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Securities Note (including Application Form)
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Managed by

BERINGEA LLP

THIS DOCUMENT IS IMPORTANT AND
REQUIRES YOUR IMMEDIATE ATTENTION.
If you are in any doubt about the contents of this document, you
should consult your bank manager, solicitor, accountant or other
independent Financial Adviser duly authorised under the Financial
Services and Markets Act 2000 (“FSMA”) who specialises in advising on
investment in shares and other securities without delay.
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Application will be made to the UK Listing Authority for the New
Ordinary Shares to be admitted to the premium segment on the
Oﬃcial List. Application will also be made to the London Stock
Exchange for the New Ordinary Shares to be admitted to trading on its
main market for listed securities. It is expected that Admission will
become eﬀective, and that dealings in the New Ordinary Shares will
commence, within 10 Business Days of the issue of such New
Ordinary Shares.

This document constitutes a securities note (the “Securities Note”).
Additional information relating to each of the Companies is contained
in a registration document (the “Registration Document”). A brief
summary conveying the essential characteristics of, and risks
associated with, the Companies and the new ordinary shares in the
capital of the Companies (the “New Ordinary Shares”), which are being
oﬀered for subscription (the “Oﬀer”), is contained in a summary note
(the “Summary”). The Securities Note, the Registration Document and
the Summary together constitute a prospectus (the “Prospectus”)
dated 11 January 2019. The Prospectus has been prepared in
accordance with the Prospectus Rules made under section 74 of
FSMA and approved by the Financial Conduct Authority (“FCA”) in
accordance with section 84 of FSMA.

Your attention is drawn to the risk factors set out on pages 4 to 6 of
this document and to the terms and conditions of application set out
on pages 41 to 44 of this document.

Persons receiving this document should note that, in connection with
the Oﬀer, Howard Kennedy is acting for the Companies and no-one
else and, subject to the responsibilities and liabilities imposed by FSMA
(or the regulatory regime established thereunder), will not be
responsible to any other person for providing the protections aﬀorded
to customers of Howard Kennedy nor for providing advice in
connection with the Oﬀer. Howard Kennedy is acting as sponsor of
the Companies in connection with the Oﬀer, and is authorised and
regulated in the United Kingdom by the FCA.

To raise up to £60,000,000 by way of an issue of New Ordinary
Shares in the Companies, with an over allotment facility of up
to a further £20,000,000, payable in full in cash on application

The procedure for, and the terms and conditions of, application under
this Oﬀer are set out at the end of this document together with an
Application Form.

This document should be read in conjunction with the Registration
Document and the Summary, copies of which are available from the
locations listed on page 37 of this document.

Completed Application Forms must be posted or delivered by hand to
the Receiving Agent, Beringea LLP, 39 Earlham Street, London WC2H
9LT. The Oﬀer opens on 11 January 2019 and will close not later than
1 p.m. on 5 April 2019 in respect of the 2018/2019 Oﬀer and not later
than 1 p.m. on 30 April 2019 in respect of the 2019/2020 Oﬀer, or as
soon as the Oﬀer is fully subscribed. The Directors, in their absolute
discretion, may decide to increase the Oﬀer by a further £10,000,000
for each of the Companies up to an aggregate maximum of
£80,000,000, close the Oﬀer earlier or extend the closing date of the
2019/2020 Oﬀer to a date no later than 10 January 2020.

No person receiving a copy of this document or an Application Form
in any territory other than the UK may treat the same as constituting
an oﬀer or invitation to him to subscribe for or purchase New Ordinary
Shares unless, in such territory, such oﬀer or invitation could lawfully
be made.

The Companies and their Directors, whose names appear on page 50
of this document, accept responsibility for the information contained
in the Prospectus. To the best of the knowledge of the Companies
and the Directors (who have taken all reasonable care to ensure that
such is the case) the information contained in the Prospectus is in
accordance with the facts and does not omit anything likely to aﬀect
the import of such information.
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6.1

1.1
1.2

5.1.2
4.1

ProVen VCT plc
(incorporated in England & Wales under the Companies Act
1985 with Registered Number 03911323)
ProVen Growth and Income VCT plc
(incorporated in England & Wales under the Companies Act
1985 with Registered Number 04125326)

5.1.8

CONTENTS
Page No.
Risk Factors

4

Expected Timetable

7

Oﬀer Statistics

7

Discount for Early Investment and for Existing Shareholders

8

Letter from the Chairmen of the Companies

9

Why Invest in the Oﬀer?

