter-ltd/. The Privacy Notice
sets out the purposes for which such personal data may be processed, the circumstances in which such
4

data might be disclosed or transferred, Shareholders' rights in respect of such data, as well as other
matters.

5

EXPECTED TIMETABLE OF PRINCIPAL EVENTS
Latest time and date for receipt of Forms of Proxy for
use at EGM

12 noon on Thursday, 22 April 2021

EGM

12 noon on Monday, 26 April 2021

First Subscription Date

30 April 2022

Announcement of First Subscription Price

3 May 2021

Notes:
1.

The times and dates set out in the Expected Timetable of Principal Events above and mentioned throughout
this document (save for the time and date of the EGM) may be adjusted by the Company, in which event
details of the new times and dates will be notified by an announcement concurrently via the TISE website
(www.tisegroup.com) and a Regulatory Information Service.

2.

All references to time in this document are references to the time in London.

DEALING CODES
Upon approval of the Proposals, the dealing codes for the Ordinary Shares will remain the same as the
current dealing codes, which are as follows:
Ordinary Shares
ISIN

GB00B15FW330

SEDOL

B15FW33

Ticker

GCL
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PART 1
LETTER FROM THE CHAIRMAN

Geiger Counter Limited
(Incorporated in Jersey with limited liability under the Companies (Jersey) Law 1991
with registered number 93672)

Directors
George Baird (Chairman)
Gary Clark
James Leahy

Registered Office
Ordnance House
31 Pier Road
St. Helier
Jersey JE4 8PW

31 March 2021
Dear Shareholder,
RECOMMENDED PROPOSALS FOR THE INTRODUCTION OF AN ANNUAL SUBSCRIPTION
RIGHT
1.

Background

Today, the Board has announced details of proposals to introduce an annual Subscription Right for
Shareholders to enable Shareholders to subscribe for one new Ordinary Share for every five Ordinary
Shares held on 30 April in each year at a price equal to the undiluted NAV per Share on 1 May one
year prior (or if such day is not a Business Day, the next following Business Day). The introduction of
an annual Subscription Right will require the Company to amend the Existing Articles.
As you are aware, the Board has been keen to grow the Company and as the Ordinary Shares have
typically traded at a small premium to the Company's NAV per share, new Ordinary Shares have
been issued from time to time to meet such investor demand. For a small fund, the Ordinary Shares
are relatively liquid but the Board remains keen to grow to reduce the total expense ratio.
Following the Subscription Shares that were issued in 2017 maturing at the end of 2020 out of the
money and with very few being exercised, the Board has been examining alternative options to grow
the Company in the most cost effective manner possible. Together with our advisers, we have
explored a number of different routes and structures to meet the Board’s objectives of growing the
Company’s asset base.
The conclusion of these deliberations is that the Board is proposing to give Shareholders a right to
subscribe, on an annual basis, for additional Ordinary Shares at a predetermined price per Ordinary
Share set 12 months prior to the Subscription Date.
The Proposals are conditional on the passing of the Resolution to be proposed at an Extraordinary
General Meeting of the Company to be held on 26 April 2021. The purpose of this Circular and
Prospectus is to provide you with the background to, and reasons for, the Proposals; to explain the
benefits of the Proposals; and to set out the reasons why the Directors are recommending that you
vote in favour of the Resolution at the Extraordinary General Meeting.
A notice of the Extraordinary General Meeting to be held on 26 April 2021, at which Shareholders’
approval for the Proposals will be sought, is set out in Part 11 of this Circular and Prospectus.
2.

Proposals

If Shareholders approve the Proposals, Shareholders will have the right, exercisable by notice to the
Company, at any time during the period of 30 days ending on the Business Day prior to the relevant
Subscription Date in each year, to subscribe, on the Subscription Date, for one new Ordinary Share
for every five Ordinary Shares held on that date. The new Ordinary Shares subscribed for will be
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issued within 14 days after the relevant Subscription Date to those Shareholders in whose name the
Ordinary Shares are registered on the Subscription Date.
The Subscription Price will be equal to the undiluted NAV per Share, as announced via a Regulatory
Information Service, on 1 May the previous year (or if such day is not a Business Day, the next
following Business Day). Thus, if the NAV per Share has risen over the course of the year,
Shareholders will have the right to buy new Ordinary Shares at a discount to the then prevailing NAV
per Share.
As an example, the estimated undiluted NAV per Share as at the Latest Practicable Date was 33.94p
and the share price was 37.40p. If a Shareholder had been able to subscribe for an Ordinary Share
at the NAV per Share 12 months prior (25 March 2020) being 9.85p, this would be equivalent to
buying a new Ordinary Share at a discount of 71.0 per cent. to the prevailing NAV per Share, and a
discount of 73.7 per cent. to the prevailing Ordinary Share price, as at the Latest Practicable Date.
Fractions of Ordinary Shares will not be issued and entitlements will be rounded down to the nearest
whole number of Ordinary Shares.
The new Ordinary Shares issued as a result of the exercise of a Subscription Right will rank in full for
all dividends declared, paid or made on the Ordinary Shares and will rank pari passu with the existing
Ordinary Shares.
New Ordinary Shares issued as a result of the exercise of Subscription Rights will have Subscription
Rights attached to be exercised on future Subscription Dates. Shareholders will have one opportunity
in each year to exercise their Subscription Right. Any Subscription Rights not exercised will effectively
lapse. Immediately after the annual opportunity for exercise, all Ordinary Shares outstanding (whether
or not the Subscription Right has been exercised) will effectively be given a new Subscription Right
that can be exercised on 30 April of the following year.
Not earlier than 60 days nor later than 30 days before the relevant Subscription Date, and at its
discretion, the Company may give notice in writing to the holders of Ordinary Shares reminding them
of their Subscription Rights.
Subscription Rights that remain unexercised in any given year will expire worthless for that year
unless a trustee, appointed by the Company, chooses to exercise on Shareholders’ behalf. Within
seven days following a Subscription Date the Company shall appoint a trustee who, provided that in
such trustee’s opinion the net proceeds of sale after deduction of all costs and expenses incurred by,
and any fee payable to, such trustee will exceed the costs of exercising the Subscription Rights, shall
within the period of 14 days following the relevant Subscription Date, exercise all or some of the
Subscription Rights which shall not have been exercised on the terms on which the same could have
been exercised on the relevant Subscription Date and sell in the market the Ordinary Shares resulting
from such exercise. The trustee’s obligations to exercise Subscription Rights shall be limited to its
opinion of the level of market demand to acquire Ordinary Shares at a price that will generate net
profit and the Board’s overall discretion that exercise of the Subscription Rights will be in the best
interests of the Company and Shareholders as a whole. No exercise of Subscription Rights shall be
permitted if the Directors, in their absolute discretion, conclude that the Company cannot, or
immediately following the exercise of any Subscription Rights would be unable to, satisfy the Solvency
Test (as defined under the Companies Law). The trustee shall distribute pro rata the net profit to the
persons entitled thereto at the risk of such persons within 56 days of the relevant Subscription Date,
provided that entitlements of under £5 shall be retained for the benefit of the Company.
The Board will have the limited ability under the new Articles to scale back the number of Ordinary
Shares that may be issued at the time of the exercise of any particular Subscription Right. This
course of action will only be taken if the Board believes that the requirement to issue a prospectus in
respect of an offer to the public in the UK, that complies with the then prevailing UK legal
requirements, would prove to be unduly burdensome and/or expensive compared to the full issue of
new Ordinary Shares pursuant to the exercise of the relevant Subscription Right. Currently, the
Company can issue up to Euro 8 million (£6.9 million as at the latest practicable date) of new Ordinary
Shares at any Subscription Date (less any shares that may have been offered to the public in the UK
in the previous 12 month period) without issuing a UK compliant prospectus. If the Subscription Right
became effective at the Company’s NAV per share at the latest practicable date (33.94p per share),
the value of new ordinary Shares that would be issued if the Subscription Rights were exercised in
full would be £6.4 million. This is below the Euro 8 million threshold which means that it is unlikely
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that the Board would scale back any exercise of Subscription Right at the first exercise date in 2022.
However, following the exit of the UK from the European Union it is possible that this Euro 8 million
limit may change, and the Board needs to ensure that it retains the flexibility to scale back if required
to minimize the costs involved in operating the scheme. Whilst the Board may determine in its sole
discretion how such scale back should operate in the best interests of all Shareholders at each
Subscription Date, it is the Board's current intention that it would scale back all Shareholders pro rata
to their Subscription Rights, whether or not they have sought to exercise such Subscription Rights.
To the extent that the trustee referred to in the paragraph above determines not to exercise
Subscription Rights on behalf of a non-exercising Shareholder's behalf, or the trustee is unable to
secure market demand for all new Ordinary Shares to arise on the exercise of unexercised
Subscription Rights, Shareholders that have exercised their Subscription Rights shall have their
entitlement increased on a pro rata basis up to any threshold determined by the Board in accordance
with the above requirement to publish a prospectus.
Full details of the Subscription Rights are set out in Part 6 of this Circular and Prospectus.
The Board considers it desirable that Shareholders should have the opportunity to review the
operation of the Subscription Right mechanism after an initial period of five years. Accordingly, at the
annual general meeting of the Company in 2026 and at every fifth subsequent annual general meeting
thereafter, the Directors intend to propose an ordinary resolution for the continuation of the
Subscription Right mechanism. If such resolution is not passed, the Directors will formulate
proposals to be put to Shareholders to amend the Articles in order to remove the Subscription Right.
The Board will review on an annual basis the effectiveness and appropriateness of the Subscription
Right mechanism. If the Board considers that it would be in the best interests of the Company and its
Shareholders to suspend or discontinue the programme, the review of the operation of the
Subscription Right mechanism by Shareholders will be brought forward to the next following annual
general meeting.
The creation of the Subscription Rights for Shareholders pursuant to the Proposals is conditional on
the approval by Shareholders of the Resolution to be proposed at an Extraordinary General Meeting.
Directors holding Ordinary Shares amounting in aggregate to 389,900 Ordinary Shares, representing
approximately 0.4 per cent. of the issued Ordinary Share capital of the Company as at the date of
this Circular and Prospectus, have informed the Company that they intend to vote in favour of the
Resolution.
3. Benefits and impact of the Proposals
Your Board believes the Proposals have the following principal benefits:
*

Shareholders will gain an embedded Subscription Right that will allow them to subscribe for new
Ordinary Shares in the future at a predetermined price;

*

If the NAV per Share increases following the date by reference to which the Subscription Price
is calculated, the Subscription Right will allow Shareholders to subscribe for new Ordinary
Shares on the Subscription Date at a discount to the prevailing NAV per Share;

*

If the Subscription Rights were to be fully exercised for each of the next five years, and absent
any other changes to the Company’s capital structure, the number of Ordinary Shares in issue
would more than double. This potential increase in the Company’s Ordinary Share capital
should have a significant impact on the liquidity of the Ordinary Shares in the market;

*

An increase in the Company’s issued Ordinary Share capital and total assets through the
exercise of Subscription Rights should reduce the Company’s expense ratio as the fixed
operating costs of running the Company would be spread over a greater asset base;

*

As a result of the intrinsic option value of the Subscription Right, the value of an Ordinary Share
should increase. If this increase in the intrinsic value of an Ordinary Share is reflected in the
share price then it should help to narrow any discount to NAV per Share at which the Ordinary
Shares may trade;

*

Any exercise of the Subscription Rights of the Company should increase the market
capitalisation and total assets of the Company. As these grow, the Company may widen its
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appeal to new investors thus increasing demand for the Company’s Ordinary Shares which
could have a positive effect on the Company’s share price which should support the premium
to NAV per share at which the Company’s shares typically trade and should limit those shares
trading at a discount to NAV per Share in the future;
*

The Subscription Right gives Shareholders a choice: they have the ability to maintain their pro
rata percentage shareholding in the Company but does not oblige them to do so;

*

To protect the interests of Shareholders who are unable or fail to exercise their Subscription
Rights and subject to the Board’s overall discretion that exercise of the Subscription Rights will
be in the best interests of the Company, following a Subscription Date the Board shall appoint
a trustee. The trustee, provided that in such trustee’s opinion, on the basis of considerations
including the then market demand for the Ordinary Shares, the net proceeds of sale after
deduction of all costs and expenses incurred by, and any fee payable to, such trustee will
exceed the costs of exercising the Subscription Rights, shall exercise all or part of the
Subscription Rights which shall not have been exercised on the terms on which the same could
have been exercised on the relevant Subscription Date and sell in the market the Ordinary
Shares resulting from such exercise;
The Subscription Price is reset every year, meaning that if a Subscription Right is ‘out of the
money’ for the purposes of a Subscription Date, the Ordinary Shares will nevertheless offer a
future opportunity to subscribe for new Ordinary Shares at the rebased Subscription Price set
on the following Business Day (the undiluted NAV per Share) for the Subscription Date in the
following year; and

*

4. Extraordinary General Meeting
The Proposals require the approval of Shareholders. A notice convening an EGM to be held at the
offices of R&H Fund Services (Jersey) Limited at Ordnance House, 31 Pier Road, St. Helier, Jersey
JE4 8PW,on 26 April 2021 at 12 noon is set out in Part 11 of this Prospectus.
The Resolution at the EGM is to approve the adoption of New Articles of Association. The New
Articles will set out the particulars of the Subscription Rights. These are set out in full in Part 6 of this
Circular and Prospectus. Save for the introduction of the Subscription Rights and for the changes
which are summarised in paragraph 5 below, the New Articles will be identical to the Existing Articles.
The New Articles will be on display at the registered office of the Company from the date of this
document until the end of the Extraordinary General Meeting and at the Extraordinary General
Meeting itself for the duration of the meeting and for at least 15 minutes prior to the EGM.
The Resolution will be proposed as a special resolution in accordance with the requirements of the
Companies Law and will require not less than two thirds of the votes cast at the Extraordinary General
Meeting, by proxy, to be cast in favour in order to be passed. The Board is recommending that
Shareholders vote in favour of the Resolution.
All Shareholders are entitled to vote at the Extraordinary General Meeting. At the EGM, every member
present by proxy shall, on a poll, have one vote for every Share held. The quorum requirement for
the EGM is not less than two Shareholders present in person or by proxy (or, if a corporation, by a
representative) and entitled to vote.
Given the unprecedented circumstances, the Board has decided to put in place contingency
arrangements that mean the EGM will not follow the usual format for general meetings. Only the
statutory, formal business (consisting of voting on the Resolution proposed in the Notice of EGM only)
to meet the minimum legal requirements will be conducted and the EGM will proceed, in accordance
with the Existing Articles, as set out below:
*

the Company is making the necessary arrangements to ensure that the EGM is quorate;

*

it is not anticipated that the Directors or representatives of the Company's Investment Manager,
will be present in person, other than those persons required to form a quorum under the
Company’s Articles;

*

there will be no presentation at the EGM, nor will there be any opportunity at the EGM to ask
questions of the Board or the Investment Manager. Shareholders may (and are encouraged to)
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ask questions in advance of the EGM (please see below for further details);
*

the votes on the Resolution will be conducted by way of a poll. The Board believes that a poll
is more representative of shareholders' voting intentions because shareholders' votes are
counted according to the number of shares held and all votes tendered are taken into account;
and

*

the results of the proxy votes will be published immediately following the conclusion of the EGM
by way of a stock exchange announcement and on the Company's website.

Although this is not the way the Company usually holds an EGM, the Board considers that given the
social distancing measures currently in force and in light of the latest published guidance from the
Government, proceeding with the EGM in the format described above is in the best interests not only
of the Company, but also of each of its individual Shareholders.
Of course, if circumstances change and if social distancing measures are significantly more relaxed
before the EGM, the Company will notify Shareholders of any changes to the proposed format for the
EGM as soon as possible via NCIM's website dedicated to the Company (http://ncim.co.uk/geigercounter-ltd/), which also contains a link to regulatory announcements (including NAV
announcements) made via the TISE's website (www.tisegroup.com/market/companies/1395).
If you have a question relating to the business of the EGM or a question for the Board or the
Investment Manager that you had been planning to ask at the EGM, please send it by email to
Jess.Riley@rhfsl.com. To the extent that it is appropriate to do so, we will respond to any questions
received in a Q&A which will be posted on our website, in advance of the EGM. Please note all
questions should be submitted by close of business on Wednesday ,22 April 2021.
The Board will continue to monitor advice in relation to social distancing and urges all shareholders
to comply with any restrictions in place at the time of the EGM.
We hope you appreciate the reasons behind these measures. We believe they are advisable in order
to comply with the Companies Law and, at the same time, given the current circumstances
surrounding the COVID 19 pandemic, ensure the health, wellbeing and safety of the Company's
shareholders and officers as well as compliance with the venue's security requirements.
5. Amendments to the Existing Articles
In addition to the introduction of the Subscription Rights, the Board is proposing the following
amendments to the Existing Articles introduced primarily to reflect change in law and regulation, and
developments in market practice including:
*

removing the prohibition on the payment of brokerage or commission on the issue of its Shares
reflecting the repeal of this provision from the Companies Law;

*

removing references to the Deferred Shares, Subscription Shares and Qualifying C Shares and
associated rights as all such shares have been redeemed, cancelled or (in the case of Qualifying
C Shares) have never been issued;

*

increasing the cap on the aggregate amount of fees that may be paid to the Directors' per annum
to £175,000 per annum.

*

enabling the Company to hold virtual only, hybrid and physical only general meetings in the
future where the Company is permitted to do so under the Companies Law;

*

changes in relation to enabling the Company to use electronic signature;

*

removing the requirement for the company to have distributable reserves in order to pay an
interim dividend provided the statutory cash flow solvency tests are met; and

*

making specific provision for the publication of the Company's accounts and associated
directors' report and auditor's report (if any) on a website.

These changes along with other changes, which are of a minor, technical or clarifying nature, have
been noted in the summary.
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6. Action to be taken
The creation of the Subscription Rights for Shareholders pursuant to the Proposals is conditional on
the approval by Shareholders of the Resolution to be proposed at an Extraordinary General Meeting.
Shareholders will find enclosed with this document a Form of Proxy for use in connection with the
EGM. Regardless of whether you intend to be present at the EGM, you are requested to complete
and return the accompanying Form of Proxy in accordance with the instructions set out therein, by
post or by hand (during normal business hours only) so as to be received by the Registrar c/o The
Pavilions, Bridgwater Road, Bristol, BS99 6ZY as soon as possible, and in any event not later than 12
p.m. on 22 April 2021. The completion and return of the Form of Proxy will not prevent Shareholders
from attending the EGM and voting in person should they wish to do so.
Shareholders are requested to complete and return a Form of Proxy whether or not they wish to
attend the EGM.
7.
*

Additional considerations
The annual Subscription Right will confer the right to subscribe for further new Ordinary Shares.
The Subscription Right will have an inherent value that will fluctuate proportionately with the
underlying NAV per Share and share price depending on whether it is ‘out of the money’. The
introduction of the Subscription Right may therefore increase the volatility of the Company’s
Ordinary Share price.

*

The amendment to the rights attached to the Ordinary Shares pursuant to the Proposals will
mean that the equivalent of 20 per cent. of the Company’s issued Ordinary Share capital will be
effectively under option immediately following the implementation of the Proposals. On each
occasion that Subscription Rights are exercised this will dilute the shareholding of any
Shareholders who do not exercise a corresponding proportion of the Subscription Rights
attaching to their Ordinary Shares. However, if a Shareholder exercises his Subscription Rights
every year, that Shareholder’s percentage interest in the Ordinary Share capital of the Company
will not be reduced below his or her percentage interest in the Ordinary Share capital of the
Company immediately prior to the implementation of the Proposals.

*

If the NAV per Share at the time of exercise of any Subscription Rights exceeds the Subscription
Price, the issue of the new Ordinary Shares upon such exercise will also have a dilutive effect
on the NAV per Share. The extent of such dilution will depend on the number of new Ordinary
Shares that are subscribed for on each occasion and the difference between the Subscription
Price and the NAV per Share prevailing at the time the new Ordinary Shares are issued pursuant
to the exercise of the Subscription Rights. The perceived risk of dilution may cause the market
price of the Ordinary Shares to reflect a lesser sensitivity to increases in the NAV per Share
than might otherwise be expected.

*

Implementation of the Proposals is conditional, inter alia, on the passing of the Resolution at the
Extraordinary General Meeting. In the event that the Resolution is not passed the Proposals will
not proceed. Notwithstanding, the Company will have incurred certain costs in putting forward
the Proposals to Shareholders which may not be capable of mitigation. Such costs will have an
adverse effect on the Net Asset Value and may have an adverse effect on the value of the
Ordinary Shares.