10

Growth Capital Investing

15

Part 1 – The Oﬀer

18

Part 2 – Tax Considerations for Investors

30

Part 3 – Conditions to be met by Venture Capital Trusts

32

Part 4 – Other Information Relating to the Companies

34

Part 5 – Rules of the Dividend Reinvestment Schemes

38

Part 6 – Terms and Conditions of Application

41

Part 7 – Data Protection

45

Deﬁnitions

46

Corporate Information

50

Application Procedure

51

Application Form

55

3

RISK FACTORS
As a prospective Investor there are a number of risk factors which you should be aware of before investing in
the New Ordinary Shares. Prospective Investors should read the whole of the Prospectus and not rely solely
on the information in the sections entitled “Risk Factors”.
The Directors consider the following risks relating to the New Ordinary Shares to be material for potential
Investors, but the risks listed below do not necessarily comprise all those relating to the New Ordinary Shares
and are not set out in order of priority. Additional risks and uncertainties currently unknown to the Directors
(such as changes in legal, regulatory or tax requirements), or which the Directors currently believe are
immaterial, may also have a materially adverse eﬀect on the New Ordinary Shares. Material risks relating to
the Companies are set out in the Registration Document.
•

Levels, bases of, and relief from taxation are subject to change.
Such changes could be retrospective. The tax reliefs described
are based on current legislation, practice and interpretation. The
ability of Investors to secure the tax reliefs available to investors in
VCTs depends on their individual circumstances.

•

Changes in legislation concerning VCTs in general, and Qualifying
Investments and Qualifying Trades in particular, may restrict or
adversely aﬀect the ability of either Company to meet its
objectives, and may reduce the returns to Investors.

•

There can be no assurances that either Company will meet its
objectives. The Companies will face competition for investment
opportunities and there can be no assurance that suﬃcient
suitable investment opportunities will be identiﬁed.

•

It is the intention of the Directors that the Companies be
managed so as to qualify as a VCT, but there can be no guarantee
that such status will be maintained. If either Company fails to
meet the qualifying requirements for VCTs, this could result in
adverse tax consequences for Investors, including being required
to repay the 30% income tax relief.

•
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In order to comply with VCT legislation, the Qualifying Companies
must be unquoted and have gross assets of not more than £15
million immediately prior and £16 million immediately aer the
investment and generally be no more than 7 years old (10 years
for a Knowledge Intensive Company (“KIC”)). Older companies
may also be Qualifying Companies where previous Risk Finance
State Aid was received by the Qualifying Company within 7 years
(10 years for KICs) or where the company is entering a new
market and a turnover test is satisﬁed. Further, each Qualifying
Company must have less than 250 full time (or equivalent)
employees at the time of investment (500 employees in the case
of a KIC).

•

The Companies may invest in businesses which are considerably
smaller than the maximum size allowed by the VCT legislation.
They may also have a short trading history. Investment in small
unquoted companies involves substantially higher risk than
investing in larger, longer established businesses such as those
listed on the main market of the London Stock Exchange. In
particular, small companies oen have limited product lines,
markets and/or ﬁnancial resources and may be dependent for
their management on a smaller number of key individuals.

•

The Finance (No. 2) Act 2015 introduced a maximum age limit for
companies receiving VCT investments (generally seven years
from ﬁrst commercial sale, or ten years for KICs), and a maximum
amount of Risk Finance State Aid which a company can receive
over its lifetime (£12 million, or £20 million for KICs). It also
imposed further restrictions on the use of VCT funds received by
investee companies.

•

The Finance Act 2018 introduced a new “risk-to-capital”
condition for Qualifying Investments, designed to focus
investments towards potentially higher growth earlier stage
businesses, and away from lower risk investments, such as those
with signiﬁcant property assets which could be regarded as lower
risk. These changes may mean that there are fewer opportunities
for investment, that each Company may not necessarily be able
to provide further investment funds for companies already in its
portfolio and that there is a greater element of risk given the
focus on earlier stage businesses. This could aﬀect the returns to
the Companies and Shareholders.

•

The penalty for contravention of the VCT Rules may include loss
of VCT status with a resultant clawback of VCT tax reliefs from
investors. HMRC have stated that VCT status will not be
withdrawn where an investment is ultimately found to be
non-qualifying if, aer taking reasonable steps including seeking
professional advice, a VCT considers that an investment is
qualifying. However, HMRC may require rectiﬁcation of the
breach, which may mean the VCT is forced to dispose of the
investment at a loss.
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•

Qualifying Investments made by the Companies will be in
companies whose shares are not readily marketable and,
therefore, may be diﬃcult to realise. There may also be
constraints imposed on the realisation of investments in order to
maintain the VCT tax status of the Companies.

•

As minority investors the Companies will not control the boards
of directors of investee companies and may not be in a position
to fully protect their interests.