*

The exercise of Subscription Rights by any Shareholder or beneficial owner of the Ordinary
Shares who is a US Person or a person in Canada, Australia, Japan, the Republic of South
Africa or certain other countries or the right of such a Shareholder or beneficial owner to receive
the new Ordinary Shares falling to be issued to him following the exercise of his Subscription
Rights, will be subject to such requirements, conditions, restrictions, limitations or prohibitions
as the Company may at any time impose, in its sole discretion, for the purpose of complying
with (or for avoiding any requirement which would otherwise arise to comply with) the securities
laws of the United States (including, without limitation, the United States Securities Act of 1933,
as amended, the United States Investment Company Act of 1940, as amended, and any rules
or regulations promulgated under such Acts) and the laws of Canada, Australia, Japan and the
Republic of South Africa.
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8. Taxation
The attention of Shareholders is drawn to the summary of United Kingdom tax matters set out in Part
7 of this document.
Shareholders who are in any doubt about their tax position or who may be subject to tax in a
jurisdiction other than the United Kingdom should consult their professional adviser.
9. Costs and expenses of the Proposals
The costs and expenses of the Proposals will be borne by the Company. The total costs of the
Proposals are expected to amount to approximately £102,000 (plus VAT, where appropriate).
10. Recommendation
The Board considers that the Proposals and the Resolution to be proposed at the EGM are in the
best interests of the Company and Shareholders as a whole. The Board has received financial advice
from finnCap and, in giving that financial advice, finnCap has placed reliance on the Board’s
commercial assessments. finnCap has given, and has not withdrawn, its consent to the inclusion of
its name in this document.
Accordingly, the Board unanimously recommends that Shareholders vote in favour of the Resolution
to be proposed at the EGM.
Those Directors who hold Ordinary Shares intend to vote in favour of the Resolution in respect of
their own beneficial and non-beneficial holdings of Shares (amounting in aggregate to 389,900
Shares, representing approximately 0.4 per cent. of the issued Ordinary Share capital of the Company
as at the date of this document).
Yours faithfully,
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PART 2
INFORMATION ON THE COMPANY
1.

Introduction

Geiger Counter Limited is a closed-ended investment company incorporated with limited liability in Jersey
on 6 June 2006, which was established to provide a listed entity for investors to gain exposure to the
Company's investment strategy within the uranium sector. The Company is regulated by the Jersey
Financial Services Commission as a listed fund in accordance with the Jersey Funds Law and the Jersey
Listed Fund Guide.
The Company currently has only Ordinary Shares in issue. The Ordinary Shares are currently admitted
to listing on the TISE and to trading on the London Stock Exchange's SETSqx platform. The Company's
market capitalisation was £35.3 million as at 25 March 2021.
The Company has appointed CQS (UK) LLP (trading as New City Investment Managers) as its investment
manager and AIFM under an Investment Management Agreement.
As at 25 March 2021:
(i)

the Company had total assets of £32 million and borrowings, in the form of short-term bank debt,
of £0.3 million;

(ii)

the NAV per Ordinary Share was 33.94 pence; and

(iii)

the closing middle market price per Ordinary Share was 37.40 pence, representing a premium of
9.25 per cent. to the NAV per Ordinary Share.

2.

Investment Objective

The Company's investment objective is to deliver attractive returns to shareholders principally in the form
of capital growth. The Directors and the Investment Manager believe that such returns can be obtained
by investing in a selective portfolio of securities and other instruments predominantly in the uranium sector.
3.

Investment Opportunity

The fundamentals for nuclear power sector and uranium continue to improve. Years of underinvestment
due to low pricing have resulted in declining production, with the closure of a number of higher cost mines.
Supply has been substantially curtailed with the world's largest and lowest cost producer Kazakhstan,
accounting for 40 per cent. of global supply, cutting its annual production forecasts by up to 20% since
2017. In addition, the next largest mining company, Cameco, has closed its McArthur River operations
which had accounted for around 10% of global annual consumption while more recent suspension of its
Cigar Lake facilities, latterly due to Covid restrictions, has removed a similar level of output. As a result,
uranium supply is estimated to have moved into deficit, with supply falling short of demand by
approximately 25Mlbs.
Against this downward supply adjustment there is growing awareness of the benefits of nuclear power as
a source low emission base load power generation and in recognition of this government policies are
significantly more supportive. China continues to lead global build-out of new nuclear power stations with
plans to quadruple generating capacity to 200GW by 2035 and with 6-8 new reactors expected to come
on line each year the nation is on course to supplant the US as the largest nuclear powered region by
2026. Meanwhile, in established western markets such as the US where nuclear power contributes almost
20% of electricity, power stations are being provided with more favourable pricing against intermittent but
prioritised renewable power such as wind and solar. In addition, risks arising from the highly concentrated
remaining global production are also prompting governments to secure longer term supplies with the US
approving funding to build a strategic uranium reserve. With excess inventories resulting from Japan’s
disappointingly slow restart are now reducing at a faster pace the prospect for a substantial rise in uranium
contract prices to reverse declines in mine supply. With the combined market capitalisation of listed
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companies representing a fraction of listed electric vehicle manufacturers, we believe sector offers an
extremely attractive investment opportunity.
4.

Investment Policy and Approach

The Company has been established to invest in the securities of companies involved in the exploration,
development and production of energy and related service companies in the energy sector, including, but
not limited to, shares, convertibles, fixed income securities and warrants. The main focus of the Company
is on companies involved in the uranium industry, but up to 30 per cent of gross assets may be invested
in other resource-related companies.
The Directors review the Company's investment policy and approach on an annual basis. Changes to the
investment policy may be prompted, amongst other things, by changes in government policies or economic
conditions which alter or introduce additional investment opportunities or risks. However, the Company
may only make material changes to its investment policy with the approval of Shareholders (in the form of
an ordinary resolution). In addition, any changes to the Company's investment policy will require the prior
consent of the JFSC to the extent that they are contrary to the terms of the JFSC's Jersey Listed Fund
Guide or any of the JFSC's published policies applicable to Listed Funds (as defined in that guide).
In the event of a breach of any investment restriction referred to in this paragraph 4, the Investment
Manager will inform the Company upon becoming aware of the same and, if the Board considers the
breach to be material, Shareholders will be notified by an announcement concurrently via the TISE website
(www.tisegroup.com) and a Regulatory Information Service.
5.

Borrowing Powers

Under the Articles, the Company has the power to borrow money in any manner, subject to a limit on the
maximum amount that the Company may borrow of 50 per cent. of the value of the Company's gross
assets. However, the Board sets borrowing limits from time to time to ensure gearing levels are
appropriate to market conditions and reviews these on a regular basis. As at 25 March 2021, the Board
had set a limit on the maximum amount that the Company may borrow of 35 per cent. of its Net Asset
Value.
The Company has a prime brokerage facility with Credit Suisse AG, Dublin Branch, under which Credit
Suisse may, in its sole discretion, make advances to the Company, as and when requested by the
Company, which enables the Company to deploy financial gearing. As at 25 March 2021, the Company
had outstanding indebtedness of £0.3 million under such facility, which is used primarily to facilitate the
short-term cash management of the Company (for example, to settle investment transactions) or to take
advantage of particularly attractive investment opportunities while funds are realised from the Investment
Portfolio.
6.

Historical Performance

The Ordinary Share NAV and price total returns over various periods ended 25 March 2021 are shown in
the following table.

NAV
Share Price

Ordinary Shares - Total Returns to 25 March 2021 (%)
6 Months
1 Year
3 Years
5 Years
102.39
225.10
111.46
72.02
94.79
283.59
102.38
155.64
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10 Years
67.37
55.61

The price at which the Ordinary Shares traded relative to their NAV at the end of each month over the
period from July 2006 to March 2021 is shown in the following chart.

Share Price Premium (+) / Discount (-) to NAV per Ordinary Share
20.00%
10.00%
0.00%
-10.00%
-20.00%
-30.00%
-40.00%

Launch - Jul 06
Oct-06
Feb-07
Jun-07
Oct-07
Feb-08
Jun-08
Oct-08
Feb-09
Jun-09
Oct-09
Feb-10
Jun-10
Oct-10
Feb-11
Jun-11
Oct-11
Feb-12
Jun-12
Oct-12
Feb-13
Jun-13
Oct-13
Feb-14
Jun-14
Oct-14
Feb-15
Jun-15
Oct-15
Feb-16
Jun-16
Oct-16
Feb-17
Jun-17
Oct-17
Feb-18
Jun-18
Oct-18
Jan-19
May-19
Sep-19
Jan-20
May-20
Sep-20
Jan-21

-50.00%

7.

Dividend Policy

It is not envisaged that any income derived from the Company's investments will be distributed by way of
dividend. This does not preclude the Directors from declaring a dividend on the Ordinary Shares at any
time in the future if they consider it appropriate to do so. To the extent that a dividend is declared, it will
be paid in compliance with any applicable laws.
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8.

Further Issues of Shares

The Company intends to issue further Ordinary Shares pursuant to any exercise of the Subscription Right
and otherwise as and when it is considered by the Board appropriate to do so.
There are no provisions in Jersey Companies Law equivalent to sections 561 to 576 (inclusive) of the UK's
Companies Act 2006, which confer pre-emption rights on existing shareholders in connection with the
allotment or issue of equity securities for cash. However, pursuant to the TISE Listing Rules, other than
pursuant to the exercise of the Subscription Right, Ordinary Shares may not be issued at a price below
the NAV per Ordinary Share unless they are first offered first on a pro rata basis to those holders.
The proceeds from any issue of Ordinary Shares will be invested in accordance with the Company's
investment objective, policy and approach.
9.

Buy-backs of Shares

The Directors believe that the most effective means of minimising any discount to NAV at which the
Ordinary Shares may trade is to deliver strong, consistent performance from the Investment Portfolio in
both absolute and relative terms. However, the Board recognises that wider market conditions and other
considerations affect the rating of the Ordinary Shares and, subject to the requirements of Jersey
Companies Law, the Articles and other applicable legislation, the Board may seek to limit the level and
volatility of any discount to NAV at which the Ordinary Shares may trade by the Company buying back
Ordinary Shares in the market in order to address any imbalance between the supply of and demand for
Ordinary Shares or to enhance the NAV per Ordinary Share.
A special resolution was passed at the Company's annual general meeting on 9 March 2021 granting the
Directors general authority to buy-back in the market up to 14.99 per cent. of the Ordinary Shares in issue
at a price not exceeding 5 per cent. above the average mid-market values of an Ordinary Share for the
five business days in London before the buy-back is made. That authority expires on 9 September 2022.
The Directors intend to seek annual renewal of the authorities to buy-back Ordinary Shares at each annual
general meeting of the Company.
In deciding whether to buy-back Shares in the market, the Directors will have regard to what they believe
to be in the best interests of Shareholders as a whole and to the applicable Jersey legal requirements
which require the Directors to be satisfied on reasonable grounds that the Company will, immediately after
any such buy-back, satisfy a solvency test prescribed by Jersey Companies Law and any other
requirements in its Articles. The making and timing of any buy-backs of Shares in the market will be at the
sole and absolute discretion of the Board and, accordingly, no expectation or reliance should be placed
on the Directors exercising such discretion on any one or more occasions. Any buy-backs of Ordinary
Shares will only be made for cash at a discount to the NAV per Ordinary Share.
Any Shares bought back by the Company will be cancelled.
The Company may borrow and/or realise investments in order to finance buy-backs of Ordinary Shares.
10.

Life

The Company does not have a fixed life. However, as required by the Articles, Shareholders are given
the opportunity to vote on an ordinary resolution to continue the Company at each annual general meeting
of the Company. If any such resolution is not passed, the Board will put forward proposals at a subsequent
extraordinary general meeting to liquidate, open-end or otherwise reconstruct or reorganise the Company.
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PART 3
DIRECTORS, MANAGEMENT AND ADMINISTRATION
1.

The Directors

1.1

Introduction
The Directors have overall responsibility for the Company's activities, including its investment
objective, policy, strategies and performance and risk profile. However, the Company has
delegated:
(i)
day-to-day investment management of its Investment Portfolio to the Investment Manager;
and
(ii) its administration (including accounting and associated services) and company secretarial
arrangements to the Administrator.
The Board is responsible for monitoring and reviewing the performance of the Company's key
service providers, including the Manager, the Investment Manager and the Administrator.
The Board meets at least four times a year to review, in particular, the Company's activities and
the performance of the Manager, the Investment Manager and the Administrator. Between formal
Board meetings there is regular contact between the Directors and the Investment Manager and
the Administrator.

1.2

Current Directors
At the date of this document, the Company has three Directors, all of whom are non-executive
and fully independent of the Manager and the Investment Manager.
George Baird (Chairman), ICAS: Mr Baird graduated from Dundee University in 1971, joined
Arthur Young McLelland Moores & Co. and became a member of the Institute of Chartered
Accountants of Scotland in 1975. After working in finance in local government in Scotland, Mr
Baird moved to Jersey in 1980 and was appointed Treasurer of the States of Jersey in 1991.
Prior to his retirement in 2002 he was finance director with the Mourant Group. He is now a nonexecutive director of several Channel Islands-based companies. Mr Baird was appointed as a
Director on 6 June 2006. He is resident in Jersey.
Gary Clark (Chairman of the Audit Committee), ACA, BEng (Hons): Mr Clark acts as an
independent non-executive director on a number of boards which cover investment funds, fund
managers and investment management for a variety of financial services business including
Emirates, Standard Life Aberdeen, Blackstone and ICG. Until 1 March 2011 he was a managing
director at State Street and their head of hedge fund services in the Channel Islands. Mr Clark,
a Chartered Accountant, graduated with a degree in mining engineering from Nottingham
University in 1986, served as chairman of the Jersey Fund Association from 2004 to 2007 and
was managing director at AIB Fund Administrators Limited when it was acquired by Mourant in
2006. This business was sold to State Street in 2010. Prior to this, Mr Clark was managing
director of the futures broker, GNI (Channel Islands) Limited in Jersey. A specialist in alternative
investment funds, Mr Clark was one of a number of practitioners involved in a number of
significant changes to the regulatory regime for funds in Jersey, including the move to functionbased regulation and introduction of both Jersey's expert funds and unregulated funds regimes.
Mr Clark was appointed as a Director on 14 October 2015. He is resident in Jersey.
James Leahy: Mr Leahy has over 30 years' experience in institutional investment, specialising in
the natural resources sector. He has raised funds for a wide range of projects worldwide, ranging
from industrial minerals, precious metals, copper, diamonds, coal, iron ore, uranium and lithium.
Having worked at James Capel, Credit Lyonnais, Nedbank, Canaccord and Mirabaud, he has
substantial experience with international institutional fund managers, hedge funds and sector
specialists. Since 2010, he has been a director of a number of mining and exploration companies,
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focussing on corporate governance and development. Mr Leahy was appointed as a Director on
1 October 2014. He is resident in the UK.
1.3

Audit and Risk Committee
The audit and risk committee consists of Mr Clark, Mr Baird and Mr Leahy. The committee
operates within clearly defined terms of reference. The duties of the committee in discharging its
responsibilities include reviewing the annual and interim accounts, the terms of appointment of
the auditor together with their remuneration and reviewing their independence and objectivity and
effectiveness of the audit process and to review the Company's system of internal controls.

1.4

Corporate Governance
As a Jersey incorporated company, the Company is required to comply with the Jersey Funds
Code. The Directors have taken the action that they consider appropriate to ensure that the
appropriate level of corporate governance for an investment company incorporated in Jersey
whose securities are listed on the TISE is attained and maintained. For the purposes of assessing
compliance with the Jersey Funds Code, the Board considers all of the Directors to be
independent of the Manager and the Investment Manager.

1.5

General
Further information on the Directors is set out in paragraph 4 of Part 9 of this document.

2.

Investment Management

2.1

The Manager and the Investment Manager
The Company appointed New City Investment Managers Limited as its investment manager with
effect from its launch on 7 July 2006. On 1 October 2007, New City Investment Managers Limited
joined the CQS Group, becoming a CQS Group company. On becoming a member of the CQS
Group, New City Investment Managers Limited's rights and obligations under the investment
management agreement between the Company and New City Investment Managers Limited were
novated to CQS Cayman Limited Partnership. Consequently, CQS became the Company's
investment manager. Subsequently a new investment management agreement was agreed
between the Company and CQS (UK) LLP and come into force on 15 March 2019. CQS (UK)
LLP also acts as the Company’s AIFM.
The CQS Group is a global diversified asset manager running multiple strategies, with US$21.8
billion assets under management (including mandates with discretionary management, subinvestment discretionary management, investment advice, collateral management and
intermediation) as at 26 February 2021. As at 26 February 2021, NCIM had assets under
management of £447.9 million on behalf of four closed-ended investment companies, three of
which (including the Company) focus on natural resources whilst the fourth focuses on the high
yield sector. NCIM's investment team of three fund management professionals have a wealth of
experience across the natural resources and high yield sectors and is supported by the broader
CQS Group. NCIM is authorised and regulated in the UK by the FCA.

2.2

Co-fund Managers
The Investment Portfolio is jointly managed by Keith Watson and Robert Crayfourd, who also comanage NCIM's two other natural resources investment company clients.
Keith Watson: Keith Watson joined NCIM in July 2013 from Mirabaud Securities where he was
a senior natural resource analyst. Prior to Mirabaud, he was director of mining research at
Evolution Securities. Previous to this, he was a top-ranked business services analyst at Dresdner
Kleinwort Wasserstein, Commerzbank and Credit Suisse/BZW. He began his career in 1992 as
a portfolio manager and research analyst at Scottish Amicable Investment Managers. Mr Watson
holds a BSc (Hons) in Applied Physics from Durham University.
Robert Crayfourd: Prior to joining CQS in 2011, Rob Crayfourd was an analyst at the Universities
Superannuation Scheme and HSBC Global Asset Management where he focussed on the
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resources sector. Mr Crayfourd is a CFA charter holder and holds a BSc in Geological Sciences
from the University of Leeds.
2.3

Investment Management Agreement
Under the Investment Management Agreement, CQS (and NCIM, as its delegate appointed in
accordance with, and as permitted by, the Investment Management Agreement has agreed, inter
alia, to manage, invest, realise and reinvest the Company's investments and cash in accordance
with its investment policy.
CQS is entitled to an annual investment management fee, payable by the Company monthly in
arrears, of 1.375 per cent. of the Company's NAV (after adding back any bank borrowings). The
investment management fee is calculated by the Administrator. CQS is responsible for any fees
payable to NCIM, including in its capacity as the Company's AIFM.
The Investment Management Agreement may be terminated, without cause, by either the
Company or CQS giving to the other not less than 12 months' notice.

2.4

Potential Conflicts of Interest
The CQS Group may be involved in investment, financial or other professional activities for its
own account, for the accounts of its employees and for other the managed accounts of other
clients (including investment companies) in which the Company has no interest and, on occasion,
such activities may give rise to conflicts of interest with the Company. In particular, NCIM may
provide investment management, investment advice or other services in relation to other clients
(including investment companies) which may have a similar investment strategy to that of the
Company. The CQS Group may give advice and recommend securities to other managed
accounts or investment funds which may differ from advice given to, or securities recommended
or bought for, the Company, even though their investment strategies may be the same or similar.
In addition, but subject applicable laws and regulations and any confidentiality obligations, in
providing services to clients (including investment companies), the CQS Group may use
information obtained by the CQS Group which is used in managing the Company's investments.
CQS and NCIM have regard to their obligations under the Investment Management Agreement
to act in the best interests of the Company, so far as is practicable having regard to their
obligations to other clients, when potential conflicts of interest arise. In the event of such a conflict
of interest arising, NCIM will seek to resolve it fairly. In particular, NCIM will use its reasonable
efforts to ensure that the Company has the opportunity to participate in potential investments
identified by NCIM which fall within the Company's investment objective and policy on the best
terms reasonably obtainable at the relevant time with the aim of ensuring that the principle of best
execution is attained.
Certain inherent conflicts of interest arise from the fact that NCIM carries on other investment
activities in which the Company has no interest. The Investment Management Agreement does
not impose any specific obligations or requirements concerning the allocation of time, effort or
investment opportunity by NCIM to the Company. NCIM's team will devote as much of their time
to the activities of the Company as they deem necessary and appropriate. Neither NCIM nor any
other member of the CQS Group are restricted from forming additional investment funds, from
entering into other investment management or advisory relationships or from engaging in other
business activities, even though such activities may be in competition with the Company and/or
may involve substantial time and resources of NCIM. These activities could be viewed as creating
a conflict of interest in that the time and effort of NCIM's team will not be devoted exclusively to
the business of the Company, but will be allocated between the business of the Company and
the management of the monies of other clients of the Investment Manager.
The Company may, whether for the account of the Company or otherwise to the extent permitted
by applicable law, engage in transactions with the Investment Manager or its affiliates.
The Investment Manager may allocate a portion of the Company's assets to portfolio investments
managed by the Investment Manager or its affiliates to the extent that the Investment Manager
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determines, in its sole discretion, that such portfolio investments represent an appropriate
investment strategy for the Company.
2.5

General
Further information on the Manager and the Investment Manager and details of the Investment
Management Agreement are set out in paragraph 6.1 of Part 9 of this document.