•

•

Investors should be aware that the sale of New Ordinary Shares
within ﬁve years of their subscription will require the repayment
of the 30% income tax relief obtained on the subscription for
these Shares. Accordingly, an investment in a Company should
be considered as a longer term investment.
The Companies are each seeking up to £30 million, with an over
allotment facility of a further £10 million each, through the Oﬀer.
To the extent that a smaller level of funds is raised, the portfolio
may be less diversiﬁed than if the Oﬀer had been fully subscribed.

•

Past performance of the funds managed by the Manager is not
an indication of the future performance of the Companies.

•

A signiﬁcant proportion (38.7% as at 31 August 2018) of ProVen
VCT’s NAV is concentrated in ﬁve investments. Potential Investors
should be aware that the future investment performance of the
Ordinary Shares in ProVen VCT may be more dependent on the
performance of these investments as a result.

•

A signiﬁcant proportion (36.0% as at 31 August 2018) of PGI
VCT’s NAV is concentrated in ﬁve investments. Potential Investors
should be aware that the future investment performance of the
Ordinary Shares in PGI VCT may be more dependent on the
performance of these investments as a result.

•

Although the Companies aim to make investments in small and
medium sized unquoted companies with excellent growth
prospects, some of the existing investee companies may have
limited scope for future growth.

•

The Companies’ objectives of achieving a total return greater
than that available from investment in a portfolio of quoted
companies is only a target and is not guaranteed. The value of an
investment in either Company depends on the performance of
its underlying assets and that value, and the income derived from
the investment, may go down as well as up.

•

The total dividends per New Ordinary Share paid during a
ﬁnancial period may exceed the increase, if any, in the NAV per
New Ordinary Share arising from net income and realised and
unrealised gains during the period. If this is the case, the NAV per
New Ordinary Share will fall over the period.

•

Where the European Commission believes that Risk Finance
State Aid has been provided which is not in accordance with The
Risk Finance Guidelines, they may require the UK Government to
recover that Risk Finance State Aid. There is currently no
mechanism in place for this, but recovery may be from the
investee companies, the Companies or the Companies’ investors.

•

Prospective Investors should be aware that the value of the New
Ordinary Shares may ﬂuctuate and an Investor may not receive
back the full amount originally invested.

•

Whilst the Companies are targeting an annual dividend yield of
5% per annum, there is no guarantee that this will be achieved.
Each Company’s ability to pay dividends may be adversely
aﬀected by a lack of distributable reserves, insuﬃcient cash
and/or legislative requirements. There is no certainty about the
amount and timing of future dividends or that any dividends will
be paid.

•

Although it is anticipated that the New Ordinary Shares will be
admitted to a premium listing on the Oﬃcial List and to trading
on the London Stock Exchange’s main market for listed
securities, there is likely to be an illiquid market primarily because
the initial income tax relief is only available to those subscribing
for newly issued shares. It may, therefore, be diﬃcult for
Shareholders to sell their New Ordinary Shares. In addition, it is
likely that the market value of the New Ordinary Shares will be
less than their underlying net asset value.

•

Whilst it is the intention of the Directors that each Company will
buy back New Ordinary Shares from Shareholders at a discount
to NAV of not more than 5%, there can be no guarantee that
either Company will buy back New Ordinary Shares from
Shareholders or that, if it does, the discount to NAV will not be
greater than 5%. Share buy backs will be subject to applicable
legislation and VCT regulations and the availability of suﬃcient
cash in the relevant Company for follow-on investments and
operational requirements. The number of Ordinary Shares
bought back in each year by each Company will be a maximum
of 14.99% of the number of Ordinary Shares in issue.

•

Tax relief on subscriptions for shares in a VCT is restricted where,
within six months (before or aer) that subscription, the investor
had disposed of shares in the same VCT or in a VCT which is
known to be merging with that VCT. Existing Shareholders should
be aware that the sale of existing Ordinary Shares in the
Companies within these periods could, therefore, put their
income tax relief relating to the Oﬀer at risk.

•

On 24 June 2016 it was announced that UK electorate had voted
to leave the European Union (“EU”) which is due to take eﬀect on
29 March 2019. At the date of this document there is still
signiﬁcant uncertainty over the manner and form of the UK’s
5

withdrawal from the EU. As the Companies currently have to
comply with European-led legislation, the future regulatory
environment is therefore subject to signiﬁcant uncertainty.
However, at least in the short term and until the UK’s withdrawal
from the European Union has been completed, the Companies
will continue to be subject to European-led legislation, as enacted
into UK legislation.
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EXPECTED TIMETABLE
Oﬀer opens

11 January 2019
5.1.1

Final closing dates and deadlines for receipt of
Applications, unless fully subscribed earlier:1

5.1.3
5.2.3(g)

2018/2019 Oﬀer
2019/2020 Oﬀer

1 p.m. on 5 April 2019
1 p.m. on 30 April 20191

First admission

within 10 Business Days of the ﬁrst allotment2

Dealings commence

within 10 Business Days of each allotment2

Share and tax certiﬁcates sent out

within 15 Business Days of each allotment2

1

The Directors reserve the right to extend the 2019/2020 Oﬀer in respect of their Company at their absolute discretion to a date no later than 10 January 2020. Either Oﬀer will close
earlier than the dates stated above if it is fully subscribed.