3.

Administration

3.1

Administrator and Company Secretary
The Company has appointed R&H Fund Services (Jersey) Limited to provide administrative,
compliance oversight and company secretarial services to the Company, including accounting
and associated services. The principal business of the Administrator is the provision of fund
administration services, including the provision of company secretarial, accounting and
associated services.

3.2

Administration Agreement
Under the Administration Agreement, the Administrator is entitled to a fee based on the gross
assets of the Company and payable quarterly in arrears. The fee is calculated as 0.1 per cent
per annum of gross assets up to £50 million and 0.075 per cent per annum of gross assets in
excess of £50 million, with an overall minimum fee of £75,000 per annum and an overall maximum
fee of £115,000 per annum. The Administration Agreement may be terminated by either party
giving to the other not less than six months' notice.

3.3

General
Further information on the Administrator and details of the Administration Agreement are set out
in paragraph 6.2 of Part 9 of this document.

4.

Prime Brokerage (Including Custody) Arrangements

4.1

Custodian and Prime Broker
The Company has appointed Credit Suisse AG, Dublin Branch, as custodian of its assets and, in
that capacity, the Prime Broker is responsible for ensuring safe custody and dealing with
settlement arrangements on behalf of the Company.

4.2

Prime Brokerage Agreement
Under the Prime Brokerage Agreement, the Prime Broker receives a monthly fee at the rate of
0.05 per cent. per annum of the Company's total assets. The Prime Broker's appointment is
terminable on 30 days' notice given by either party.

4.3

General
Further information on the Prime Broker and details of the Prime Brokerage Agreement are set
out in paragraph 6.3 of Part 9 of this document.

5.

Depositary Arrangements

5.1

Depositary
The Company has appointed INDOS Financial Limited as its depositary and, in that capacity, the
Depositary is responsible for cash flow monitoring, safe-keeping of the Company's non-custody
assets and certain oversight services in accordance with the AIFM Regulations.

5.2

Depositary Agreement
Under the Depositary Agreement, the Depositary receives a fee of £1,400 per month. The
Depositary's appointment is terminable by notice given by either party, and such termination may
be effective from the date of receipt of such notice by the other party.
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5.3

General
Further information on the Depositary and details of the Depositary Agreement are set out in
paragraph 6.4 of Part 9 of this document.
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PART 4
INVESTMENT PORTFOLIO
1.

Introduction

A statement of the Investment Portfolio as at 30 September 2020 is included in the annual report and
financial statements of the Company for the year ended 30 September 2020, a copy of which can be
downloaded at http://ncim.co.uk/geiger-counter-ltd.
The information in this Part 4 is based on the unaudited valuation of the Company's assets as at 25 March
2021.
2.

Overview of the Investment Portfolio

As at 25 March 2021, the Investment Portfolio comprised 40 investments with an aggregate value of £32.0
million.
The following tables analyse the Investment Portfolio as at 25 March 2021 by asset class, quotation,
geographical location, sector and activity.
Asset Class
Equities

Value
(£'000)
31,994

% of Company's
Total Investments
100.0

Quotation
Listed/quoted on recognised investment exchange
Unquoted
Total

Value
(£'000)
28,992
3,002
31,994

% of Company's
Total Investments
90.6
9.4
100.0

Geographical Location
Canada
United States
Australia
Africa
Other
Total

Value
(£'000)
19,903
3,396
2,721
2,227
3,747
31,994

% of Company's
Total Investments
62.2
10.6
8.5
7.0
11.7
100.0

Sector
Uranium
Other
Total

Value
(£'000)
29,754
2,240
31,994

% of Company's
Total Investments
93.0
7.0
100.0

Activity
Developers
Producers
Physical
Explorer
Utility
Other
Total

Value
(£'000)
13,277
11,326
3,391
1,184
768
2,048
31,994

% of Company's
Total Investments
41.5
35.4
10.6
3.7
2.4
6.4
100.0
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3.

Exercise of Voting Rights in Respect of Investee Companies

The Board has delegated responsibility for actively monitoring the activities of Investee Companies to the
Manager which has, in turn, delegated such responsibility to the Investment Manager. The Investment
Manager is responsible for reviewing, on a regular basis, the annual reports, circulars and other
publications produced by each Investee Company, and for attending company meetings. The Investment
Manager, in the absence of any explicit instruction from the Board, is empowered to use discretion in the
exercise of the Company's voting rights in respect of Investee Companies. The Investment Manager's
policy is to assess each voting opportunity individually and to vote only in cases where it is believed that
the Company's best interests need to be protected, the underlying aim of exercising such voting rights
being is to protect the Company's return from its investment.
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PART 5
FINANCIAL INFORMATION
1.

Introduction

1.1

The Company's financial statements are prepared in accordance with IFRS (as adopted by the EU)
and Jersey Companies Law.

1.2

Audited annual financial statements of the Company are made up to 30 September in each year
and unaudited interim financial statements are made up to 31 March in each year. The annual
report and audited financial statements of the Company are sent to Shareholders as soon as
practicable and in any event within six months of the relevant financial year end, and the unaudited
interim financial statements of the Company are sent to Shareholders as soon as practicable and
in any event within four months of the relevant half-year end.

1.3

Copies of the Company's annual reports and audited financial statements and interim financial
statements are available on the section of NCIM's website dedicated to the Company
(http://ncim.co.uk/geiger-counter-ltd/), which also contains a link to regulatory announcements
(including
NAV
announcements)
made
via
the
TISE's
website
(www.tisegroup.com/market/companies/1395).

1.4

Save for the audited financial statements of the Company incorporated by reference into this
document by paragraph 2.1 of this Part 5, none of the information in this document has been
audited. Unless otherwise indicated, all unaudited financial information relating to the Company
contained in this document has been extracted, without material adjustment, from the Company's
internal accounting records, which are maintained by the Administrator on the Company's behalf on
a basis consistent with the Company's accounting policies.

2.

Annual Report and Audited Financial Statements for Financial Years ended 30
September 2018, 30 September 2019 and 30 September 2020

2.1

The annual report and audited financial statements of the Company for each of the financial years
ended 30 September 2018, 30 September 2019 and 30 September 2020 are incorporated by
reference into this document.

2.2

The Company's auditor for each of the financial years ended 30 September 2018, 30 September
2019 and 30 September 2020 was KPMG Channel Islands Limited, chartered accountants and a
member firm of the Institute of Chartered Accountants in England and Wales. In respect of the
Company's audited financial statements for each of those years, KPMG Channel Islands Limited
gave unqualified opinions that such financial statements:

2.3

2.4

(i)

gave a true and fair view of the state of the Company's affairs at the end of the relevant
financial year and of its profit or loss for the financial year then ended;

(ii)

had been properly prepared in accordance with IFRS (as adopted by the EU); and

(iii)

had been properly prepared in accordance with the requirements of Jersey Companies
Law.

Copies of the published annual reports and audited financial statements of the Company for the
financial years ended 30 September 2018, 30 September 2019 and 30 September 2020 are
available for inspection at:
(i)

the address set out in paragraph 9 of Part 9 of this document; and

(ii)

the section of NCIM's website dedicated to the Company (http://ncim.co.uk/geiger-counterltd/).

Investors should note that statements regarding current circumstances and forward-looking
statements made in the Company's annual reports and audited financial statements incorporated
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by reference into this document by paragraph 2.1 of this Part 5 speak as at the date of the relevant
annual report and financial statements and, therefore:

3.

(i)

such statements do not necessarily remain up-to-date at the date of this document; and

(ii)

information included in this document, to the extent applicable, automatically updates and
supersedes information included in such annual reports and audited financial statements.

No Significant or Material Adverse Changes

As at 25 March 2021, the Company's net assets and the NAV per Ordinary Share were £32.0 million and
33.94 pence respectively, representing an increase of 106.1 per cent. in the Company's net assets and
the NAV per Ordinary Share as at 30 September 2020. Such increase was primarily a result of the
changes in the value of the Investment Portfolio. Save for such changes, as at 25 March 2021, there had
been no significant or material adverse changes in the financial or trading position of the Company since
30 September 2020.
4.

Indebtedness

As at 25 March 2021, the Company had:
(i)

no debt securities of in issued or outstanding, or authorised or otherwise created but unissued;

(ii)

no term loans;

(iii)

had outstanding secured indebtedness of £0.3 million under the Prime Brokerage Agreement
and, save for such indebtedness, no guaranteed or unguaranteed, secured or unsecured
borrowings or debt;

(v)

had no mortgages or charges; and

(vi)

had no contingent liabilities or guarantees.

5.

Working Capital

The Directors are of the opinion that the Company has sufficient working capital for its present
requirements (that is, for at least the 12 months from the date of this document).
6.

Operating Costs

In addition to the investment management fees, administration fees, prime brokerage fees and depositary
fees referred to in paragraphs 2.3, 3.2, 4.2 and 5.2 respectively in Part 3 of this document), the Company
pays all other fees, charges and expenses incurred in the operation of its business, including, without
limitation:
(i)
brokers' commissions (if any) and any issue or transfer taxes chargeable in connection with its
investment transactions and any other transaction charges;
(ii)
all taxes and corporate fees payable to governments or agencies;
(iii)
all out-of-pocket expenses of the Manager, the Investment Manager, the Administrator and the
Depositary;
(iv) fees, commissions (if any) and expenses for prime brokerage, corporate broking, registrar, legal,
audit, tax and other professional services;
(v)
the fees and out-of-pocket expenses of the Directors and the cost of Directors' insurance;
(vi) any borrowing costs;
(vii) the ongoing costs of maintaining the listing of the Ordinary Shares on the TISE and the trading of
the Ordinary Shares on the London Stock Exchange's SETSqx platform and enabling the Shares
to be held and traded in uncertificated form;
(viii) all promotional and marketing fees and expenses;
(ix) the costs of preparing, printing and distributing financial and other reports, circulars, forms of
proxy, listing documents and similar documents; and
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(x)

the costs of holding general meetings of the Company.

7.

Calculation and Publication of Net Asset Value

7.1

The unaudited NAV per Ordinary Share is calculated as at the close of business on each business
day and announced by the Company as soon as practicable on the following business day via the
TISE's website (www.tisegroup.com/market/companies/1395) and a Regulatory Information
Service.

7.2

The Directors have delegated calculation of the Net Asset Value to the Administrator. The NAV of
the Company is calculated by the Administrator by deducting the value of the liabilities of the
Company (including any accrued management fee) from the value of the Company's assets. The
Company's assets and liabilities are valued on the same basis as the calculation of the NAV for the
purpose of the Company's published financial statements and, accordingly, are valued in
accordance with IFRS (as adopted by the EU) and Jersey Companies Law. The Directors may, at
their discretion, permit any other method of valuation to be used if they consider that such method
of valuation better reflects the relevant value and is in accordance with good accounting practice.

7.3

The Directors believe that it is unlikely that there will be circumstances as a result of which the
calculation of the Net Asset Value would be suspended. However, if any such circumstances arose,
suspension of the calculation of the NAV will be communicated to Shareholders by means of an
announcement via the TISE's website (www.tisegroup.com) and a Regulatory Information Service.
Should the calculation of the NAV be suspended for any period of time, the listed status of the
securities of the Company on the TISE will be suspended.
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PART 6
DETAILS OF THE SUBSCRIPTION RIGHTS
Conditional upon the passing of the EGM Resolution at the EGM, the Existing Articles will be replaced
with the New Articles to reflect, among other things, the Subscription Rights described below.
1

Subscription Rights

1.1

A registered holder of an Ordinary Share shall have a right (a "Subscription Right") exercisable
on 30 April in each year commencing on 30 April 2022, or if such date is not a Business Day,
the next following Business Day, (any date on which exercise occurs being described as a
"Subscription Date") to subscribe in cash for new Ordinary Shares on the basis of one new
Ordinary Share for every five existing Ordinary Shares registered in the name of such holder on
the Subscription Date at the price per Ordinary Share equal to the undiluted Net Asset Value
attributable to one Ordinary Share on the immediately preceding 1 May (or if such date is not a
Business Day, the next following Business Day), rounded up to the nearest whole penny (the
"Subscription Price"). The "undiluted Net Asset Value attributable to one Ordinary Share"
for the purposes of calculating the Subscription Price means the undiluted Net Asset Value
attributable to one Ordinary Share as announced via a Regulatory Information Service on 1 May
(or if such date is not a Business Day, the next following Business Day). The Subscription Price
shall be payable in full in sterling on subscription and may, from time to time, be adjusted in
accordance with the provisions of paragraph 2 of this Part 6.

1.2

No fraction of a new Ordinary Share will be issued on the exercise of any Subscription Rights and
no refund will be made to an Ordinary Shareholder in respect of any part of the Subscription
Price paid by that Ordinary Shareholder which represents such a fraction (if any) provided that
if the Subscription Rights represented by more than one Ordinary Share are exercised by the
same Ordinary Shareholder as at the same Subscription Date then the number of new Ordinary
Shares to be issued to such Ordinary Shareholder in relation to all such Subscription Rights
exercised shall be aggregated and whether any fractions then arise shall be determined
accordingly.

1.3

On issue of the new Ordinary Shares pursuant to the exercise of Subscription Rights, the Ordinary
Shares in respect of which the Subscription Rights have been exercised will, for the avoidance
of doubt, remain in existence and the Subscription Rights attaching thereto may be exercised
on a future Subscription Date at the then relevant Subscription Price. Subject to the following
provision, failure to exercise Subscription Rights on any Subscription Date shall not affect the
future Subscription Rights attaching to those Ordinary Shares. All Subscription Rights shall
lapse if an order is made or an effective resolution is passed for winding up of the Company.
The Subscription Price may be subject to adjustment as provided in paragraph 2 of this Part 6
below.

1.4

In order to exercise, in whole or in part, the Subscription Rights which are conferred by any
Ordinary Shares, the Ordinary Shareholder must lodge the following documents at the office of
the Registrars during the period of 30 days ending at 5.00 p.m. on the Business Day prior to the
relevant Subscription Date:
1.4.1

a completed Subscription Notice as referred to below (or such other notice of exercise
of Subscription Rights as the Directors may, in their absolute discretion, accept); and

1.4.2

a remittance for the aggregate Subscription Price for the Ordinary Shares in respect of
which the Subscription Rights are being exercised.

A "Subscription Notice" shall mean a notice of exercise of Subscription Rights in such form
and subject to such terms and conditions as may from time to time be prescribed by the
Directors. Once lodged, subject to any changes to the exercise process notified to Shareholders
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in accordance with paragraph 1.6 of this Part 6 below, a Subscription Notice shall be irrevocable
save with the consent of the Directors. Each holder of Ordinary Shares may only lodge one
Subscription Notice in respect of the Subscription Rights that it wishes to exercise on any
Subscription Date. To be effective, compliance must also be made with any statutory and
regulatory requirements for the time being applicable.
1.5

If the aggregate consideration payable for new shares in the capital of the Company howsoever
issued by the Company (save in respect of any new Ordinary Shares issued to "qualified
investors" (as defined in the UK Prospectus Regulation)) in a 12 month period would, as a result
of the exercise in full of the Subscription Rights that are the subject of the Subscription Notices
received by the Directors, exceed EUR 8 million, being the threshold in excess of which the
Company would be required to publish a prospectus in the UK in connection with the offer of
said shares as set out in Part 6 of FSMA, and as such threshold may be amended from time to
time (the "UK Prospectus Exemption Threshold"), the Subscription Rights exercised
pursuant to each Subscription Notice shall be scaled back on such basis as shall be determined
by the Directors in their sole discretion.

1.6

Not earlier than 60 days nor later than 30 days before the relevant Subscription Date, the
Company shall give notice in writing to the holders of Ordinary Shares reminding them of their
Subscription Rights and stating, as relevant, the form of Subscription Notice prescribed by the
Directors. Such notice will also state whether the UK Prospectus Exemption Threshold is
expected to be exceeded as a consequence of any exercise of Subscription Rights and, as
such, whether any scaling back may be required. Accordingly, the notice shall specify any
changes to the process required to be followed in order to exercise the Subscription Rights
described in this Part 6 and set out in the New Articles and the date by which remittance of the
relevant aggregate Subscription Price, calculated following scaling back, must be received.

1.7

New Ordinary Shares to be issued pursuant to the exercise of Subscription Rights which are
conferred by any Ordinary Shares that are on the relevant Subscription Date held in certificated
form will be issued not later than 14 days after and with effect from the relevant Subscription
Date and certificates in respect of such Ordinary Shares will be despatched (at the risk of the
person(s) entitled thereto) not later than 28 days after the relevant Subscription Date to the
person(s) in whose name(s) the Share is registered at the Subscription Date (and, if more than
one, to the first-named, which shall be sufficient despatch for all).

1.8

New Ordinary Shares to be issued pursuant to the exercise of Subscription Rights which are
conferred by Ordinary Shares held in uncertificated form will be issued not later than 14 days
after and with effect from the relevant Subscription Date. The Company shall procure that the
appropriate instructions are given to enable such Ordinary Shares to be credited in
uncertificated form to the relevant account within the relevant electronic system of the person(s)
in whose name(s) the Ordinary Shares in respect of which Subscription Rights have been
exercised were registered as at the Subscription Date.

1.9

For the avoidance of doubt, unless the Directors otherwise determine or unless the regulations or
the facilities, rules or requirements of the relevant electronic system otherwise require, the new
Ordinary Shares issued on the exercise of any Subscription Rights shall be issued in certificated
form where such Subscription Rights were conferred by Shares held in certificated form and in
uncertificated form where such Subscription Rights were conferred by Shares held in
uncertificated form.

1.10 New Ordinary Shares issued pursuant to the exercise of Subscription Rights will not rank for any
dividends or other distributions declared, paid or made on the Ordinary Shares by reference to
a record date prior to the relevant Subscription Date but, subject thereto, will rank in full for all
dividends and other distributions declared, paid or made on the Ordinary Shares and otherwise
will rank pari passu in all other respects with the Ordinary Shares in issue at the relevant
Subscription Date.
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1.11 For so long as the Company's Ordinary Shares are listed on the Official List of The International
Stock Exchange, it is the intention of the Company to apply for the new Ordinary Shares issued
pursuant to the exercise of Subscription Rights to be admitted to listing on The International
Stock Exchange. The new Ordinary Shares arising pursuant to any exercise of Subscription
Rights will be issued subject to admission.
1.12 Each Subscription Notice will be deemed to contain a representation that, at the time of
submission to the Company, the holder of the Ordinary Shares concerned is resident in the UK,
or is otherwise a holder that is able to exercise its Subscription Rights in accordance with, and
therefore without infringing, the applicable securities laws of the jurisdiction in which the holder
is resident.
1.13 Without prejudice to the generality of the final sentence of paragraph 1.4 of this Part 6 above, the
exercise of Subscription Rights by any Shareholder or beneficial owner of the Ordinary Shares
who is a US Person or a national, resident or citizen of Australia, Canada, Japan, New Zealand,
the Republic of South Africa or any EEA State or the right of such a Shareholder or beneficial
owner to receive the Ordinary Shares falling to be issued to them following the exercise of their
Subscription Rights, will be subject to such requirements, conditions, restrictions, limitations or
prohibitions as the Company may at any time impose, in its sole discretion, for the purpose of
complying with (or for avoiding any requirement which would otherwise arise to comply with)
the securities laws of the United States (including, without limitation, the United States Securities
Act of 1933, as amended, the United States Investment Company Act of 1940, as amended,
and any rules or regulations promulgated under such Acts) or the laws of Australia, Canada,
Japan, New Zealand, the Republic of South Africa or any EEA State. "US Person" means any
person or entity defined as such in Rule 902(o) under the United States Securities Act of 1933,
as amended and, without limiting the generality of the foregoing, US Person includes a natural
person resident in the United States, a corporation, partnership or other entity created,
organised or incorporated under the laws of the United States (including any State thereof) and
an estate or trust, if any executor, administrator or trustee is a US Person, but shall not include
a branch or agency of a US Person located outside the United States if such agency or branch
operates for valid business reasons and is engaged in the business of insurance or banking and
is subject to substantive insurance or banking regulation, respectively, in the jurisdiction where
located. "United States" means the United States of America (including the States thereof and
the District of Columbia), its territories and possessions or other areas subject to its jurisdiction.
2

Adjustments of Subscription Rights

2.1

If and whenever there shall be an alteration in the number of the Ordinary Shares in issue as a
result of a consolidation or sub-division, the Subscription Price which applies on the first
Subscription Date which follows such alteration shall be adjusted by multiplying it by a fraction
of which (x) the numerator shall be the number of Ordinary Shares in issue immediately after
such alteration and (y) the denominator shall be the number of Ordinary Shares in issue
immediately prior to such alteration, and such adjustment shall become effective on the date
the alteration takes effect.

2.2

If and whenever the Company shall issue to holders of Ordinary Shares any Ordinary Shares
credited as fully paid by way of capitalisation of reserves or profits (other than Ordinary Shares
paid up out of distributable reserves and issued in lieu of a cash dividend) the Subscription Price
which applies on the first Subscription Date which follows such alteration shall be adjusted by
multiplying it by a fraction of which (x) the numerator shall be the number of the Ordinary Shares
issued immediately before such issuance and (y) the denominator shall be the aggregate
number of Ordinary Shares in issue immediately after such issuance and such adjustment shall
become effective as at the date of issue of such Ordinary Shares.

2.3

No adjustment will be made to the Subscription Price pursuant to paragraphs 2.1 and 2.2 of this
Part 6 if such adjustment would be less than 1 per cent. of the Subscription Price then in force
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and on any adjustment the adjusted Subscription Price will be rounded up to the nearest whole
penny. Any adjustment not so made and any amount by which the Subscription Price is rounded
up will be carried forward and taken into account in any subsequent adjustment.
2.4

The Company shall give notice to holders of Ordinary Shares within 28 days of any adjustment
made pursuant to paragraphs 2.1 and 2.2 of this Part 6 above.

2.5

Notwithstanding the provisions of paragraphs 2.1 and 2.2 of this Part 6 above, in any
circumstances where the Directors shall consider that an adjustment to the Subscription Price
provided for under the said provisions should not be made, or should be calculated on a different
basis, or that an adjustment to the Subscription Price should be made notwithstanding that no
such adjustment is required under the said provisions, or that an adjustment should take effect
on a different date, or with a different time from that provided, the Board may appoint
independent financial advisers (the "Financial Advisers") to consider whether, for any reason
whatsoever, the adjustment to be made (or the absence of adjustment) would or might not
appropriately reflect the relative interests of the persons affected thereby and, if the Financial
Advisers shall consider this to be the case, the adjustment shall be modified or nullified, or
another adjustment made instead, or no adjustment made, in such manner including, without
limitation, making an adjustment calculated on a different basis and /or to take effect from such
other date and/or time as shall be reported by the Financial Advisers to be in their opinion
appropriate. Any determination or adjustment made to the Subscription Price by the Financial
Advisers shall be made by them as experts and not as arbitrators and any such determination
or adjustment made by them shall be final and binding on the Company and each of the Ordinary
Shareholders.

3

Other provisions

3.1

The Company shall not grant (or agree to grant) any option in respect of, or create any rights of
subscription for, or conversion into, any Ordinary Shares, the amount of which, together with
the aggregate number of any Ordinary Shares over which options or rights of subscription or
conversion (including the Subscription Rights) shall be subsisting at the date of such grant or
creation, would exceed in the aggregate 20 per cent. of the number of the Ordinary Shares
(excluding any treasury shares) then in issue, nor (except with the sanction of a special
resolution of the Shareholders) will the Company grant (or offer or agree to grant) any such
option in respect of, or create any such rights of subscription for, or issue any securities or loan
capital carrying rights of conversion into, Ordinary Shares if the price at which any such option
or right is exercisable is lower than the Subscription Price for the time being.

3.2

Within seven days following a Subscription Date the Company shall appoint a trustee (the
"Subscription Trustee") who, provided that in such trustee’s opinion the net proceeds of sale
after deduction of all costs and expenses incurred by, and any fee payable to, such trustee will
exceed the costs of exercising the Subscription Rights, including the Subscription Price, ("Net
Profit"), shall (on behalf of the relevant Shareholders whose Subscription Rights shall not
otherwise have been exercised) within the period of 14 days following the relevant Subscription
Date, exercise all or some of the Subscription Rights which shall not otherwise have been
exercised on the terms on which the same could have been exercised on the relevant
Subscription Date (having taken into account any adjustments previously made pursuant to
paragraph 2 of this Part 6 above) and sell in the market the Ordinary Shares resulting from such
exercise. The Subscription Trustee's obligations to exercise Subscription Rights pursuant to this
paragraph 3.2 shall be limited to its opinion of the level of market demand to acquire Ordinary
Shares at a price that will generate Net Profit and the Board's overall discretion that exercise of
the Subscription Rights will be in the best interests of the Company. The Subscription Trustee
shall not exercise Subscription Rights in respect of Ordinary Shares that are held by the
Company in treasury.
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3.3

The Subscription Trustee shall distribute pro rata the Net Profit to the persons entitled thereto at
the risk of such persons within 56 days of the relevant Subscription Date, provided that
entitlements of under £5 shall be retained for the benefit of the Company. If the Subscription
Trustee shall not exercise the Subscription Rights within the period of 14 days following the
Subscription Date as set out in this paragraph 3.3 (and such trustee’s decision in respect thereof
shall be final and binding on all holders of Ordinary Shares), the Subscription Rights in respect
of that Subscription Date shall lapse.

3.4

The Subscription Trustee shall have no liability of any nature whatsoever where such trustee has
acted honestly and reasonably and shall have no responsibility for the safe custody of, or to
earn any interest on, any unpaid or unclaimed money.

3.5

The exercise of the Subscription Rights shall be effected in accordance with this paragraph 3 or
in such manner as may be authorised by law. No exercise of Subscription Rights shall be
permitted if the Directors, in their absolute discretion, conclude that the Company cannot, or
immediately following the exercise of any Subscription Rights would be unable to, make a
"solvency statement" (as defined under Jersey Companies Law).
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PART 7
TAXATION
The information in this Part 7 is based upon current Jersey and UK tax law, all of which are subject
to change, possibly with retrospective effect. Such information is intended only as a general guide,
is not exhaustive, does not constitute legal or tax advice and may not apply to certain
Shareholders, such as dealers in securities, insurance companies, collective investment schemes
or Shareholders who have (or are deemed to have) acquired their shares by virtue of an office or
employment, who may be subject to special rules. They apply only to Shareholders resident for
tax purposes in the UK (except in so far as express reference is made to the treatment of non-UK
residents), who hold Shares as an investment rather than trading stock and who are the absolute
beneficial owners of those Shares.
The information contained in this document is a summary of the taxation matters which the
Directors consider should be brought to the attention of Shareholders and is based upon the law
and practice currently in force and is subject to changes therein. All Shareholders, and in
particular those who are in any doubt about their tax position, or who are resident, domiciled or
otherwise subject to taxation in a jurisdiction outside the UK, should consult their own
professional advisers on the potential tax consequences of the subscription, purchase, holding,
transfer or other disposal of Shares, including exercising the Subscription Rights, under the laws
of their country and/or state of citizenship, domicile or residence.
1.

Jersey Taxation

1.1

The Company

The Company is liable to Jersey income tax at a rate of 0 per cent. Capital gains are not subject
to tax in Jersey.
The Jersey income tax law provides an exemption from taxation for "eligible investment schemes"
and, if a general rate of income tax above 0 per cent. is introduced, the Company may be able to
take advantage of this exemption. An annual fee of £500 is payable as an application fee.
Jersey has an indirect tax, Goods and Services Tax ("GST"), which is levied at 5 per cent. on
taxable supplies.
The Company may qualify as an "international services entity" ("ISE") for the purposes of the
Goods and Services Tax (Jersey) Law 2007 (the "GST Law") and, accordingly, it will not be
required:
(i)
to register as a taxable person pursuant to the GST Law;
(ii)
to charge GST in Jersey in respect of any supply made by it; or
(iii)
subject to the following provisos, to pay GST in Jersey in respect of any supply made to it.
To become an ISE, the Company is required to make an appropriate election and pay an annual
fee by the required date. The Company has already made such an application and intends to
continue to pay the annual fee.
1.2

Shareholders

Dividends on Ordinary Shares and redemption proceeds may be paid by the Company without
withholding or deduction for, or on account of, Jersey income tax and holders of Ordinary Shares
will not be subject to any tax in Jersey in respect of the holding, sale or other disposition of such
Shares.
Non-Jersey resident Shareholders will be exempt from Jersey income tax on receipt of any
distributions from the Company.
Shareholders who are resident in Jersey for income tax purposes may be liable to pay income
tax on distributions (including redemption proceeds) received from the Company.
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The attention of investors who are resident in Jersey for taxation purposes is drawn to Article
134A of the Income Tax (Jersey) Law 1961, the effect of which is that, if the Jersey Comptroller
of Taxes is of the opinion that the main purpose, or one of the main purposes, of a transaction, or
a combination or series of transactions, is the avoidance, or reduction, of the liability of any person
to income tax, the Comptroller may make such assessment or additional assessment on that
person as the Comptroller considers appropriate to counteract such avoidance or reduction of
liability.
Jersey does not levy taxes on capital inheritances, capital gains, gifts, sales or turnover, nor are
there estate duties.
No stamp duty is levied on the transfer inter vivos, exchange or repurchase of Ordinary Shares
but there is a stamp duty payable when Jersey grants of probate and letters of administration are
required. Stamp duty of up to 0.75 per cent. is payable on the grant of probate or letters of
administration in Jersey in respect of a deceased natural person (i) who dies domiciled in Jersey,
on the value of the moveable estate (including any securities or interests therein) and (ii)
otherwise, on the value of so much of the estate (including any securities therein), if any, as is
situated in Jersey.
1.3

Information Reporting regimes and International Agreements to Improve Tax Compliance
Information relating to the Shareholder's Ordinary Shares in the Company, the Shareholders and
beneficial owners may be required to be provided to tax authorities in certain circumstances
pursuant to domestic or international reporting and transparency regimes. This may include (but
is not limited to) information relating to the value of the Shareholder's Ordinary Shares in the
Company, amounts paid or credited with respect to such Ordinary Shares, details of the holders
or beneficial owners of the Ordinary Shares in the Company and information and documents in
connection with transactions relating to the Ordinary Shares in the Company. In certain
circumstances, the information obtained by a tax authority may be provided to tax authorities in
other countries.
Where a Shareholder fails to provide any requested information (regardless of the
consequences), the Company reserves the right to take any action and/or pursue all remedies at
its disposal including, without limitation, compulsory repurchase of the Shareholder's shares in
the Company and withdrawal of the Shareholder from the Company.
In June 2018 Council Directive 2018/822/EU ("DAC 6") came into force to combat aggressive
tax-planning. DAC 6 extends Directive 2011/16/EU in the field of mandatory automatic exchange
of information relating to taxation, by introducing mandatory disclosure rules for intermediaries
(e.g. accountants, lawyers) and in some instances taxpayers in respect of cross-border
arrangements that possess certain features. Due to the broad drafting, and current lack of limiting
guidance, DAC 6 has the potential to require disclosure of information in a wide range of
circumstances.
In December 2018, the States of Jersey gave a political commitment to the EU Code of Conduct
Group (Business Taxation) that it would introduce a mandatory disclosure regime ("MDR") as a
"further transparency measure". There are two recognized models available for the
implementation of MDR, being (i) DAC 6 or (ii) the OECD model entitled 'Model Mandatory
Disclosure Rules to CRS Avoidance Arrangements and Opaque Offshore Structures" (the "Model
Rules"). The Government of Jersey will implement the Model Rules via the Taxation
(Implementation) (International Tax Compliance) (Mandatory Disclosure Rules for CRS
Avoidance Arrangements and Opaque Offshore Structures (Jersey) Regulations 2020 which are
expected to be implemented in 2021. The Model Rules will require any person who is an
"intermediary" or "reportable tax payer" to make certain disclosure in respect of cross-border
arrangements or structures that possess certain features. The Government of Jersey is consulting
with industry in order to publish guidance on which arrangements or structures it is reasonable to
conclude fall out of scope. MDR has the potential to require disclosure of information in a wide
range of circumstances.
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1.4

OECD consultations on changes in tax law
Prospective investors in the Fund should be aware that the OECD published its Action Plan on
Base Erosion and Profit Shifting (otherwise known as BEPS) in 2013, the final reports were
published on 5 October 2015 and jurisdictions are continuing to consider their response.
Depending on how BEPS is introduced, changes to tax laws based on recommendations made
by the OECD in relation to BEPS may, for example, result in: the restriction or loss of existing
access by the Fund to tax relief under applicable double taxation agreements; the creation of a
permanent establishment of the Fund or of investors in the Fund within a certain jurisdiction; or
restrictions on permitted levels of deductibility of expenses (such as interest) for tax purposes.
Such effects could lead to additional tax being suffered by the Fund, which may adversely affect
the value of the investments held by investors in the Fund. There could also be additional tax
reporting and disclosure obligations for investors.
In June 2016, Jersey became a BEPS Associate and a member of the BEPS inclusive framework,
which allows Jersey to contribute to the overall development of the BEPS project.

2.

UK Taxation

The information below, which relates only to UK taxation, summarises the advice received by the
Board and is applicable to the Company and to Shareholders who are resident solely in the UK for
taxation purposes and who hold absolute beneficial title to Ordinary Shares in the Company as an
investment. It is (unless otherwise stated) based on current United Kingdom tax law and published
practice of HM Revenue & Customs as at the date of this Circular, both of which are, in principle,
subject to change at any time, potentially with retrospective effect. This summary is intended as a
general and non-exhaustive guide only and does not address all the tax considerations which may
be relevant to purchasers of Ordinary Shares, nor all types of Shareholders. Shareholders who are
in any doubt about their tax position or who may be subject to tax in a jurisdiction other than the
UK should consult their independent professional advisers.
2.1

Taxation of chargeable gains
2.1.1 Ordinary Shares with annual Subscription Right
The amendment to existing Ordinary Shares to introduce an annual Subscription Right for
Shareholders should not amount to a disposal of Ordinary Shares or the acquisition of a separate
asset for the purposes of UK tax on chargeable gains.
2.1.2 Lapse of annual Subscription Right in a given period
The lapse of a Shareholder’s Subscription Right, if it is not exercised in a given period, should not
itself be treated as a disposal of an asset for the purposes of UK tax on chargeable gains
(assuming that the Shareholder does not receive any payment or other consideration in
connection with its decision not to exercise the Subscription Right).
2.1.3 Acquisition of further Ordinary Shares by exercising Subscription Right
For the purposes of UK tax on chargeable gains, the issue of Ordinary Shares to a Shareholder
following exercise of a Subscription Right should generally be regarded as a reorganisation of the
share capital of the Company. Accordingly, a Shareholder should not be treated as making any
disposal of all or part of his holding of existing Ordinary Shares and therefore no liability to UK tax
on chargeable gains should arise to a Shareholder to the extent that the Shareholder takes up
their entitlement to Ordinary Shares in full. On that basis, for the purposes of UK tax on chargeable
gains, Ordinary Shares allotted to a Shareholder following exercise of a Subscription Right should
generally be treated as the same asset as, and having been acquired at the same time as, the
Shareholder’s existing Ordinary Shares.
2.1.4 Disposal of Ordinary Shares acquired on exercise of a Subscription Right
The Subscription Price paid to acquire the Ordinary Shares should be added to the base cost of
the Shareholder’s existing holding(s). Accordingly, in calculating any chargeable gain (or
allowable loss) on a subsequent disposal of Ordinary Shares, the Shareholder should generally
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be entitled to deduct the same proportion of base cost from the Shareholder's total pool of
Ordinary Shares as the proportion of Ordinary Shares sold from the Shareholder's overall pool of
shares.
A disposal of Ordinary Shares by a UK resident Shareholder (including a disposal by the
Subscription Trustee on behalf of a Shareholder) may, depending on the Shareholder's
circumstances and subject to any available exemption or relief, give rise to a chargeable gain or
allowable loss for the purposes of UK taxation of chargeable gains. It should be noted that,
because the Shareholder’s base cost would generally be apportioned on a pooled basis across
its entire holding of Ordinary Shares, the amount of any monetary gain arising from an acquisition
of an Ordinary Share for the Subscription Price followed by a disposal of that Ordinary Share for
a given sale price (for example in circumstances where the Subscription Trustee exercises
Subscription Rights and sells Ordinary Shares on behalf of a Shareholder) may not always match
the amount of the chargeable gain as calculated for UK tax purposes. There are certain
exceptions to this pooled base cost approach (often referred to as the “bed and breakfasting”
rules) which may allow particular share acquisitions and disposals that occur on the same day
(or, in the case of corporation tax payers, within a period of 10 days) to be identified with each
other for the purposes of apportioning base cost and calculating any chargeable gain or allowable
loss. Any Shareholders who are in doubt as to the basis on which their chargeable gains and
allowable losses would be calculated should consult their independent professional advisers.
Shareholders that are not UK resident will not generally be subject to UK taxation of chargeable
gains on a disposal of their Ordinary Shares, provided that their Ordinary Shares are not and have
not been acquired, held or used in or for the purposes of any trade, profession or vocation carried
on by the Shareholder in the UK through a branch, agency or permanent establishment. It should
however be noted that, in certain circumstances, an individual Shareholder who is only
temporarily non-UK resident may, on re-establishing UK tax residence, be subject to capital gains
tax in respect of disposals which occurred in the period of temporary non-residence.
2.2

Taxes withheld at source
There should be no UK withholding taxes arising in connection with the Proposals.
The Company will not be required to withhold UK tax at source when paying a dividend.

2.3

Self-Invested Personal Pensions (‘SIPP’)
Upon adoption of the Proposals, the Ordinary Shares should continue to be eligible for inclusion
in a SIPP, subject to approval by the scheme administrator. The same should apply in respect of
any Ordinary Shares acquired on exercise of a Subscription Right.

2.4

Stamp Duty and Stamp Duty Reserve Tax (‘SDRT’)
No charge to UK stamp duty or SDRT will arise on the exercise of a Subscription Right or the
issue of Ordinary Shares consequent on such exercise.
UK ad valorem stamp duty is payable on any instrument of transfer of Ordinary Shares executed
within, or in certain cases brought into, the UK. However, in practice, it should not be necessary
to pay any ad valorem stamp duty on such instrument unless the instrument is required to be
adduced in evidence before the UK courts in civil proceedings or for any official purpose in the
UK.
Provided that the Ordinary Shares are not registered in any register of the Company kept in the
United Kingdom, nor paired with shares issued by a body corporate incorporated in the UK any
agreement to transfer the Ordinary Shares should not be subject to UK SDRT.
In the ordinary course of events, any stamp duty or SDRT is borne by the purchaser or transferee.
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PART 8
RISK FACTORS

An investment in the Shares carries a number of risks, including (without limitation) the risk that
the entire investment may be lost. Accordingly, no assurance can be given that Shareholders will
realise a profit or will avoid a loss on their investment. The Shares are only suitable for investors
who understand, or who have been advised of:
(i)

the risks inherent in investing in the commodities sector;

(ii)

the potential risk of capital loss from an investment in the Shares; and

(iii)

the limited liquidity in the Shares and some of the Company's underlying investments;

and for whom an investment in the Shares is part of a diversified investment portfolio and who
fully understand and are willing to assume the risks involved with such an investment.
In addition to all other information set out in this document, the specific risks described below 8
should be considered with regard to an investment in the Shares. The Directors believe the risks
described below, which are not set out in any particular order of priority, are the material risks
relating to an investment in the Shares at the date of this document. Additional risks and
uncertainties not currently known to the Directors, or that the Directors deemed immaterial at the
date of this document, may also have an adverse effect on the performance of the Company and
the values of the Shares. Accordingly, the risks referred to in this Part 8 do not purport to be, and
should not be regarded as, exhaustive.
1.

Risks Relating to the Company

1.1

Investment Objective
The investment objective of the Company is to deliver attractive returns to shareholders principally
in the form of capital growth. The Company's financial condition, performance and prospects and,
therefore, its ability to meet its investment objective depend on a wide variety of factors (many of
which are outside its control), including, but not limited to:
(i)
general economic conditions, conditions in the financial markets and foreign currency
fluctuations;
(ii)
the outlook for uranium prices;
(iii)
the availability of suitable investments and the performance of the Investment Manager in
identifying, acquiring, managing and disposing of investments for the Company in
accordance with the Company's investment objective, policy and strategy; and
(iv) the performance of its Investee Companies and the price and liquidity of its investments;
Accordingly, there can be no guarantee that there will be any appreciation in the value of the
Company's investments or that the Company will achieve its investment objective.

1.2

Operating History
There is no guarantee that the Company will perform in the same way as it has performed
previously. Past performance is not indicative of future results.