4.7

1

New Ordinary Shares will be allotted and issued in respect of valid applications received for the 2018/2019 Oﬀer on 1 March 2019, 29 March 2019 and 5 April 2019 and any other date
prior to 5 April 2019 on which the Directors decide, and for the 2019/2020 Oﬀer on 8 April 2019 and 30 April 2019, and any other dates aer 5 April 2019 and prior to the close of the
Oﬀer on which the Directors decide.

2

OFFER STATISTICS

*
**
***
****

Total Oﬀer size

£80,000,000*

Maximum amount to be raised per Company

£40,000,000*

Minimum aggregate Investment per Investor across both Companies

£5,000

Minimum Investment per Investor per Company

£2,500

Maximum Investment per Investor on which tax reliefs are available

£200,000**

Maximum estimated number of New Ordinary Shares
to be issued by ProVen VCT based on the NAV
per Ordinary Share as at the date of this document

46,383,741***

Maximum estimated number of New Ordinary Shares
to be issued by PGI VCT based on the NAV per Ordinary
Share as at the date of this document

55,598,648***

Maximum net proceeds for each Company, aer issue costs

£38,800,000***

Maximum expenses of the Oﬀer per Company

£2,200,000****

3.4+8.1

Assuming the over allotment facility of up to a further £10,000,000 per Company is used in full.
There is no maximum size of investment but tax reliefs are only available on investments in VCTs of up to a maximum of £200,000 per person per tax year.
Assuming the over allotment facility of up to a further £10,000,000 per Company is used, a Promoter’s Fee of 3.0% and no Adviser Charge.
Assuming the over allotment facility of up to a further £10,000,000 per Company is used, a Promoter’s Fee of 5.5% and no Adviser Charge.
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DISCOUNT FOR EARLY INVESTMENT AND FOR EXISTING SHAREHOLDERS
Applicants (and their spouses) who had an existing shareholding in one of the ProVen VCTs on 11 January 2019, and whose valid
Application forms part of the ﬁrst £5 million of valid Applications for each Company or is received by 1 p.m. on 15 February 2019 if
£5 million of valid Applications for that Company have not been received by this date, will be entitled to additional New Ordinary
Shares with an aggregate subscription price equivalent to 2% of the amount subscribed.
All other Applicants whose valid Application forms part of the ﬁrst £5 million of valid Applications for each Company or is received by
1 p.m. on 15 February 2019 if £5 million of valid Applications for that Company have not been received by this date, will be entitled to
additional New Ordinary Shares with an aggregate subscription price equivalent to 1% of the amount subscribed.
The subscription price of the Additional Shares will be met by the Manager.
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LETTER FROM THE
CHAIRMEN OF THE
COMPANIES
ProVen VCT plc
39 Earlham Street
London
WC2H 9LT
Registered no: 03911323
Tel: 020 7845 7820

ProVen Growth & Income VCT plc
39 Earlham Street
London
WC2H 9LT
Registered no: 04125326
Tel: 020 7845 7820
11 January 2019

Dear potential Investor,
We are delighted to be able to introduce the latest share oﬀer (the “Oﬀer”) from ProVen VCT and PGI VCT, which is an opportunity to invest in the
existing investment portfolios of two long established VCTs. ProVen VCT’s NAV total return over the last ﬁve years is £148.88 for every £100
invested1. Further details of ProVen VCT’s historic performance are given on pages 10 to 13. PGI VCT’s NAV total return over the last ﬁve years is
£129.10 for every £100 invested1. Further details of PGI VCT’s historic performance are given on pages 10 to 13.
Each of the Companies has a target of paying dividends of approximately 5% of the opening NAV each year. Aer taking into account the initial
30% income tax relief on subscription for shares this equates to a tax free yield of over 7%. The Boards believe that this target is consistent with
the NAV remaining broadly stable over time, although this will depend on the returns achieved by each of the Companies’ investments and
cannot be guaranteed. Larger special dividends may be paid if there is a realisation or series of realisations from the portfolio which results in an
exceptionally large proﬁt. For the three ﬁnancial years ended 29 February 2016, 28 February 2017 and 28 February 2018, ProVen VCT has paid
tax free dividends per Ordinary Share of 6.5p, 5.0p and 9.5p respectively and PGI VCT has paid tax free dividends per Ordinary Share of 6.0p, 4.5p
and 12.25p respectively. This is equivalent to an average dividend yield of 6.8% p.a. for ProVen VCT and 9.1% p.a. for PGI VCT on the relevant net
asset value at the beginning of the relevant ﬁnancial year (excluding the initial 30% income tax relief). For the year ending 28 February 2019,
special interim dividends of 25.25p per Ordinary Share for ProVen VCT and 4.5p per Ordinary Share for PGI VCT were paid on 30 November 2018.
These special interim dividends broadly equate to the realised capital proﬁts per Ordinary Share on the realisations of Watchﬁnder and
Chargemaster and represent a cash return of 25.3% and 6.2% on the opening NAV per Ordinary Share at 1 March 2018 for ProVen VCT and PGI
VCT respectively.
Both ProVen VCT and PGI VCT are managed by Beringea LLP (the “Manager”), an award winning venture capital investment manager which has
over 25 years’ experience of investing in unquoted companies and which has managed the Companies since they were launched.
Since November 2015, ProVen VCT has invested over £38.8 million and PGI VCT has invested over £26.7 million. The Manager continues to
experience a strong ﬂow of new investment opportunities. The Boards have, therefore, decided to raise more funds to ensure that the
Companies can take full advantage of these opportunities. More details of the Oﬀer are set out on the following pages. To invest, please complete
the Application Form at the end of this document. If you have any questions about the Oﬀer or how to complete the Application Form, please
call the Manager on 020 7845 7820. Please be aware, however, that the Manager is not able to give personal ﬁnancial or tax advice.
We look forward to welcoming new investors to the Companies as well as existing Shareholders increasing their holdings.
Yours faithfully
Neal Ransome
Chairman
ProVen VCT plc
1

Yours faithfully
Marc Vlessing
Chairman
ProVen Growth & Income VCT plc

Source: www.aicstats.co.uk as at 30 November 2018
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WHY INVEST IN THE
OFFER?
OVERVIEW

PERFORMANCE OF PGI VCT

The Oﬀer is targeting returns which are greater than those available
from investing in a portfolio of quoted companies, through each
Company’s established strategy of investing in a portfolio of carefully
selected small and medium sized private companies with the
potential for rapid growth. For more information about the
Companies’ investment strategies and examples of the types of
businesses in which they invest, please see the section of this
document headed “Growth Capital Investing” on page 15.
The returns generated by each Company’s investment portfolio will be
enhanced by several attractive tax beneﬁts, including 30% income tax
relief on the amount invested and tax-free dividends.
Both Companies have been managed since inception by Beringea
LLP (and its predecessor companies), a specialist, award winning,
venture capital ﬁrm, which manages more than £185 million of VCT
assets. Beringea LLP is part of an international fund management
group which manages more than $450 million of venture capital
assets.

Position in
Net asset
VCT generalist
value total
ranking
return per
Time period
table1 £1 invested1

Annualised
return on
initial
£0.70 cost2

5 years

25/37

£1.29

13.0%

10 years

22/32

£1.71

9.4%

Source: www.aicstats.co.uk at 30 November 2018. Net asset value total return is the
theoretical total return on shareholders’ funds per share, reﬂecting the change in value of
the NAV per share assuming dividends paid to shareholders were reinvested in the NAV
on the last trading day of the month the shares were quoted ex-dividend. 45 share classes
were quoted in the ranking table of which 37 have a 5 year record and 32 have a 10 year
record.

1

Assuming initial 30% tax relief.

2

PERFORMANCE OF PROVEN VCT
OVER THE LAST 5 YEARS
The Total Return performance per ProVen VCT
Ordinary Share over the last 5 years (to 31 August
2018) is shown in the chart below:

TRACK RECORD
PERFORMANCE OF PROVEN VCT
Position in
Net asset
VCT generalist
value total
ranking
return per
Time period
table1 £1 invested1

150

Annualised
return on
initial
£0.70 cost2

5 years

7/37

£1.49

16.3%

10 years

12/32

£2.08

11.5%
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Source: www.aicstats.co.uk at 30 November 2018. Net asset value total return is the
theoretical total return on shareholders’ funds per share, reﬂecting the change in value of
the NAV per share assuming dividends paid to shareholders were reinvested in the NAV
on the last trading day of the month the shares were quoted ex-dividend. 45 share classes
were quoted in the ranking table of which 37 have a 5 year record and 32 have a 10 year
record.

1

2

Assuming initial 30% tax relief.