1.3

Third Party Service Providers
1.3.1 The Company has no employees and the Directors are all non-executive. The Company
therefore relies on third party service providers to perform its executive functions. In
particular, the Manager, the Investment Manager and the Administrator perform services
that are integral to the Company's operations and financial condition, performance and
prospects. Failure by any service provider to:
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(i)

carry out its obligations to the Company in accordance with the terms of its
appointment;
(ii)
exercise due care and skill; or
(ii)
perform its obligations to the Company satisfactorily or at all as a result of the
departure of key individuals or other causes;
could have a material adverse effect on the Company's financial condition, performance
and prospects and, accordingly, on returns to Shareholders.
1.3.2 Without prejudice to the generality of paragraph 1.3.1 above, the activities of the Company
are substantially dependent upon the skill, judgment and expertise of the Investment
Manager, which is responsible on a day-to-day basis acquiring, managing and disposing
of investments for the Company. Although the Board monitors the performance of the
Investment Manager and the Company's underlying investments, the Investment Manager
has significant discretion as to the implementation of the Company's investment strategies.
Accordingly, the Company is heavily reliant on, and its success depends to a significant
extent on, on the Investment Manager's ability to identify investment opportunities as well
as to assess the import of news and events that may affect commodities markets, financial
markets, and general economic conditions and/or the Company's investments.
1.4

Investment Strategies
1.4.1 There can be no assurance that the specific investment strategies utilised for the Company
will produce profitable results. Profitable investment is often dependent on anticipating
trends or trading patterns. Markets subject to random price fluctuations, rather than defined
trends or patterns, may generate unsuccessful investments. There have been periods in
the past when the markets have been subject to limited and ill-defined price movements,
and such periods may recur. Any factor which may lessen major price trends (such as
governmental controls affecting the markets) may reduce the prospect for future investment
profitability. Any factor which would make it difficult to enter into transactions, such as
reduced liquidity or extreme market developments resulting in limit moves, could also be
detrimental to profits. No assurance can be given that the techniques and strategies of the
Investment Manager will be profitable in the future.
1.4.2 While the Investment Manager might develop new investment strategies in the future, any
such strategies may not be thoroughly tested before being employed and may not, in any
event, be successful. Were the Investment Manager to attempt to implement new
strategies, the risk/reward profile of the Company could be shifted significantly towards
increased levels of risk.

1.5

Other Clients of the CQS Group
The CQS Group manage other accounts and other collective investment vehicles. These
accounts may employ similar or different investment strategies, and could increase the level of
competition for the same trades or positions that the Company might otherwise make, including
the priorities of order entry. This could make it difficult or impossible to take or liquidate a position
of a particular security at a satisfactory price. Moreover, in such situations, the Company may
not be able to engage in as large a portion of a transaction as it otherwise would. The Investment
Manager, its affiliates and their principals may employ investment methods, policies and
strategies for their clients that differ from those under which the Company operates. Therefore,
the performance of the Investment Portfolio may differ from those of other accounts managed by
the CQS Group, its affiliates or their principals. Moreover, certain of the Investment Manager's
principals also may invest for their own accounts.

1.6

Currency Exchange Rates
The Company accounts for its activities, and reports its NAV, in pounds sterling while a significant
proportion of its investments are made and realised in other currencies. The movement of
exchange rates between pounds sterling and other currencies in which any of the Company's
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investments are denominated may have a material effect, unfavourable or favourable, on the
Company's returns on its investments and may increase the volatility of the NAV and price of the
Shares.
1.7

Interest Rates
Interest rate movements may affect the level of income receivable on cash deposits and the
interest payable on the Company's variable rate cash borrowings (if any).

1.8

Gearing
The Company may seek to enhance returns to Shareholders by borrowing funds for investment,
subject to borrowings not exceeding the borrowing limit set from time to time by the Board (such
limit being, as at 25 March 2021, 35 per cent. of the Company's NAV at the time of drawdown).
While the use of borrowings should enhance the total return on the Ordinary Shares where the
return on the Company's underlying assets is rising and exceeds the cost of borrowing, it will have
the opposite effect where the return on the Company's underlying assets is falling (or rising at a
lower rate than the cost of borrowing), thereby reducing the total return on the Ordinary Shares.
As a result, the use of borrowings by the Company may increase the volatility of the NAV and
price of the Shares.

1.9

Swap Agreements
The Company may enter into swap agreements. Swap agreements tend to shift the Company's
investment exposure from one type of investment to another. Swap agreements can be
individually negotiated and structured to include exposure to a variety of different types of
investments or market factors and can take many different forms and are known by a variety of
names. The Company is not limited to any particular form of swap agreement if the Investment
Manager determines it is consistent with the Company's investment objective, policy and
strategies. Depending on how they are used, swap agreements may increase or decrease the
overall volatility of the Investment Portfolio. The most significant factor in the performance of
swap agreements is the change in the specific interest rate, currency, individual equity values or
other factors that determine the amounts of payments due to or by the Company. If a swap
agreement calls for payments by the Company, the Company must be prepared to make such
payments when due. In addition, if a counterparty's creditworthiness declines, the value of swap
agreements with such counterparty can be expected to decline, potentially resulting in losses by
the Company.

1.10 Hedging Transactions
The Company may utilise financial instruments, both for investment purposes and for risk
management purposes, in order to:
(i)
protect against possible changes in the market value of its Investment Portfolio resulting
from fluctuations in the securities markets and changes in interest rates;
(ii)
protect the Company's unrealised gains in the value of its Investment Portfolio;
(iii)
facilitate the sale of any such investments;
(iv) enhance or preserve returns, spreads or gains on any investment in the Investment
Portfolio;
(v)
hedge the interest rate or currency exchange rate on any of the Company's liabilities or
assets;
(vi) protect against any increase in the price of any securities the Company anticipates
purchasing at a later date; or
(vii) for any other reason that the Investment Manager deems appropriate.
The success of the Company's hedging strategy (if any) will depend, in part, on the Investment
Manager's ability correctly to assess the degree of correlation between the performance of the
instruments used in the hedging strategy and the performance of the portfolio investments being
hedged. Since the characteristics of many securities change as markets change or time passes,
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the success of any hedging strategy will also be subject to the Investment Manager's ability to
continually recalculate, readjust and execute hedges in an efficient and timely manner. While the
Company may enter into hedging transactions to seek to reduce risk, such transactions may result
in a poorer overall performance for the Company than if it had not engaged in such hedging
transactions. For a variety of reasons, the Investment Manager may not seek to establish a
perfect correlation between the hedging instruments utilised and the portfolio holdings being
hedged. Such an imperfect correlation may prevent the Company from achieving the intended
hedge or expose the Company to risk of loss. The Investment Manager might not hedge against
a particular risk because it does not regard the probability of the risk occurring to be sufficiently
high as to justify the cost of the hedge, or because it does not foresee the occurrence of the risk.
The successful utilisation of hedging and risk management transactions requires skills
complementary to those needed in the selection of the Company's portfolio holdings.
1.11 Commissions, Fees and Other Operating Costs
The Company is obliged to pay brokerage commissions and related transaction fees and costs,
which can be substantial, regardless of whether its investment activities are profitable. The
Company must also pay management and administration fees and other fees and expenses
incurred in the operation of its business. It will be necessary for the Company to achieve gains
in excess of the aggregate of such commissions, fees and expenses in order for Ordinary
Shareholders to realise an increase in the NAV of their Ordinary Shares. There can be no
assurance that the Company will be able to achieve such, or any, appreciation of its assets.
2.

Risks Relating to the Company's Investments

2.1

General Market Risks
Economic recessions, downturns, and uncertainties can lead to volatility and instability in financial
markets. In addition, the performance of Investee Companies and the price and liquidity of the
Company's investments may be affected, substantially and either adversely or favourably, by a
wide variety of other factors (many of which are outside the control of the Company and the
Investment Manager), including, but not limited to:
(i)
changes in economic conditions;
(ii)
changes in industry conditions, including the competitive environment and the outlook for
commodity prices;
(iii)
restricted availability of financing;
(iv) changes in law, taxation, regulation or government policy;
(v)
foreign currency fluctuations;
(vi) exchange controls or withholding taxes;
(vii) stock market movements and investor perceptions;
(viii) natural disasters, political and diplomatic events, terrorism, social unrest, civil disturbances
or the outbreak of war; and
(ix) insofar as they are affected by any of the above, the response of Investee Companies to
the above.

2.2

Investing in Companies Associated with Exploring, Mining or Producing Uranium
2.2.1 The performance of the Company will be affected by the performance of the securities of
companies associated with exploring, mining or producing uranium, which will in turn be
affected by the performance of those companies themselves. The exploration, mining and
production of metal and mineral deposits involves significant uncertainties and Investee
Companies will be subject to all of the hazards and risks normally encountered in such
activities. Many of these are difficult to predict and are often affected by factors outside the
control of the Investee Company. They include, amongst others, issues relating to the
environment, the climate, the geopolitical environment, local and international regulatory
requirements, licensing terms, planning permissions, unexpected geological formations,
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radiation risks, rock falls, flooding, pollution, legal liabilities, the availability and reliability of
plant and equipment, the scaling-up of operations, the reliance on key individuals, local
finance and tax regimes, foreign currency repatriation, capital and budget constraints,
contractors and suppliers, local employment regulations and practices, employment unions
and the availability of suitable labour. In addition, there is often no guarantee that the
estimates of quantities and grades of metals and minerals disclosed by Investee
Companies will be available for extraction. There can be no assurance that the realisation
of operational and geological risks and hazards by Investee Companies and the costs
associated with them will not materially adversely affect the Company's financial condition,
performance and prospects.
2.2.2 Investee Companies may be established or operate in jurisdictions where legal,
administrative or tax uncertainties, ambiguities, inconsistencies and anomalies might arise
which would not necessarily exist in the UK. In particular, difficulties might arise in seeking
to obtain redress through the courts in the relevant overseas jurisdictions.
2.3

Manager's Due Diligence
Before making investments, the Investment Manager conducts such due diligence as is deemed
reasonable and appropriate based on the facts and circumstances applicable to each investment.
There can be no assurance that due diligence investigations with respect to any investment
opportunity will reveal or highlight all relevant facts that may be necessary or helpful in evaluating
that investment opportunity. Any failure by the Investment Manager to identify relevant facts
through the due diligence process may lead to inappropriate investment decisions, which could
have a material adverse effect on the performance of the Company, the NAV and prices of the
Shares.

2.4

Illiquid/Unquoted Securities
2.4.1 The Company may invest in securities that are not readily tradable or may accumulate
investment positions that represent a significant multiple of the normal trading volumes of
an investment, which may make it difficult for the Company to sell its investments and may
lead to volatility in the price of the Shares. Investors should not expect that the Company
will necessarily be able to realise, within a period which they would otherwise regard as
reasonable or at all, its investments and any such realisations that may be achieved may
be at a considerably lower price than prevailing indicative share prices and the value used
to calculate the NAV, thereby resulting in a decrease in the NAV.
2.4.2 The Company may invest in restricted securities for which there is no established resale
market, including non-publicly traded securities. The Company might only be able to
liquidate these positions at disadvantageous prices, thereby resulting in a diminution in the
Company's NAV. Further, companies whose securities are not publicly traded will
generally not be subject to public disclosure and other investor protection requirements
applicable to publicly traded securities.

2.5

Concentrated Portfolio
The Investment Portfolio is relatively concentrated, with exposure to the top 10 Investee
Companies typically representing between 50 per cent. and 80 per cent. of the Investment
Portfolio. As a result, the Investment Portfolio carries a higher degree of stock-specific risk than
a more diversified portfolio. If the value of even one of investment were to decline materially, this
would have a material adverse effect on the Company's NAV.

3.

Risks Relating to the Shares

3.1

Risks Relating to the Ordinary Shares
3.1.1 Secondary Market Liquidity
3.1.1.1 The Company is a closed-ended investment company. Accordingly, Shareholders
have no right to have their Shares redeemed or bought back by the Company at
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any time and, therefore, Shareholders wishing to realise their Shares will be
required to dispose of them on the stock market.
3.1.1.2 Whilst the Directors retain the right to effect buy-backs of Ordinary Shares in the
manner described in this document, they are under no obligation to use or seek
such powers at any time and Shareholders should not place any reliance on the
willingness of the Directors so to act.
3.1.1.3 The London Stock Exchange's SETSqx platform is an electronic trading platform,
so that securities admitted to trading on that platform can either be traded through
market makers or traded electronically. Not all London Stock Exchange member
firms operate on SETSqx so that there may be no market makers in the Shares on
SETSqx and, if there are no market makers, the Shares will have to trade
electronically, such that a London Stock Exchange member firm will have to make
an order on behalf of a Shareholder and wait for it to match electronically. The
Company and the Investment Manager will seek to ensure that there are market
makers making price quotations in the Shares, but this cannot be guaranteed.
3.1.1.4 Market liquidity in the shares of TISE-listed closed-ended investment companies
whose shares are traded on SETSqx is frequently significantly inferior to the market
liquidity in the shares issued by larger closed-ended investment companies that
are listed on the Official List maintained by the FCA and traded on the London
Stock Exchange's main market for listed securities. Therefore, notwithstanding
that the Ordinary Shares are admitted to trading on SETSqx, there can be no
guarantee that an active secondary market in the Shares will exist or be sustained.
Limited secondary market liquidity in the Shares may affect:
(i)
the price at which the Shares trade in the secondary market; and/or
(ii)
a Shareholder's ability to realise some or all of their investment and the price
at which such a realisation can be affected.
Accordingly, Shareholders may be unable to realise their Shares at the quoted
market price or, in the case of the Ordinary Shares, at their prevailing Net Asset
Value or, in either case, at all.
3.1.2 Published Share Price
The published price of a Share is typically its mid-market price. Due to the potential
difference between the mid-market price of a Share and the price at which it can be sold in
the secondary market, there is no guarantee that the realisable value of a Share will reflect
its published share price.
3.2

Additional Risks Relating to the Ordinary Shares
3.2.1 Investment Returns
3.2.1.1 Both the NAV and the price of the Ordinary Shares may fluctuate and may go down
as well as up, sometimes rapidly and unpredictably. Accordingly, at any point in
time, a holding of Ordinary Shares may be worth less than the original investment.
As a result, Shareholders may not be able to realise the full value of their original
investment in the Ordinary Shares.
3.2.1.2 The Company is managed to produce capital growth and not to produce any
particular level of dividend. Accordingly, the level of dividends (if any) paid on the
Ordinary Shares is not guaranteed and may go down as well as up.
3.2.2 Rating
The NAV per Ordinary Share will be affected by the performance of the Company's
investments. As well as being affected by the NAV per Ordinary Share, the price at which
the Ordinary Shares trade in the secondary market will depend on many factors, including,
but not limited to:
(i)
market or economic conditions generally;
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(ii)
(iii)
(iv)

general investor sentiment;
the Company's actual or expected performance; and
the interaction of supply and demand for the Ordinary Shares in the secondary
market.
Accordingly, the price at which the Ordinary Shares trade in the secondary market may
vary considerably from the NAV per Ordinary Share (representing either a discount or a
premium to that NAV) and may fall when the NAV is rising or vice versa.
3.2.3 Dilution
3.2.3.1 The introduction of the Subscription Right will mean that the equivalent of 20 per
cent. of the issued Ordinary Share capital is under option immediately following the
EGM. On each occasion the Subscription Rights are exercised, this will increase
the number of Ordinary Shares in issue and hence dilute the voting rights of any
Ordinary Shareholders who do not exercise a corresponding proportion of the
Subscription Rights exercised. However, if an Ordinary Shareholder exercises
their Subscription Rights, that Ordinary Shareholder's percentage interest in the
Ordinary Share capital will not ultimately be reduced below their percentage
interest in the Ordinary Share capital of the Company immediately prior to the EGM
(assuming the Company neither issues any Shares, other than pursuant to the
exercise of Subscription Rights, nor buys-back any Shares).
3.2.3.2 The extent of any actual dilution of the NAV per Ordinary Share on each occasion
Subscription Rights are exercised will depend on the number of Ordinary Shares
issued as a result of such exercise and the difference between the Subscription
Price and the undiluted NAV per Ordinary Share prevailing at the time the new
Ordinary Shares are issued pursuant to such exercise. The perceived risk of NAV
dilution may cause the market price of the Ordinary Shares to reflect a lesser
sensitivity to increases in the NAV per Ordinary Share than might otherwise be
expected.
3.2.3.4 In the case of any Ordinary Shares whose Subscription Rights have not been
exercised on or before a Subscription Date, such Subscription Rights will cease to
have any value unless a trustee appointed by the Company determines that the
net proceeds of sale of the Ordinary Shares that would arise on the exercise of
such rights after deduction of all the costs and expenses of sale would exceed the
costs of exercise of such rights.
4.

Taxation and Regulatory Risks

4.1

United Kingdom Taxation
4.1.1 The Directors intend that the Company will continue to be managed and controlled in such
a way that it should not be resident in the United Kingdom for UK tax purposes.
Accordingly, and provided that the Company does not carry on a trade in the United
Kingdom through a permanent establishment, the Company will not be subject to UK
income tax or corporation tax on its profits other than on any United Kingdom source
income.
4.1.2 In order to maintain its non-UK tax resident status, the Company is required to be controlled
and managed outside the United Kingdom. The composition of the Board, the place of
residence of the Directors and the location(s) in with the Board makes decisions will be
important in determining and maintaining the tax residence status of the Company. While
the Company is organised in Jersey and at least a majority of the Directors are resident
outside the United Kingdom, continued attention must be paid to ensure that major
decisions are not made in the United Kingdom to avoid a risk that the Company may lose
its non-UK tax resident status. As such, management errors could potentially lead to the
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Company being considered a UK tax resident, which would negatively affect its financial
and operating results and returns to Shareholders.
4.2

Exchange Controls and Withholding Tax
The Company may from time to time purchase investments that will subject the Company to
exchange controls or withholding taxes in various jurisdictions. In the event that exchange
controls or withholding taxes are imposed with respect to any of the Company's investments, the
effect will generally be to reduce the income received by the Company on such investments.

4.3

General Taxation Risks
4.3.1 Representations in this document concerning the taxation of Shareholders and the
Company are based on law and practice at the date of this document. These are, in
principle, subject to change, possibly with retrospective effect, and Shareholders should be
aware that such changes may affect the Company's ability to generate returns for
Shareholders and/or the taxation of such returns to Shareholders.
4.3.2 Any change in the Company's tax status, or in taxation legislation or the taxation regime,
or in the interpretation or application of taxation legislation applicable to the Company or
Investee Companies could affect the value of the Company's investments, its ability to
achieve its investment objective, its ability to provide returns to Shareholders and/or alter
the post-tax return to Shareholders.

4.4

Alternative Investment Fund Managers Directive
4.4.1
The Company is categorised as an AIF and is managed by an AIFM (as defined in
the AIFM Regulations) for the purposes of the AIFM Regulations. The AIFM Regulations
currently allow marketing of a non-UK AIF, such as the Company, by its AIFM (i.e. the
Investment Manager) or its agent under the national private placement regime of the United
Kingdom. In addition, the AIFMD currently allows marketing of a non-EU AIF by a UK AIFM
or its agent under the national private placement regimes where individual states so
choose. Numerous EEA States have adopted such a private placement regime, albeit
certain EEA States are subject to additional conditions imposed by national law. Such
marketing will be subject to, inter alia:
(i)

the requirement that appropriate cooperation agreements continue to be in place
between the supervisory authorities of the relevant EEA States and the JFSC;

(ii)

Jersey not being on the Financial Action Task Force money-laundering blacklist; and

(iii)

compliance with certain aspects of the AIFMD.

Therefore, marketing into an EEA State under the AIFMD is likely to involve additional
compliance costs related to additional and ongoing investor disclosures and reports to
regulators. Accordingly, the ability of the Company to market the Company's securities in
the EEA will depend on the relevant EEA State permitting the marketing of non-EEA
managed funds, the continuing status of Jersey in relation to the AIFMD and the Company's
willingness to comply with the relevant provisions of the AIFMD and the other requirements
of the national private placement regimes of individual EEA States, the requirements of
which may restrict the Company's ability to raise additional capital from the issue of new
Shares in one or more EEA States.
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PART 9
ADDITIONAL INFORMATION
1.

Incorporation, Company Structure and Conduct of Business

1.1

The Company was incorporated with limited liability in Jersey as a closed-ended investment
company under Jersey Companies Law with registered number 93672 on 6 June 2006. The
Company, which is domiciled in Jersey, operates under Jersey Companies Law and orders made
thereunder. In addition, the Company constitutes and is regulated as a collective investment fund
under Jersey Funds Law and orders made thereunder is also subject to the Jersey Funds Code.
The Company is a certified fund for the purposes of Article 8 of Jersey Funds Law (the JFSC is
protected by Jersey Funds Law against liability arising from the discharge of its functions under that
law). As a company whose shares are admitted to listing on the TISE, the Company is subject to
the TISE Listing Rules and, as a company whose shares are admitted to trading on SETSqx, the
Company is subject to the "Admission and Disclosure Standards" published by the London Stock
Exchange. The Company, which is an alternative investment fund for the purposes of the AIFM
Regulations, is not regulated by the FCA or any other equivalent regulator.