70
60
Aug 13

Aug 14

Aug 15

Aug 16

Aug 17

Aug 18

Cumulative dividends paid since 31 August 2013
NAV per Ordinary Share

The Total Return per ProVen VCT Ordinary Share increased from 98.4p
at 31 August 2013 to 142.4p at 31 August 2018, an increase of 45%
over the period.
The Total Return on ProVen VCT’s original ordinary shares since the
launch of ProVen VCT in 2000 is £1.88 per £1 invested. The annual
rate of return to investors since launch, including initial income tax
relief, is 5.0% p.a.
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PERFORMANCE OF PROVEN VCT
ORIGINAL ORDINARY SHARES
SINCE LAUNCH1

PERFORMANCE OF PGI VCT ORIGINAL
ORDINARY SHARES SINCE LAUNCH1

Total Return per £1 invested

£1.88

Cumulative dividends per £1
invested included in Total Return

£1.46

Annual rate of return since launch2

Total Return per £1 invested

£2.22

Cumulative dividends per £1
invested included in Total Return

£1.79

Annual rate of return since launch2

5.0%

6.4%

PGI VCT’s original ordinary shares of 1p, ﬁrst listed in May 2001, were converted into new
Ordinary Shares on 26 October 2009 at the rate of 0.6167 new Ordinary Shares for each
original ordinary share.

1

Rebased in respect of the share consolidation and conversion that took place on 30
October 2012.

1

Includes initial income tax relief of 20%, the amount applicable when PGI VCT was
launched. This is calculated assuming that dividends are not reinvested.

2

Includes initial income tax relief of 20%, the amount applicable when ProVen VCT was
launched. This is calculated assuming that dividends are not reinvested.

2

Past performance is not a guide to future performance.

Past performance is not a guide to future performance.

TARGET DIVIDEND YIELD OF 5% P.A. TAx-FREE

PERFORMANCE OF PGI VCT OVER
THE LAST 5 YEARS
The Total Return performance per PGI VCT Ordinary
Share over the last 5 years (to 31 August 2018) is
shown in the chart below:
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Each Company has a target dividend yield of approximately 5% of
NAV per annum. This is equivalent to a gross dividend yield to
Investors of 7.1% p.a., aer taking into account the initial 30% income
tax relief on subscription. As no tax is payable on VCT dividends, the
eﬀective gross dividend yield to a 40% taxpayer is 10.6% p.a. and
11.5% p.a. to an additional rate taxpayer (ignoring the tax-free
dividend allowance announced in July 2015 and introduced from the
tax year 2016/17). The Boards believe that these targets are
consistent with the NAV remaining broadly stable over time, although
this will depend on the returns achieved by each Company’s
investments and cannot be guaranteed. The objective of paying a
dividend of approximately 5% of NAV each year is a target and there is
no guarantee that this will be achieved. New Ordinary Shares issued
under the Oﬀer will be immediately eligible for any dividends declared
and paid by the Companies with a record date following the allotment
of such New Ordinary Shares.

60
Aug 13

Aug 14

Aug 15

Aug 16

Aug 17

TARGET DIVIDEND YIELD

Aug 18

Cumulative dividends paid since 31 August 2013
NAV per Ordinary Share

The Total Return per PGI VCT Ordinary Share increased from 83.1p at
31 August 2013 to 108.1p at 31 August 2018, an increase of 30%
over the period.
The Total Return on PGI VCT’s original ordinary shares since the
launch of PGI VCT in 2001 is £2.22 per £1 invested. The annual rate of
return to investors since launch, including initial income tax relief, is
6.4% p.a.

Target dividend yield (% of NAV)

5.0%

Tax-free yield aer initial 30% tax relief1

7.1%

Gross equivalent yield2
40% taxpayer
45% taxpayer

10.6%
11.5%

Target dividend yield divided by 0.7 to allow for the 30% initial tax relief. The eﬀective
subscription price per New Ordinary Share paid by Investors will be higher than the NAV of
Ordinary Shares at the date of allotment because of initial charges and/or fees paid to
Financial Advisers.

1

Ignoring the tax-free dividend allowance introduced by HMRC from tax year 2016/17.

2
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Either Company may pay a special dividend in addition to the target
5% yield in the event of there being a realisation or series of
realisations from the portfolio which results in an exceptionally large
gain.

Dividend payments for the year to 28 February 2014 included a
special dividend of 2.5p per Ordinary Share arising from the proﬁts
realised on the disposals of Fjordnet and Espresso Group during the
year.

The annual dividend yield for the previous ﬁve ﬁnancial years for
ProVen VCT is shown in the table below:

Dividend payments for the year to 29 February 2016 included a ﬁnal
dividend of 4.0p per Ordinary Share following the successful partial
realisation of Monica Vinader.