1.2

The Company has its registered office and principal place of business at Ordnance House, 31 Pier
Road, St. Helier, Jersey JE4 8PW. The Company's telephone number at its registered office is +44
(0) 1534 825 200.

1.3

Under Jersey Companies Law, the capacity of a Jersey company is not limited by anything
contained in its memorandum or articles of association. Accordingly, the memorandum of
association of the Company does not contain an objects clause. However, the Company carries on
the business of an investment holding company.

1.4.

There were no legal or arbitration proceedings (including any such proceedings which are
threatened of which the Company is aware) which may have, or have had in the 12 months
immediately preceding the date of this document, a significant effect on the Company's financial
position.

2.

Share Capital

2.1

The Company is a no par value company and, accordingly, none of the Ordinary Shares have a par
value.

2.2

As at 25 March 2021:

2.3

(i)

the Company had an issued share capital comprising 94,252,727 ordinary shares of no par
value, all of which were fully paid up;

(ii)

no shares in the Company were held by the Company in treasury;

(iii)

no person had any preferential subscription rights for any of the Company's authorised but
unissued share capital of the Company; and

(iv)

no share or loan capital of the Company was under option or had been agreed, conditionally
or unconditionally, to be put under option.

Subject to the EGM Resolution being passed:
(i)

the Company will issue further ordinary shares of no par value, pursuant to the Proposals.
The Ordinary Shares will be issued at the Subscription Price;

(ii)

the authorised share capital provided for in the existing Memorandum of Association will
be removed enabling the Company to issue an unlimited number of shares of any class
subject to the provisions of Companies Law and the New Articles.
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3.

Articles of Association

If the EGM Resolution is passed, the New Articles will be adopted in place of the Existing Articles. A
summary of the material differences between the New Articles and the Existing Articles is set out in section
5 of the Chairman's Letter at Part 1.
3.1

Rights Attaching to the Ordinary Shares
The holders of the Ordinary Shares have the following rights:
3.1.1 Dividends
3.1.1.1 Subject to the provisions of Jersey Companies Law, the Company may by ordinary
resolution declare dividends in respect of the Ordinary Shares in accordance with
the respective rights of the members but no dividend shall exceed the amount
recommended by the Directors, and the Directors may if they think fit recommend
that no dividend be declared.
3.1.1.2 Subject to the provisions of Jersey Companies Law, the Directors may if they think
fit pay interim dividends in respect of the Ordinary Shares in accordance with the
respective rights of Members. Any interim dividend shall not be a debt owed by the
Company until such time as payment of the dividend is made.
3.1.1.3 Any resolution declaring a dividend on Ordinary Shares, whether a resolution of
the Company in general meeting or a resolution of the Directors, may specify that
the same shall be payable to the persons registered as the holders of the Ordinary
Shares at the close of business on a particular date, notwithstanding that it may be
a date prior to that on which the resolution is passed and thereupon the dividend
shall be payable to such persons in accordance with their respective holdings so
registered, but without prejudice to the rights inter se in respect of such dividend of
transferors and transferees of any shares.
3.1.1.4 Any dividend or other monies payable in respect of an Ordinary Share may be paid
by cheque or warrant (or telexed to a bank at the member’s request and expense)
sent by post to the registered address of the member or the person recognised by
the Directors as entitled to the Ordinary Share or, if two or more persons are the
holders of the Ordinary Share or are recognised by the Directors as jointly entitled
to the Ordinary Share to the registered address of the first member named in the
register of members of the Company or to such person or persons entitled and to
such address as the Directors shall in their absolute discretion determine. Every
cheque or warrant shall be made payable to the order of the person(s) entitled or
as the Directors shall in their absolute discretion determine to such other person
as the person(s) entitled may in writing direct and payment of the cheque or warrant
shall be a good discharge to the Company. Any joint holder or other person jointly
entitled to a share as aforesaid may give receipts for any dividend or other monies
payable in respect of such share.
3.1.1.5 All unclaimed dividends may be invested or otherwise made use of by the Directors
for the benefit of the Company until claimed. No dividends shall bear interest
against the Company. The payment by the Directors of any unclaimed dividend or
other monies payable on or in respect of a share into a separate account shall not
constitute the Company a trustee in respect thereof.
3.1.1.6 Any dividend which has remained unclaimed for 10 years from the date when it
became due for payment shall, if the Directors so resolve, be forfeited and cease
to remain owing by the Company.
3.1.2 Voting
3.1.2.1 Subject to any special rights or restrictions for the time being attached to any class
of shares, (i) on a show of hands every member who is present in person shall
have one vote and (ii) on a poll every member who is present in person or by proxy
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3.1.2.2

3.1.2.3

3.1.2.4
3.1.2.5

shall be entitled to one vote in respect of each Ordinary Share held by them,
provided that the Directors, the Administrator or any of their associates shall not
be entitled to vote on any shares registered in their name (or in the name of any
nominee thereof) in respect of any matter in which they may have a material
interest.
In the case of joint holders of a share, the vote of the senior who tenders a vote
whether in person or by proxy shall be accepted to the exclusion of the votes of the
other joint holders, and for this purpose seniority shall be determined by the order
in which the names stand in the register of members of the Company in respect of
the share.
Any corporation which is a member may by resolution of its directors or other
governing body or officers authorised by such body, authorise such person as it
thinks fit to act as its representative at any meeting of the Company or at any
meeting of the holders of shares of any class in the Company, and the person so
authorised shall be entitled to exercise the same powers on behalf of the
corporation which they represent as that corporation could exercise if it were an
individual member and such corporation shall for the purposes of the Articles be
deemed to be present in person at any such meeting if a person so authorised is
present thereat.
On a poll, a member entitled to more than one vote need not, if they vote, use all
their votes or cast all votes they use in the same way.
Any person (whether a member or not) may be appointed by a member to act as a
proxy. A member may appoint more than one proxy to attend on the same
occasion.

3.1.3 Distribution of Assets on a Winding-up
If the Company shall be wound up the liquidator shall, subject to Jersey Companies Law,
apply the assets of the Company in such manner and order as they think fit in satisfaction
of creditors' claims. The assets available for distribution among the members shall then be
applied in the following priority:
(i)
firstly, in payment to the holders of the Ordinary Shares of sums up to the amount
paid up thereon; and
(ii)
secondly, in payment to the holders of Ordinary Shares of any balance then
remaining;
such payments being made in proportion to the number of Ordinary Shares held.
3.2

Issue of Shares
3.2.1 Subject to paragraph 3.2.2 below, all shares in the Company for the time being unissued
shall be under the control of the Directors who may allot and dispose of the same to such
persons, at such times on such terms and conditions and generally in such a manner as
they think fit.
3.2.2 Subject to the terms of the Subscription Rights, no further Ordinary Shares may be created
or issued unless authorised by an ordinary resolution or offered first on a pro rata basis to
the members of the Company at the time of such offer.
3.2.3 Subject to the provisions of the Articles and without prejudice to any special rights for the
time being conferred on the holders of shares (which special rights shall not be varied or
abrogated except with such consent or sanction as provided by paragraph 3.4 below) any
share in the Company may be issued with or have attached thereto such preferred,
deferred or other special rights, or such restrictions whether in regard to dividend, return of
capital, voting or otherwise as the Directors may determine.
3.2.4 None of the Company, the Administrator or any custodian for the Company may knowingly
take any action that would permit or result in an offering of Shares in any country or any
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jurisdiction, except in conformity with the laws and regulations relating to the offering of
securities in that jurisdiction.
3.3

Holding and Transfer of Shares
3.3.1 Shares in Certificated Form
3.3.1.1 The instrument of transfer of a Share in certificated form may be in any usual form
or in any other form which the Directors may approve and shall be executed by or
on behalf of the transferor.
3.3.1.2 The Directors may refuse to register any transfer: to a person falling within the
description contained in paragraph 3.3.3 below.
3.3.1.3 The Directors may also refuse to register a transfer unless the instrument of
transfer is:
(i)
lodged at the Company's registered office or at such other place as the
Directors may appoint and is accompanied by the certificate for the Shares
in certificated form to which it relates and such other evidence as the
Directors may reasonably require to show the right of the transferor to make
the transfer;
(ii)
in respect of only one class of Shares; and
(iii)
in favour of not more than four transferees.
3.3.1.4 If the Directors refuse to register a transfer of a Share in certificated form they shall,
within two months after the date on which the instrument of transfer was lodged
with the Company, send to the transferor and the transferee notice of the refusal.
3.3.1.5 The registration of transfers of Shares in certificated form or of transfers of any
class of Shares in certificated form may be suspended at such times and for such
periods (not exceeding 30 days in any year) as the Directors may determine.
3.3.1.6 The transferor of a Share in certificated form shall be deemed to remain the holder
of such Share until the Share has been registered in the name of the transferee in
the register of members of the Company.
3.3.2 Transfer of Uncertificated Shares
3.3.2.1 Subject to the Articles and Jersey Companies Law, a holder may transfer all or any
of their Shares in uncertificated form without a written instrument in accordance
with the Companies Uncertificated Securities (Jersey) Order 1999 (the "Order").
3.3.2.2 The Directors shall register a transfer of title to any Shares in uncertificated form
held in accordance with the Order except that the Directors may refuse to register
any such transfer in favour of more than four persons jointly or in any of the
circumstances permitted by Article 23 of the Order.
3.3.2.3 If the Directors decline to register a transfer on a Share in uncertificated form
pursuant to paragraph 3.3.2.2 above, the Company shall within two months of
being required to do so send to the transferee notice of the refusal and, if required
to register a transfer of title to Shares in uncertificated form by an instruction from
Euroclear, will notify Euroclear of its refusal to do so in accordance with the Order.
3.3.3 Compulsory Transfers
3.3.3.1 If it shall come to the notice of the Company that any Shares are owned directly or
beneficially by:
(i)
any person in breach of any law or regulation of any country or governmental
authority by virtue of which such person is not qualified to hold such shares;
or
(ii)
any person who shall belong to or be comprised within any class of persons
stipulated by the Company as being ineligible to own Shares; or
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(iii)

3.3.3.2

3.3.3.3

3.3.3.4

3.3.3.5

3.4

any person so as to cause the Company to be in breach of any law or
regulation of any country or governmental authority or so as to constitute
fiscal tax or other pecuniary disadvantage to the Company;
then the Company may give notice to such person requiring them to transfer such
shares to a person who is qualified or entitled to own the same.
A person who becomes aware that they are holding or owning Shares in breach of
any law of any country or governmental authority by virtue of which they are not
qualified to hold such Shares or that they are a person who belongs to or is
comprised within any class of persons stipulated from time to time by the Company
shall forthwith, unless they have already received a notice as described in
paragraph 3.3.3.1 above, transfer all his shares to a person qualified or permitted
to own the same.
The exercise by the Company of the power referred to in paragraph 3.3.3.1 above
shall not be questioned or invalidated in any case on the ground that there was
insufficient evidence of ownership of Shares by any person or that the true
ownership of any Shares was otherwise than appeared to the Company at the
relevant date provided that the said powers shall have been exercised in good faith.
The Company may at any time and from time to time call upon any holder of Shares
by notice in writing to provide the Company with such information and evidence as
it shall require to ascertain whether or not the Shares are owned directly or
beneficially by a person falling within any of the descriptions set out in paragraph
3.3.3.1 above.
If within 21 days (or such extended time as in all the circumstances the Directors
shall consider reasonable) after giving a notice to transfer Shares or calling for
information the transfer notice has not been complied with to the satisfaction of the
Directors or the information has not been received, the Company may sell the
relevant Shares on behalf of the holder or holders thereof. For this purpose the
Directors may authorise in writing any officer or employee of the Company to
transfer the relevant Shares on behalf of the holder(s) thereof to the purchaser(s)
and an instrument of transfer executed by that person will be as effective as if it
had been executed by the holder(s) of, or the person(s) entitled by transmission to,
the relevant Shares. The purchaser(s) will not be bound to see to the application
of the purchase monies nor will their title to the relevant Shares be affected by any
irregularity or invalidity in the proceedings relating to such sale. The net proceeds
of sale of the relevant Shares shall be received by the Company, whose receipt
shall be a good discharge for payment of the purchase monies, and will belong to
the Company and upon receipt of the purchase monies the Company will become
indebted to the former holder(s) of, or person(s) entitled by transmission to, the
relevant Shares for an amount equal to the net proceeds of transfer upon surrender
by them, of the certificate for the relevant Shares. No trust will be created in respect
of the debt and no interest will be payable in respect of it and the Company will not
be required to account for any monies earned from the net proceeds of transfer
which may be employed in the business of the Company or as it thinks fit. The
Company may register the transferee(s) as holder(s) of the relevant Shares and
thereupon the transferee(s) shall become absolutely entitled thereto.

Variation of Rights
3.4.1 Whenever the capital of the Company is divided into different classes of Shares the special
rights attached to any class may (unless otherwise provided by the terms of issue of the
Shares of that class) be varied or abrogated either while the Company is a going concern
or during or in contemplation of a winding up:
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(i)

with the consent in writing of a majority of the holders of the issued Shares of the
class; or
(ii)
with the sanction of an ordinary resolution passed at a separate meeting of the
holders of the Shares of the class.
To every such separate meeting all the provisions of the Articles relating to general
meetings of the Company or to the proceedings thereat shall, mutatis mutandis, apply
except that the necessary quorum shall be two or more persons holding or representing by
proxy one-third in number of the issued Shares of the class (but so that if at any adjourned
meeting of such holders a quorum as above defined is not present, those members who
are present shall be a quorum).
3.4.2 The rights attached to the Ordinary Shares shall be deemed to be varied by the creation or
issue of any Shares (other than Ordinary Shares) ranking pari passu with or in priority to
them as respects participation in the profits of the Company or in a winding up or reduction
of capital.
3.5

Alteration of Share Capital
3.5.1 The Company may from time to time by special resolution:
(i)
increase or reduce the number of Shares which it is authorised to issue; or
(ii)
consolidate and divide all or any of its Shares (whether issued or not) into fewer
Shares.
3.5.2 All new Shares shall be subject to the provisions of the Articles with reference to transfer,
transmission, forfeiture and otherwise.
3.5.3 Subject to the provisions of Jersey Companies Law, the Company may by special
resolution from time to time reduce its share capital in any way, and in particular, without
prejudice to the generality of the foregoing power, may:
(i)
extinguish or reduce the liability of any of its Shares in respect of share capital not
paid up; or
(ii)
with or without extinguishing or reducing liability on any of its Shares:
(a)
cancel any capital account by an amount which is lost or which is
unrepresented by available assets; or
(b)
pay off any amount standing to the credit of a capital which is in excess of the
Company’s requirements;
and may, if and so far as is necessary, alter its memorandum of association by reducing
the amount of its share capital and of its Shares accordingly.

3.6

Disclosure of Share Ownership and Suspension of Rights
3.6.1 The Directors shall have power by notice in writing (a "Disclosure Notice") to require:
(i)
any Shareholder to disclose to the Company the identity of any person other than
that Shareholder who has any interest in the Shares held by that Shareholder and
the nature of such interest; and/or
(ii)
any other person whom the Company knows or has reasonable cause to believe to
be or, at any time during the three years immediately preceding the date on which
the notice is issued, to have been interested in any shares:
(a)
to confirm that fact or (as the case may be) to indicate whether or not it is the
case; and
(b)
where that person holds or has during that time period held an interest in any
Shares to give such further information as may be required by the Directors in
accordance with any obligation they or the Company may owe under law.
Any such Disclosure Notice shall require any information in response to such notice
to be given in writing within such reasonable time as the Directors shall determine.
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3.6.2 If a Shareholder, on whom a Disclosure Notice has been served, fails in relation to any
shares (the "Default Shares") to comply with such Disclosure Notice within 14 days from
the service of such Disclosure Notice, the following restrictions shall apply:
(i)
the holder of the Default Shares shall not be entitled in respect of the Default Shares
to be present or to vote (either in person or by proxy) at any general meeting of the
Company or at any separate meeting of the Shareholders of any class of shares;
and
(ii)
if the Default Shares represent 0.25 per cent. or more of the issued shares of their
class, the holder of the Default Shares shall not be entitled in respect of the Default
Shares:
(a)
to receive any dividend or other distribution; or
(b)
to transfer or agree to transfer any of those shares.
The above restrictions shall cease:
(1)
if they are waived, in whole or in part, by a resolution of the Directors; or
(2)
at the end of the period of seven days (or such shorter period as the Directors may
determine) following due compliance with a Disclosure Notice to the satisfaction to
the Directors.
3.6.3 If a Disclosure Notice is given to a person, other than the Shareholder, appearing to be
interested in any Shares, a copy shall at the same time be given to the Shareholder, but
the accidental omission to do so or the non-receipt of the copy by the Shareholder shall not
invalidate or otherwise effect that Disclosure Notice.
3.6.4 If any dividend or other distribution is withheld following the service of a Disclosure Notice
pursuant to the above restrictions, the Shareholder shall be entitled to receive it (without
interest) as soon as practicable after the restrictions cease to apply.
3.7

Notice to Shareholders
3.7.1 Save where the Articles otherwise provide, notices may be given in writing, in an Electronic
Record, or, where the Articles expressly permit, on a website.
3.7.2 Subject to the provisions of the Articles and to any restrictions imposed on any Shares,
notices of every general meeting shall be given in any manner authorised by the Articles
to every member and to:
(i)
all persons entitled to a Share in consequence of the death, bankruptcy or incapacity
of a member;
(ii)
each Director;
(iii)
the auditors;
(iv) the Administrator; and
(v)
such other person as the Directors shall at any time and from time to time determine.
3.7.4 Save where the Articles provide otherwise, any notice to be given to or by any person
pursuant to these Articles shall be: (a) in writing signed by or on behalf of the giver in the
manner set out below for written notices; (b) subject to the conditions noted at 3.7.5 below,
in an Electronic Record signed by or on behalf of the giver by Electronic Signature and
authenticated in accordance with Articles about authentication of Electronic Records; or (c)
where these Articles expressly permit, by the Company by means of a website.
3.7.5 A notice may only be given to the Company in an Electronic Record if: (a) the directors so
resolve; (b) the resolution states how an Electronic Record may be given and, if applicable,
specifies an email address for the Company; and (c) the terms of that resolution are notified
to the Members for the time being and, if applicable, to those directors who were absent
from the meeting at which the resolution was passed. If the resolution is revoked or varied,
the revocation or variation shall only become effective when its terms have been similarly
notified.
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3.7.6 A notice by either the Company or a Member pursuant to the Articles may be given on
behalf of the Company or a Member by a director or the Secretary or a Member. Without
limitation to the Articles about the power to allow non-manual signatures and facsimile
printing of the seal, the signature of a person on a notice given by the Company may be
written, printed or stamped.
3.7.7 Save where the Articles provide otherwise, a notice in writing may be given personally to
the recipient, or left at (as appropriate) the Member's or director's registered address or the
Company's registered office, or posted to that registered address or registered office.
3.7.8 Where Members are joint holders of a Share, all notices shall be given to the Member
whose name first appears in the register of members.
3.7.9 A written notice shall be signed when it is autographed by or on behalf of the giver, or is
marked in such a way as to indicate its execution or adoption by the giver. An Electronic
Record may be signed by an Electronic Signature.
3.7.10 A notice given by Electronic Record shall be deemed sent if an Electronic Record is kept
demonstrating the time, date and content of the transmission, and if no notification of failure
to transmit is received by the giver. A notice given in writing shall be deemed sent if the
giver can provide proof that the envelope containing the notice was properly addressed,
pre-paid and posted, or that the written notice was otherwise properly transmitted to the
recipient.
3.7.11 A notice may be given by the Company to the persons recognised by the Directors as being
entitled to a share in consequence of the death, bankruptcy or incapacity of a member by
sending or delivering it, in any manner authorised by the Articles for the giving of notice to
a member, addressed to them by name, or by the title of representatives of the deceased
or trustee of the bankrupt or curator of the member or by any like description at the address,
if any, supplied for that purpose by such persons. Until such an address has been supplied,
a notice may be given in any manner in which it might have been given if the death,
bankruptcy or incapacity had not occurred.
3.7.12 A notice shall be deemed to have been received by the intended recipient in accordance
with the following table.
Method for giving notice

When deemed to be received

Personally

At the time and date of delivery

By leaving it at the Member's registered
address

At the time and date it was left

If the recipient has an address within the
Island, by posting it by prepaid post to the
street or postal address of that recipient

On the day after the day when it was posted

If the recipient has an address outside
the Island, by posting it by prepaid airmail
to the street or postal address of that
recipient

On the third day after the day when it was
posted for an address within the United
Kingdom, the Isle of Man, another Channel
Island or Europe
On the fifth day after the day when it was
posted for any other international address

By Electronic Record (other than
publication on a website), to recipient's
Electronic address

On the day after the day when it was sent

By publication on a website (notice of
general meetings and sending of
accounts and reports)

For notice of a general meeting of Members,
at the time and date that the recipient is
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deemed to have received notice of the
publication
For accounts and associated directors'
report and auditor's report (if any), 14 Clear
Days following the day of publication
provided the period of publication allows at
least 14 Clear Days before the date of the
meeting at which the accounts and reports
are to be laid and relevant persons are given
at least 14 Clear Days' notice of the meeting.
3.7.13 A Member present, either in person or by proxy, at any general meeting or at any meeting
of the Members holding any class of Shares shall be deemed to have received notice of
the meeting and, where requisite, of the purposes for which it was called. Every person
who becomes entitled to a Share shall be bound by any notice in respect of that Share
which, before his name is entered in the register of members, has been duly given to a
person from which he derives his title. None of the preceding notice provisions shall
derogate from the Articles about the delivery of written resolutions of directors and written
resolutions of Members.
3.7.14 Without limitation to any other provision of the Articles, any notice, written resolution or
other document under the Articles that is sent by Electronic means by a Member, or by the
Secretary, or by a director or other Officer of the Company, shall be deemed to be authentic
if either 3.7.15 or 3.7.16 applies.
3.7.14 An Electronic Record of a notice, written resolution or other document sent by Electronic
means by or on behalf of one or more Members shall be deemed to be authentic if the
following conditions are satisfied: (a) the Member or each Member, as the case may be,
signed the document in a manner permitted at 3.7.15 below; and (b) 3.7.16 below does not
apply.
3.7.15 An Electronic Record of a notice, written resolution or other document sent by Electronic
means by or on behalf of the Secretary or an Officer or Officers of the Company shall be
deemed to be authentic if the following conditions are satisfied: (a) the Secretary or the
Officer, as the case may be, signed the document in a manner permitted at 3.7.15 and
3.7.16 below does not apply. This applies whether the document is sent by or on behalf of
the Secretary or Officer in his own right or as a representative of the Company.
3.7.15 For the purposes of the Articles about the authentication of Electronic Records, a document
will be taken to be signed if it is signed manually or in any other manner permitted by the
Articles and to the extent permitted by law, a signature required by these Articles need not
be manual but may be mechanical or Electronic Signature.
3.7.16 A notice, written resolution or other document under the Articles will not be deemed to be
authentic if the recipient, acting reasonably: (a) believes that the signature of the signatory
has been altered after the signatory had signed the original document; or (b) believes that
the original document, or the Electronic Record of it, was altered, without the approval of
the signatory, after the signatory signed the original document; or (c) otherwise doubts the
authenticity of the Electronic Record of the document, and the recipient promptly gives
notice to the sender setting the grounds of its objection. If the recipient invokes this
provision, the sender may seek to establish the authenticity of the Electronic Record in any
way the sender thinks fit.
3.8

General Meetings
3.8.1 All general meetings (other than annual general meetings) shall be called extraordinary
general meetings. The Directors may call an extraordinary general meeting whenever they
think fit. Extraordinary general meetings shall be convened on such requisition, or in default
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may be convened by such requisitionists, and in such manner, as provided by Jersey
Companies Law.
3.8.2 An annual general meeting or a general meeting called for the passing of a special
resolution shall be called by at least 21 days' notice. All other meetings shall be called by
at least 14 days' notice but a general meeting may be called by shorter notice if it is so
agreed:
(i)
in the case of an annual general meeting, by all the members entitled to attend and
vote thereat; and
(ii)
in the case of any other meeting, by a majority in number of the members having a
right to attend and vote at the meeting, being a majority together holding not less
than 95 per cent. of the total voting rights of the Shareholders who have that right.
The notice shall specify the day, time and place of the meeting and the general nature of
the business to be transacted and in the case of an annual general meeting, shall specify
the meeting as such.
3.8.3 Subject to the provisions of the Articles and to any restrictions imposed on any Shares, a
notice of a general meeting shall be given to all the members, to all persons entitled to a
Share in consequence of the death, bankruptcy or incapacity of a member and to the
Directors, the Administrator and the Company's auditors. The Administrator and the
Company's auditors shall be entitled to attend and speak at any general meeting of the
Company.
3.8.4 In every notice calling a meeting of the Company, or of any class of members of the
Company, there shall appear with reasonable prominence a statement that a member
entitled to attend and vote is entitled to appoint one or more proxies to attend and vote
instead of him and a proxy need not also be a member.
3.8.5 Subject to the Law, a notice of a general meeting may be published on a website providing
the recipient is given separate notice (such notice, for the avoidance of doubt, to include
any notice as announced via a Regulatory Information Service) of: (a) the publication of the
notice on the website;(b) the address of the website; (c) the place on the website where
the notice may be accessed; (d) how it may be accessed; and (e) the place, date and time
of the general meeting.
18.5 If a Member notifies the Company that he is unable for any reason to access the website,
the Company must as soon as practicable give notice of the meeting to that Member in
writing or by any other means permitted by these Articles but this will not affect when that
Member is deemed to have been given notice of the meeting.
18.6 A website notice is deemed to be given when the Member is given notice of its publication.
18.7 Where the notice of meeting is published on a website, it shall continue to be published in
the same place on that website from the date of the notification until the conclusion of the
meeting to which the notice relates.
3.8.6 The accidental omission to give notice to, or the non-receipt of notice by, any person
entitled to receive notice shall not invalidate the proceedings at any general meeting. In
addition, where notice of a meeting is published on a website, proceedings at the meeting
shall not be invalidated merely because it is accidentally published in a different place on
the website, or for part only of the period from the date of notification until the conclusion
of the meeting to which the notice relates.
3.8.7 No business shall be transacted at any general meeting unless a quorum is present. Save
as otherwise provided in the Articles, two persons entitled to vote upon the business to be
transacted, each being a member, a proxy for a member or a duly appointed representative
of a corporation shall be a quorum.
3.8.8 A person may participate in a general meeting through the medium of a conference
telephone, video or any other form of communications equipment ("Electronic Facility")
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provided all persons participating in the meeting are able to speak to each other throughout
the meeting. A person participating in this way is deemed to be present at the meeting.
The Company is under no obligation to offer or provide an Electronic Facility for the
purposes of attending a general meeting.
3.9

Borrowing Powers
3.9.1 Subject as provided in the Articles, the Directors may exercise all the powers of the
Company to borrow or raise money and secure any debt or obligation of, or binding on, the
Company in any manner, including by the issue of debentures (perpetual or otherwise),
and to secure the repayment of any money borrowed, raised or owing by mortgage, charge,
pledge or lien upon the whole or any part of the Company's undertaking, property or assets
(whether present or future) and also by a similar mortgage, charge, pledge or lien to secure
and guarantee the performance of any obligation or liability undertaken by the Company or
any third party.
3.9.2 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 subsidiary
companies (if any) so as to secure (as regards subsidiary companies so far as by such
exercise they can secure) that the aggregate principal amount (including any fixed or
minimum premium payable on final repayment) of monies borrowed by the Company and
its subsidiaries (if any) (exclusive of intra-group borrowings) shall not without the previous
sanction of an ordinary resolution of the Company exceed at the time such borrowing is
incurred or increased (as the case may be) a sum equal to 50 per cent. of the gross asset
value (being the value of all of the assets) of the Company.
3.9.3 No person dealing with the Company shall by reason of the limit referred to in paragraph
3.9.2 above be concerned to see or enquire whether such 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 such limit had been or would thereby be exceeded.

3.10 Directors
3.10.1 Number and Residency
Unless otherwise determined by ordinary resolution, the number of Directors shall not be
subject to any maximum but shall be not less than two and at any time at least a majority
of Directors must ordinarily be resident in Jersey.
3.10.2 Appointment, Removal, Retirement and Disqualification
3.10.2.1 The Directors shall have power at any time, and from time to time, without sanction
of the Company in general meeting, to appoint any person to be a Director, either
to fill a casual vacancy or as an additional Director.
3.10.2.2 The Company may by ordinary resolution:
(i)
appoint any person as a Director; and
(ii)
remove any person from office as a Director;
provided that no person, other than a retiring Director, shall, unless recommended
by the Directors for appointment, be eligible for the office of a Director at any
general meeting unless, not less than seven nor more than 48 clear days before
the day appointed for the meeting, there shall have been given to the Company
notice in writing by some member duly qualified to be present and vote at the
meeting for which such notice is given of their intention to propose such person for
appointment, and also notice in writing signed by the person to be proposed of their
willingness to be appointed.
3.10.2.3 A Director need not be a member, but shall be entitled to receive notice of, and
attend, all general meetings of the Company and meetings of any class of
members.
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3.10.2.4 A Director may retire from office as a Director by giving notice in writing to that
effect to the Company at its registered office, which notice shall be effective upon
such date as may be specified in the notice, failing which upon delivery to the
registered office:
3.10.2.5 The office of a Director shall be vacated if:
(i)
the Director ceases to be a Director by virtue of any provision of Jersey
Companies Law or becomes prohibited by law from, or is disqualified from,
being a Director;
(ii)
the Director becomes bankrupt or makes any arrangement or composition
with their creditors generally;
(iii)
the Director resigns their office by notice to the Company;
(iv) the Director becomes of unsound mind;
(v)
the Director is given notice by all other Directors (not being less than two in
number) to vacate office;
(vi) the Director is absent from meetings of the Directors for four successive
meetings without leave expressed by a resolution of the Directors and the
Directors resolve that the Director's office be vacated; or
(vii) the Company so resolves by ordinary resolution.
3.10.2.6 The Directors may appoint one of their number who is resident in Jersey to be the
Chairman of the board of Directors and may at any time remove him from that
office. If there is no Director holding that office, or if the Director holding it is
unwilling to preside at or is not present within five minutes after the time appointed
for a board meeting, the Directors present may appoint one of their number to be
Chairman of the meeting. The Chairman or, failing him, some other Director
nominated by the Directors shall preside as Chairman at every general meeting of
the Company, but if at any meeting neither the Chairman nor such other Director
be present within a quarter of an hour after the time appointed for holding the
meeting, or if neither of them be willing to act as Chairman, the Directors present
shall choose one of their number to be Chairman, or if no Director be present or if
all the Directors present decline to take the chair, the Shareholders present and
entitled to vote shall choose one of their number to be Chairman.
3.10.3 Directors' Interests
3.10.3.1 Subject to the provisions of Jersey Companies Law, and provided that the Director
has disclosed to the Directors the nature and extent of any material interests of such
Director, a Director notwithstanding their office:
(i)
may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise interested or the
interests of which may conflict with those of the Company;
(ii)
may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company is otherwise
interested;
(iii)
shall not by reason of their office, be accountable to the Company for any
benefit which the Director derives from any such office or employment or
from any such transaction or arrangement or from any interest in any such
body corporate and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit provided that, if and to
the extent that the Director shall receive any fees from any such office or
employment held as a direct result of any investment made by the Company,
the Director shall account to the Company for such fees; and
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(iv)

may act personally or by a firm in a professional capacity for the Company
and the Director or their firm shall be entitled to remuneration for professional
services as though he were not a Director.

3.10.4 Remuneration
The aggregate amount of remuneration for Directors shall not exceed £175,000 per annum
or to such greater remuneration as the Company may by ordinary resolution determine or
in accordance with such agreements relating to the provision of the services of the Directors
as shall be entered into by the Company from time to time and, unless such resolution or
agreement provides otherwise, the remuneration shall be deemed to accrue from day to
day.
3.11 Indemnification of Officers
In so far as Jersey Companies Law allows, every present or former officer of the Company shall
be indemnified out of the assets of the Company against any loss or liability incurred by them by
reason of being or having been such an officer. The Directors may, without sanction of the
Company in general meeting, authorise the purchase or maintenance by the Company for any
officer or former officer of the Company of any such insurance as is permitted by Jersey
Companies Law in respect of any liability which would otherwise attach to such officer or former
officer.
3.12 Winding-up
3.12.1 The Company shall be wound up on the next 7 July provided that the Company may, by
ordinary resolution, resolve (prior to such date) to defer the winding up of the Company by
a further period of one year company (a "Deferral Period") and, prior to the expiry of such
Deferral Period, the Company may, by ordinary resolution, resolve to defer the winding up
of the Company by further one year periods at the expiry of which the Company shall be
wound up.
3.12.2 If the Company shall be wound up the liquidator shall, subject to Jersey Companies Law,
apply the assets of the Company in such manner and order as they think fit in satisfaction
of creditors' claims.
3.12.3 If the Company shall be wound up, the liquidator may with the authority of a special
resolution and any other sanction required by Jersey Companies Law, divide among the
members in specie the whole or any part of the assets of the Company and whether or not
the assets shall consist of property of a single kind and may for such purposes set such
value as they deem fair upon any one or more class or classes of property and, subject to
paragraph 3.12.2 above, may determine how such division shall be carried out as between
the members or different classes of members. The liquidator may with the like authority
vest any part of the assets in trustees upon such trusts for the benefit of members as the
liquidator shall think fit and the liquidation of the Company may be closed and the Company
dissolved but so that no member shall be compelled to accept any shares in respect of
which there is liability.
4.

Directors

4.1

As at 25 March 2021, the interests of the Directors (and, so far as is known to the Directors having
made all reasonable enquiries, any of their associates) in the Ordinary Shares are as set out in the
following table.
No. of
Ordinary Shares
100,000
189,900
100,000

Director
G Baird (Chairman)
G Clark
J Leahy

58

% of
Voting Rights
0.10
0.20
0.10

4.2

There are no existing or proposed service contracts between any of the Directors and the Company.
Each of Gary Clark and James Leahy has entered into a letter of appointment with the Company,
terminable on one month's notice. George Baird has not entered into a letter of appointment with
the Company and, accordingly, his appointment is terminable without any period of notice. As at
25 March 2021, the Directors were entitled to the following annual fees:
(i)

George Baird (chairman) - £24,000;

(ii)

Gary Clark (chairman of the audit committee) - £21,000; and

(iii)

James Leahy - £18,000.

In addition, the Directors are entitled to out-of-pocket expenses and other expenses incurred in
the proper performance of their duties as directors of the Company.
4.3

The Directors received aggregate remuneration (including any contingent or deferred compensation
and benefits in kind but excluding expenses) in respect of the financial year ended 30 September
2020 of £80,915 from the Company. Based on the arrangements in force as at 25 March 2021, the
Directors will receive aggregate remuneration (including any contingent or deferred compensation
and benefits in kind but excluding expenses) in respect of the financial year ending 30 September
2021 of £70,804 from the Company.

4.4

There are no commission or profit sharing arrangements between the Directors and the Company.
Similarly, none of the Directors is entitled to pension, retirement or similar benefits and no benefits
in kind have been, or are expected to be, granted to the Directors.

4.5

None of the Directors had any material interests in any contract or arrangement subsisting at the
date of this document and which is significant in relation to the business of the Company.

4.6

At the date of this document, there were no outstanding loans by the Company to any of the
Directors and no guarantees provided by the Company for the benefit of any Director.

5.

Substantial and Other Share Interests

As at 25 March 2021, the Company was aware that the persons set out in the table below, directly or
indirectly, were interested in 10 per cent. or more of the issued Ordinary Shares. 2
Investor
Hargreaves Lansdown
Management

Asset

No. of
Ordinary Shares

% of
Voting Rights

13,671,275

14.75

6.

Additional Information on the Manager, the Investment Manager and Other
Service Providers

6.1

Investment Management
6.1.1 By an investment management agreement dated 15 March 2019 between (i) the Company
and (ii) CQS (UK) LLP), the Company appointed the Manager to perform investment
management duties and functions on behalf of the Company in accordance with the
Investment Management Agreement. The Manager has, in turn, delegated such duties
and functions to NCIM as the Company's AIFM.
The Manager is entitled to an annual investment management fee, payable by the
Company monthly in arrears, of 1.375 per cent. of the Company's NAV (after adding back
any bank borrowings). The Manager is responsible for any fees payable to the Investment
Manager, including in its capacity as the Company's AIFM.
The Investment Management Agreement contains indemnity provisions (which are
standard for this type of agreement) in favour of the Manager from and against any
reasonable cost, loss, liability or expense which the Manager may suffer or incur, directly

2

R&H to confirm

59

or indirectly, in performing its services under the Investment Management Agreement
except where there has been negligence, wilful default, fraud or breach of the Investment
Management Agreement on the part of the Manager.
The Investment Management Agreement is terminable by either party, without cause,
giving to the other not less than 12 months' written notice of termination. In addition, the
Company may terminate the Investment Management Agreement forthwith by written
notice if:
(a)
the Manager is in breach of its obligations under the Investment Management
Agreement without rectifying the breach within 30 days' notice thereof;
(b)
if the Manager shall be insolvent, ceases or threatens to cease carrying on business,
goes into liquidation or has a receiver appointed over its assets; or
(c)
the Manager breaches or fails to observe any regulatory requirement to which it, any
of its delegates of the Company is subject or the Manager or any of its delegates
has failed to obtain or no longer holds any registration, filing, approval, authorisation
or consent necessary for the performance of its duties under the Investment
Management Agreement.
The Manager may also terminate the Investment Management Agreement forthwith by
written notice if the Company is in material breach of its obligations under the Investment
Management Agreement without rectifying the breach within 30 days' notice thereof, goes
into liquidation or has a receiver appointed over its assets. Furthermore, the Investment
Management Agreement will terminate automatically if the Investment Manager ceases to
be authorised by the FCA to perform all relevant functions in relation to the Company
(including acting as its AIFM) unless the Investment Manager is no longer required to be
so authorised. On termination of the Investment Management Agreement, the Manager
will be entitled to a pro rata entitlement to all fees to the date of termination.
6.1.2 The Investment Manager will maintain at all times whilst it is the AIFM of the Company a
group insurance policy (including a professional indemnity insurance policy against liability
for professional negligence of its officers and employees) with an aggregate claim limit of
£85 million.
6.1.3 CQS (UK) LLP was incorporated in England and Wales on 27 March 2004 as a limited
liability partnership under the Limited Liability Partnerships Act 2000 with registered
number OC307419. The Investment Manager operates under the laws of England and
Wales and regulations made thereunder. The Investment Manager has its registered office
and principal place of business at 4th Floor, One Strand, London WC2N 5HR. The
Investment Manager's telephone number at its principal place of business is +44 (0) 20
7201 6900. The Investment Manager is authorised and regulated, and is approved as an
AIFM, in the United Kingdom by the FCA.
6.2

Administration

6.2.1 By an administration agreement dated 22 June 2006 between (i) the Company and (ii) R&H
Fund Services (Jersey) Limited, the Administrator agreed to act as the Company's
administrator and company secretary and to provide administration (including accounting),
company secretarial, registrar and compliance oversight services to the Company.
The Administrator is entitled to a fee based on the gross assets of the Company and
payable quarterly in arrears. The fund administration fee is calculated as 0.1 per cent per
annum of gross assets up to £50 million and 0.075 per cent per annum of gross assets in
excess of £50 million, with an overall minimum fee of £75,000 per annum and an overall
maximum fee of £115,000 per annum.
The Administration Agreement contains indemnity provisions (which are standard for this
type of agreement) in favour of the Administrator against all claims and demands arising
out of or in connection with performing its duties under the Administration Agreement
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except where there has been fraud, wilful default or negligence on the part of the
Administrator.
The Administration Agreement may be terminated by either party giving to the other not
less than six months' notice. Either party may also terminate the Administration
Agreement, inter alia, in the event of a material breach by the other party of its obligations
under the Administration Agreement or upon the occurrence of certain insolvency events
relating to the other. On termination of the Administration Agreement, the Administrator
will be entitled to all fees accrued due up to the date of termination.
6.2.3 R&H Fund Services (Jersey) Limited was incorporated and registered in Jersey on 29
November 1988 with registered number 42576 with limited liability. It operates under
Jersey Companies Law and orders made thereunder. The Administrator has an
authorised, issued and fully paid up share capital of £25,000 divided into 25,000 ordinary
shares of £1.00 each. The Administrator has its registered office and principal place of
business at Ordnance House, 31 Pier Road, St. Helier, Jersey JE4 8PW. The
Administrator's telephone number at its principal place of business is +44 (0) 1534 825
200. The Administrator is registered for the conduct of fund services business in respect
of the Company in accordance with the Financial Services (Jersey) Law 1998 (the JFSC is
protected by the Jersey Funds Law and the Financial Services (Jersey) Law 1998 against
liability arising from the discharge of its functions under such laws).
6.3

Prime Brokerage (Including Custody)
6.3.1 By a master prime brokerage agreement dated 6 October 2016 between (i) the Company
and (ii) Credit Suisse AG, Dublin Branch, the Company appointed the Prime Broker to act
as custodian and prime broker for the Company's investments, cash and other assets, and
to accept the responsibility for the safe custody of the property of the Company which is
delivered to and accepted by the Prime Broker or any of its sub-custodians.
Under the Prime Brokerage Agreement, the Prime Broker receives a monthly fee at the
rate of 0.05 per cent. per annum of the Company's total assets.
The Prime Brokerage Agreement contains indemnity provisions (which are standard for
this type of agreement) in favour of the Prime Broker (and its associates) from and against
any loss, claim, damage or expense which they may incur or suffer, inter alia, in performing
the Prime Broker's services under the Prime Brokerage Agreement or any breach of the
Prime Brokerage Agreement by the Company, except where there has been negligence,
fraud or wilful default on the part of the Prime Broker (or any of it its associates).
Under the Prime Brokerage agreement, the Prime Broker may, in its sole discretion, make
advances to the Company, as and when requested by the Company, at interest rates to be
agreed between the Prime Broker and the Company and with any such advance to be
repayable on demand.
The Prime Brokerage Agreement is terminable by either party giving to the other not less
than 30 business days' written notice of termination.
6.3.2 Credit Suisse AG trading as Credit Suisse AG, Dublin Branch is authorised by the Swiss
Financial Market Supervisory in Switzerland and is regulated by the Central Bank of Ireland
for conduct of business rules. Its registered office is at Kilmore House, Park Lane, Spencer
Dock, Dublin 1, Ireland. The Prime Broker has an issued and fully paid up capital of CHF
97,909,908.80 and is divided into 2,447,747,720 registered shares with a par value of CHF
0.04 each.