DIVIDEND YIELD FROM PROVEN VCT
SINCE THE ADOPTION OF THE
CURRENT DIVIDEND POLICY

Dividend payments for the year to 28 February 2018 included a
special interim dividend of 10.25p per Ordinary Share following the
successful realisations of Abzena, APM Healthcare, MatsSo and Third
Bridge.

Period to the end of February1

ProVen VCT

2013

2014

2015

2016

2017

2018

5.1%

7.3%

4.8%

6.4%

5.0%

8.9%

Dividend yield is calculated as the dividend per Ordinary Share for the year, divided by the
NAV per Ordinary Share at the start of the year. The NAV per Ordinary Share may fall over
the course of the year as a result of the payment of dividends. No account is taken in the
table above of the initial tax relief.

1

Dividend payments for the year to 28 February 2014 included a
special dividend of 2.5p per Ordinary Share arising from the proﬁts
realised on the disposals of Fjordnet and Espresso Group during the
year.
Dividend payments for the year to 29 February 2016 included a ﬁnal
dividend of 4.0p per Ordinary Share following the successful partial
realisation of Monica Vinader.
Dividend payments for the year to 28 February 2018 included a
special interim dividend of 7.0p per Ordinary Share following the
successful realisations of APM Healthcare, MatsSo and Third Bridge.
On 22 October 2018, the Board of ProVen VCT declared a special
interim dividend for the year ending 28 February 2019 of 25.25p per
Ordinary Share following the successful realisations of Watchﬁnder
and Chargemaster. This dividend alone represents a dividend yield of
25.3% for the year ending 28 February 2019 before account is taken
of any other dividends that might be paid in respect of the ﬁnancial
year to 28 February 2019.

DIVIDEND YIELD FROM PGI VCT
SINCE THE ADOPTION OF THE
CURRENT DIVIDEND POLICY
2013

2014

2015

2016

2017

2018

4.9%

7.4%

5.2%

7.0%

5.6%

14.8%

Dividend yield is calculated as the dividend per Ordinary Share for the year, divided by the
NAV per Ordinary Share at the start of the year. The NAV per Ordinary Share may fall over
the course of the year as a result of the payment of dividends. No account is taken in the
table above of the initial tax relief.

1
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The level of previous dividend payments is not a guide to future
dividend payments, which will depend on there being suﬃcient
distributable reserves and cash resources, and on VCT Rules.
Investors who would prefer a capital growth option can re-invest their
dividends through each Company’s dividend reinvestment scheme to
obtain more shares in that Company. Any amounts reinvested should
be eligible for income tax relief of 30%, subject to the usual VCT
restrictions. Investors wishing to take advantage of this opportunity
should read the rules of the dividend reinvestment scheme in Part 5
and sign in the relevant box in Section 7 of the Application Form.

LIQUIDITY FOR SHAREHOLDERS
Both Companies have a policy of buying back their own shares at a
discount to NAV of 5%. A policy of buying back shares from all
Shareholders who wish to sell, subject to an annual limit of 14.99% of
the shares in issue, has been operated by both Companies
continuously since July 2004.
Investors should note that if they sell their New Ordinary Shares less
than 5 years from the date of allotment they will have to repay the
initial tax relief.

Period to the end of February1

PGI VCT

On 22 October 2018, the Board of PGI VCT declared a special interim
dividend for the year ending 28 February 2019 of 4.5p per Ordinary
Share following the successful realisations of Watchﬁnder and
Chargemaster. This dividend alone represents a dividend yield of 6.2%
for the year ending 28 February 2019 before account is taken of any
other dividends that might be paid in respect of the ﬁnancial year to
28 February 2019.

ESTABLISHED PORTFOLIO

EXAMPLES OF RECENT SALES OF
SUCCESSFUL INVESTMENTS BY PGI VCT

Investors in the Oﬀer will gain immediate access to an established
portfolio of 43 companies in the case of ProVen VCT and 43
companies in the case of PGI VCT. This has a number of beneﬁts to
Investors:

Year
Company
of Sale

PGI VCT
Sale
Multiple
Investment Proceeds1 of Investment
£’000
£’000

Visibility of portfolio: Investors are investing into a known portfolio,
rather than a “blind pool”.

2017

Third Bridge

2,051

2017

MatsSo

1,140

2,7712

2.43x

Diversiﬁcation: ProVen VCT’s assets are spread over 43 companies
and PGI VCT’s assets are spread over 43 companies which means that
poor performance by any single company would have only a limited
eﬀect on either Company’s overall performance.