6.4

Depositary Services
6.4.1 By a depositary agreement dated 21 July 2014 between, inter alia, (i) the Company and (ii)
INDOS Financial Limited, the Company appointed the Depositary to provide cash flow
monitoring services, safe-keeping of the Company's non-custody assets and certain
oversight services in accordance with the AIFM Regulations.
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Under the Depositary Agreement, the Depositary receives a fee of £1,400 per month.
The Depositary Agreement contains indemnity provisions (which are standard for this type
of agreement) in favour of the Depositary from and against any costs, expense, losses,
damages or liabilities which it may suffer or incur on the proper provision of its services
under the Depositary Agreement, except where there has been fraud, wilful default,
negligence, bad faith or material breach of the Depositary Agreement or breach of any
applicable laws, rules and regulations on the part of the Depositary.
The Depositary Agreement is terminable by any of the parties giving to the others not less
than three months' written notice of termination. Any of the parties may also terminate the
Depositary Agreement, inter alia, in the event of a material breach by another party of its
obligations under the Depositary Agreement or upon the occurrence of certain insolvency
events relating to another party. On termination of the Depositary Agreement, the
Depositary will be entitled to all fees accrued due up to the date of termination.
6.4.2 INDOS Financial Limited was incorporated in England and Wales on 16 October 2012 with
registered number 08255973 with limited liability. The Depositary operates under the UK
Companies Act 2006 and regulations made thereunder. The Depositary has an issued and
fully paid up share capital of £1,002,392 divided into 96,073 ordinary shares of £1 each
and 12,075 deferred shares of £1 each. The Depositary has its registered office and
principal place of business at 54 Fenchurch Street, London, England, EC3M 3JY. The
Depositary is authorised and regulated in the United Kingdom by the FCA.
6.5

Share Registration
6.5.1 By a registrar agreement dated 23 July 2014 between (i) the Company and (ii)
Computershare Investor Services (Jersey) Limited (the "Registration Services
Agreement"), the Registrar was appointed as the Company's registrar.
The Registrar is entitled to a fixed annual fee of £8,000 and variable fees based the number
of transfers and other actions taken on behalf of the Company.
The Registration Services Agreement contains indemnity provisions (which are standard
for this type of agreement) in favour of the Registrar from and against any damages, loss,
costs, claims or expenses which it may suffer or incur in performing its services under the
Registration Services Agreement, except where there has been fraud, negligence, wilful
default or breach of the Registration Services Agreement on the part of the Registrar.
The Registration Services Agreement may be terminated by either party giving to the other
not less than six months' notice in writing. Either party may also terminate the Registration
Services Agreement, inter alia, in the event of a persistent or material breach by the other
party of its obligations under the Registration Services Agreement or upon the occurrence
of certain insolvency events relating to the other.
6.5.2 The Registrar was incorporated and registered in Jersey on 3 September 1999 with
registered number 75005 with limited liability. It operates under Jersey Companies Law
and orders made thereunder. The Registrar has an authorised, issued and fully paid up
share capital of £25,000 divided into 25,000 ordinary shares of £1 each. The Registrar has
its registered office and principal place of business at Queensway House, Hilgrove Street,
St. Helier, Jersey JE1 1ES. The Registrar is registered for the conduct of fund services
business in respect of the Company in accordance with the Financial Services (Jersey)
Law 1998 (the JFSC is protected by the Jersey Funds Law and the Financial Services
(Jersey) Law 1998 against liability arising from the discharge of its functions under such
laws).

6.6

TISE Sponsor Services
By a sponsor engagement letter dated 7 July 2006, as supplemented by letters dated 12
November 2008 and 12 May 2017, between (i) the Company and (ii) Ogier Corporate Finance
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Limited (the "Sponsor Agreement"), the Company appointed Ogier Corporate Finance Limited
as the TISE listing sponsor of the Company.
Ogier Corporate Finance Limited is entitled to an annual fee of £2,000 and a fee determined by
reference to the number of hours worked based on Ogier Corporate Finance Limited's standard
hourly charging rates.
The Sponsor Agreement contains indemnity provisions (which are standard for this type of
agreement) in favour of Ogier Corporate Finance Limited from and against any losses, claims,
demands, damages, costs, charges, expenses, fines or liabilities which it may suffer or incur in
performing its services under the Sponsor Agreement, except where any of the foregoing result
from the actions taken or omitted to be taken by Ogier Corporate Finance Limited in bad faith or
arising directly from the negligence, wilful default or fraud on the part of Ogier Corporate Finance
Limited.
The Sponsor Agreement may be terminated by either party giving written notice to the other at
any time.
6.7

Financial Advisory and Corporate Broking Services
By a financial adviser and corporate broker engagement letter dated 25 January 2019 between
(i) the Company and (ii) finnCap (the "Corporate Broker Agreement"), the Company appointed
finnCap Ltd as its financial adviser and corporate broker.
finnCap is entitled to an annual fee of £20,000, payable quarterly in advance, in addition, finnCap
to such additional fees as the Company and finnCap may agree for additional services, advice or
opinions not specifically provided for in the Corporate Broker Agreement. The Company and
finnCap have agreed that finnCap shall be entitled to an additional fee of £50,000 plus a
commission of 1 per cent. of the value of Subscription Rights exercised in the ensuing years in
respect of its additional services and advice in connection with the Proposals.
The Corporate Broker Agreement contains indemnity provisions (which are standard for this type
of agreement) in favour of finnCap from and against all losses, claims, damages, charges,
expenses or labilities which it may suffer or incur, directly or indirectly, in performing its services
under the Corporate Broker Agreement, except where any of the foregoing result from the actions
taken or omitted to be taken by finnCap (or its associates) arising from the fraud, gross negligence
or wilful default on the part of finnCap (or its associates).
The Corporate Broker Agreement may be terminated by either party giving written notice to the
other at any time.

7.

Material Contracts

Save for the agreements summarised in paragraph 6 of this Part 9, the Company has not entered into any
material contract (not being a contract entered into in the ordinary course of business) in the two years
immediately preceding publication of this document.
8.

Miscellaneous

8.1

Save for admission to listing on the TISE and to trading on the London Stock Exchange's SETSqx
platform, no admission to listing or trading is being, or will be, sought on any other exchange in
respect of any of the Shares.

8.2

The Investment Manager has given and not withdrawn its written consent to the issue of this
document with the inclusion of its name and the references to it in the form and context in which
such name and references are included.

8.3

finnCap has given and not withdrawn its written consent to the issue of this document with the
inclusion of its name and the references to it in the form and context in which such name and
references are included.
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8.4

The Company's statutory records are kept at the offices of the Administrator at Ordnance House,
31 Pier Road, St. Helier, Jersey JE4 8PW..

8.5

The Company's register of members may be inspected at Computershare Investor Services
(Jersey) Limited, Queensway House, Hilgrove Street, St Helier, Jersey JE1 1ES, during normal
business hours on any weekday (Saturdays, Sundays and public holidays excepted).

8.6

There ae no transfer fees payable to the Company (or its agents) by Shareholders in repsect of
transfers of Shares.

8.7

Any changes by the Company that would be contrary to the terms of the JFSC's Listed Fund Guide
or contrary to the JFSC's published policies applicable to Jersey listed funds will require the prior
consent of the JFSC.

9.

Documents Availability for Inspection

Copies of the following documents will be available for inspection (free of charge) at the registered office
of the Company, during normal business hours on any weekday (Saturdays, Sundays and public holidays
excepted) until the EGM:
(i)

the memorandum of association of the Company;

(ii)

the Existing Articles and a draft of the New Articles;

(iii)

the material contracts referred to in paragraph 6 of this Part 9;

(iv)

the annual reports and audited financial statements of the Company for the three financial years
ended 30 September 2018, 30 September 2019 and 30 September 2020;

(v)

the consent letters referred to in paragraphs 8.2 and 8.3 of this Part 9; and

(vi)

this document.

In addition, copies of the annual reports and audited financial statements of the Company for the three
financial years ended 30 September 2018, 30 September 2019 and 30 September 2020 will be available
for collection (free of charge) at the registered office of the Company, during normal business hours on
any weekday (Saturdays, Sundays and public holidays excepted) until the EGM.

64

PART 10
DEFINITIONS
The words and expressions listed below have the meanings set out opposite them throughout this
document except where the context otherwise requires.
"Administration Agreement"

the administration secretarial agreement dated 22 June 2006
between the Company and the Administrator, further details of
which are set out in paragraph 6.2.1 of Part 9 of this document

"Administrator"

R&H Fund Service (Jersey) Limited

"AIC"

the Association of Investment Companies

"AIFM"

an alternative investment fund manager for the purposes of the
AIFM Regulations

"AIFM Directive" or "AIFMD"

Directive 2011/61/EU of the European Parliament and of the
Council on Alternative Investment Fund Managers

"AIFM Regulations"

the Alternative Investment Fund Managers Regulations 2013

"Articles"

the articles of association of the Company from time to time,
including the Existing Articles or the New Articles (as appropriate)

"Board"

the board of directors of the Company (or any duly authorised
committee thereof) from time to time

"Business Day"

any day on which banks are open for business in both Jersey and
London (excluding Saturdays, Sundays and public holidays)

"certificated" or "in certificated
form"

not in uncertificated form

"Company"

Geiger Counter Limited

"CQS Group or CQS"

CQS (UK) LLP and its subsidiary undertakings and affiliated
entities from time to time.

"Credit Suisse"

Credit Suisse AG, Dublin Branch

"CREST"

the facilities and procedures for the time being of the relevant
system of which Euroclear has been approved as operator
pursuant to the CREST Regulations

"CREST Manual"

the compendium of documents entitled "CREST Manual" issued
by Euroclear from time to time

"CREST Regulations"

Uncertificated Securities Regulations 2001 (SI 2001 No.
2001/3755) of the United Kingdom and such other regulations as
are applicable to Euroclear and/or CREST

"Depositary"

INDOS Financial Limited

"Depositary Agreement"

the depositary agreement dated 21 July 2014 between, inter alia,
the Company and the Depositary, further details of which are set
out in paragraph 6.4.1 of Part 9 of this document

"Directors"

the directors of the Company from time to time

"EEA"

the European Economic Area

"EEA States"

those countries that are members of the EEA from time to time
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"EGM" or "Extraordinary General
Meeting"

the extraordinary general meeting of the Company convened for
26 April 2021, commencing at 12 noon (or any adjournment of that
meeting), and notice of which is set out in Part 11 of this document

"EGM Resolution"

the special resolution set out in the notice convening the EGM in
Part 11 of this document

"EU"

the European Union

"EUWA"

The European Union (Withdrawal) Act 2018 (as amended)

"Euroclear"

Euroclear UK & Ireland Limited

"Existing Articles"

the articles of association of the Company as at the date of this
document

"FCA"

the UK Financial Conduct Authority

"finnCap"

finnCap Ltd, trading as finnCap

"Form of Proxy"

the form of proxy for use by Ordinary Shareholders in connection
with the EGM

"FSMA"

the UK Financial Services and Markets Act 2000

"IFRS"

International Financial Reporting Standards

"Investee Company"

a company in which the Company is invested

"Investment Management
Agreement"

the investment management agreement between the Company
and the Manager dated 15 March 2019, details of which are set
out in paragraph 6.1.1 of Part 9 of this document

"Investment Manager" or "NCIM" or CQS (UK) LLP, trading as New City Investment Managers
"New City Investment Managers"
"Investment Portfolio"

the portfolio of investment assets owned by the Company from
time to time

"ISA"

an individual savings account maintained in accordance with the
UK Individual Savings Account Regulations 1998

"Jersey Companies Law"

the Companies (Jersey) Law 1991

"Jersey Funds Code"

the Code of Practice for Certified Funds published by the JFSC

"Jersey Funds Law"

the Collective Investment Funds (Jersey) Law 1988, as amended

"Jersey Listed Fund Guide"

the guide published by the JFSC, the purpose of which is to define
listed closed-end funds established in Jersey under a fast-track
authorisation process as "Listed Funds" and to set out the
characteristics that such funds would typically be expected to have

"JFSC"

the Jersey Financial Services Commission

"London Stock Exchange"

London Stock Exchange plc

"Manager" or "CQS"

CQS (UK) LLP

"NAV" or "Net Asset Value"

in relation to (i) the Company, the value of the assets of the
Company less its liabilities and (ii) the Ordinary Shares, the value
of the assets of the Company less its liabilities divided by the
number of Ordinary Shares in issue, in each case calculated in
accordance with the Company's accounting policies from time to
time
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"New Articles"

the memorandum and articles of association of the Company as
proposed to be adopted by the EGM Resolution

"OECD"

the Organisation for Economic Co-operation and Development

"Ordinary Shareholders"

holders of Ordinary Shares

"Ordinary Shares"

ordinary shares of no par value in the capital of the Company

"Prime Broker"

Credit Suisse AG, Dublin Branch

"Prime Brokerage Agreement"

the master prime brokerage agreement dated 6 October 2016
between the Company and the Prime Broker, further details of
which are set out in paragraph 6.3.1 of Part 9 of this document

"Proposals"

the introduction of an annual Subscription Right and adoption of
the New Articles conditional on the passing of the EGM Resolution

"Registrar"

Computershare Investor Services (Jersey) Limited

"SETSqx" or "London Stock
Exchange's SETSqx platform"

the London Stock Exchange Electronic Trading Service - quotes
and crosses trading service for less liquid securities

"Regulation S"

Regulation S promulgated under the US Securities Act

"Regulatory Information Service"

a primary information provider which has been approved by the
FSA to disseminate regulatory information to the market

"Restricted Shareholders"

Shareholders who are resident in, or citizens of, any of the
Restricted Territories

"Restricted Territories"

the United States, Australia, Canada, Japan, New Zealand, the
Republic of South Africa or any EEA State (other than the UK)

"Shareholders"

holders of Ordinary Shares

"Shares"

the Ordinary Shares

"SIPP"

self-invested personal pension

"Subscription Date"

as defined in paragraph 1.1 of Part 6

"Subscription Price"

as defined in paragraph 1.1 of Part 6

"Subscription Right"

the right conferred by each Ordinary Share as detailed in Part 6 of
this document

"TISE" or "The International Stock
Exchange"

the investment exchange known as The International Stock
Exchange

"TISEA"

The International Stock Exchange Authority Limited

"TISE Listing Rules"

the rules of the TISEA governing the listing of securities on the
TISE

"TISE Official List"

the list of securities admitted to listing on the TISE which is
published and maintained by the TISEA

"uncertificated" or "in uncertificated recorded in the register of members of the Company as being held
form"
in uncertificated form in CREST and title to which, by virtue of the
CREST Regulations, may be transferred by means of CREST
"UK Prospectus Regulation"

Regulation (EU) 2017/1129 of the European Parliament and of the
Council of 14 June 2017 on the prospectus to be published when
securities are offered to the public or admitted to trading on a
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regulated market, and repealing Directive 2003/71/EC, as it forms
part of the domestic law of the United Kingdom by virtue of the
EUWA
"United Kingdom" or "UK"

the United Kingdom of Great Britain and Northern Ireland

"United States" or "US"

the United States of America, its territories and possessions, any
state or other political sub-division of the United States of America
and the District of Columbia

"US$"

United States dollars

"US Person"

any person or entity defined as such in Regulation S of the US
Securities Act

"US Securities Act"

the US Securities Act of 1933

Notes:
1.

All references to "£","pounds sterling" and "pence" (including the abbreviation "p") are to the lawful
currency of the United Kingdom.

3.

All references in this document to 25 March 2021 should be regarded as being references to the
latest practicable date prior to the publication of this document.

4.

All references in this document to laws, rules and regulations should be regarded as references to
all such laws, rules and regulations as amended from time to time.
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PART 11
NOTICE OF EXTRAORDINARY GENERAL MEETING

Geiger Counter Limited
(Incorporated in Jersey with limited liability under the Companies (Jersey) Law 1991
with registered number 93672)

Notice is hereby given that an extraordinary general meeting of Geiger Counter Limited will be held at the
offices of R&H Fund Services (Jersey) Limited at Ordnance House, 31 Pier Road, St. Helier, Jersey JE4
8PW, on Monday, 26 April 2021 commencing at 12 noon for the purpose of considering and, if thought fit,
passing the following resolution as a special resolution:
Special Resolution
THAT:
(i)

the memorandum and articles of association produced to the EGM and signed by the chairman
of the EGM for the purposes of identification be adopted as the memorandum and articles of
association of the Company in substitution for the existing memorandum and articles of
association of the Company;

(ii)

in addition to any existing authority to issue Shares granted to the Company at any annual general
meeting held before the passing of this resolution, the Directors be and are hereby generally and
unconditionally authorised to create, allot and issue Ordinary Shares, as described in the Listing
Document;

Save where the context requires otherwise, the definitions contained in the listing document of the
Company dated 31 March 2021 shall have the same meanings where used in this resolution.

Registered Office
Ordnance House
31 Pier Road
St. Helier
Jersey JE4 8PW

By order of the Board
R&H Fund Services (Jersey) Limited
Company Secretary
31 March 2021

Given the unprecedented circumstances surrounding the COVID-19 pandemic, the Board is encouraging
all of the Company's shareholders (the Shareholders) to vote on the resolutions to be proposed at the
EGM in advance by form of proxy in line with the instructions set out below. This will ensure that your votes
are registered in the event that attendance at the EGM is not possible or restricted given the risks posed
by the spread of COVID-19 and the current Government guidance.
If circumstances change and if social distancing measures are relaxed before the EGM, the Company
will notify shareholders of any changes to the proposed format for the EGM as soon as possible.
Notes
1.
Entitlement to Attend and Vote
Pursuant to Article 40 of the Companies (Uncertificated Securities) (Jersey) Order 1999, the Company has specified
that only Shareholders registered on the Company's register of members at 6.00 p.m. on Thursday, 22 April 2021
(or, if the EGM is adjourned, 48 hours prior to the adjourned meeting) shall be entitled to attend and vote at the
EGM in respect of the number of Ordinary Shares registered in their name at that time. Changes to entries on the
register of members after 6.00 p.m. on Thursday, 22 April 2021 (or, if the EGM is adjourned, 48 hours prior to the
adjourned meeting) shall be disregarded in determining the rights of any person to attend, speak and vote at the
EGM.
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2.
2.1

2.2
2.3

Appointment of Proxies
A member of the Company at the time set out in note 1 above is entitled to appoint a proxy to exercise all or
any of their rights to attend, speak and vote at the EGM. A proxy does not need to be a member of the
Company but must attend the EGM to represent the member. A proxy may only be appointed using the
procedures set out in these notes and the notes on the Form of Proxy.
Appointment of a proxy will not preclude a member from attending the EGM and voting in person.
The notes on the Form of Proxy explain how to direct a proxy how to vote, or abstain from voting, on the
EGM Resolution. To appoint a proxy using the Form of Proxy, the Form of Proxy must be completed, signed
and returned to the Registrar at c/o The Pavilions, Bridgwater Road, Bristol, BS99 6ZY, so as to be received
no later than 12 noon on Thursday, 22 April 2021. Any power of attorney or other authority under which the
Form of Proxy is signed (or a duly certified copy of such power or authority) must be included with the Form
of Proxy.

3.
Appointment of Proxy by Joint Members
In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the
appointment submitted by the most senior holder will be accepted. Seniority is determined by the order in which
the names of the joint holders appear in the Company's register of members in respect of the joint holding (the firstnamed being the most senior).
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