2018

Watchﬁnder.co.
uk Ltd

551

4,8982

8.89x

Chargemaster
plc

1,079

3,3943

3.15x

Chess
Technologies
Limited

1,568

5,413

3.45x

Maturity of investments: Several of the Companies’ Qualifying
Investments have been in their portfolios for a number of years . The
Manager would expect to exit from some of these companies within
the next 1-2 years. Any proﬁts made on these disposals may be
available for distribution to Shareholders as tax-free dividends in line
with each Company’s dividend policy.
Some examples of recent sales of successful investments from the
Companies’ portfolios are given in the tables below:

Third Bridge

2017

MatsSo

2018

Watchﬁnder.co.
uk Ltd

2018

949

5,459

5.75x

1,010

2,4542

2.43x

2,629

23,3532

8.88x

Chargemaster
plc

2,421

7,6133

3.14x

2018

Think Limited

2,757

7,769

2.82x

2018

Chess
Technologies
Limited

1,045

3,609

Sales proceeds include interest/dividends received over the life of the investment and
amounts held in escrow and/or earnout proceeds where these are believed to be
recoverable
2
Excludes potential future receipts from an “earn-out”
3
Includes deferred proceeds receivable in January 2019
1

RISK MANAGEMENT

ProVen VCT Sale
Multiple
Investment Proceeds1 of Investment
£’000
£’000

2017

2018

5.76x

The past performance of these investments is no guide to the future
performance of other portfolio companies. Some investments have
been written down to, or disposed of at, values below cost.

EXAMPLES OF RECENT SALES OF
SUCCESSFUL INVESTMENTS BY
PROVEN VCT
Year
Company
of Sale

2018

11,815

The Manager has many years’ experience of investing in unquoted
small and medium sized companies and its approach incorporates
several features which are designed to manage the risk proﬁle of each
Company:
•

Creating a widely diversiﬁed portfolio of VCT Qualifying
Investments

•

Extensive investigation of potential investment opportunities

•

Close monitoring of investments, including placing a member of
the investment team on the board of most portfolio companies

•

Retaining a portion of the portfolio required for liquidity purposes
in lower risk investments, including cash deposits

3.45x

Sales proceeds include interest/dividends received over the life of the investment and
amounts held in escrow and/or earnout proceeds where these are believed to be
recoverable
2
Excludes potential future receipts from an “earn-out”
3
Includes deferred proceeds receivable in January 2019
1
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TAx BENEFITS TO VCT INVESTORS
•

Income tax relief of 30% of the amount subscribed, providing
that the shares are held for at least 5 years. Relief is restricted to
the amount which reduces the Investor’s income tax liability to nil
and on investments up to a maximum of £200,000 per person
per tax year

•

Tax-free dividends

•

Capital gains tax exemption on disposal of shares

THE OFFER
Each Company is seeking to raise up to £30 million through the Oﬀer,
with an over allotment facility of up to a further £10 million. The
minimum aggregate Investment per Investor is £5,000. Applicants
may apply to invest in either ProVen VCT or PGI VCT, or both.
Applicants who wish to invest in both ProVen VCT and PGI VCT may
apply to invest diﬀerent amounts in each VCT but in this case the
minimum Application amount in each Company is £2,500. There is no
maximum size of investment but tax reliefs are only available on
investments in VCTs of up to a maximum of £200,000 per person per
tax year. Details of the Pricing Formula which will determine the
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number of New Ordinary Shares to be allotted under the Oﬀer are
given on page 28.

DISCOUNT FOR EARLY INVESTMENT AND FOR
ExISTING SHAREHOLDERS
A discount of 2% oﬀ the normal subscription price will be given to
existing Shareholders (and their spouses) in one of the ProVen VCTs
whose valid Application forms part of the ﬁrst £5 million of
Applications for each Company or is received by 1 p.m. on
15 February 2019 if £5 million of valid Applications for that Company
have not been received by this date. All other Applicants whose valid
Application forms part of the ﬁrst £5 million of valid Applications for
each Company or is received by 1 p.m. on 15 February 2019 if
£5 million of valid Applications for that Company have not been
received by this date, will be entitled to additional New Ordinary
Shares with an aggregate subscription price equivalent to 1% of the
amount subscribed. The discount will be given in the form of
additional New Ordinary Shares which will be paid for by the Manager.

HOW TO INVEST
An Application Form can be found at the end of this document.

GROWTH CAPITAL
INVESTING
Introduction
The small and medium sized company (“SME”) sector is a vital part of
the UK economy, accounting for over half of private sector
employment. Some of these companies have the potential to grow
very quickly, given access to suﬃcient ﬁnance and support for
management. However, SMEs oen ﬁnd it diﬃcult to raise the capital
they need. Banks are frequently not willing to lend to SMEs because of
a lack of security for their loans. Furthermore, as private companies,
SMEs cannot access public stock markets to raise ﬁnance.
The principal investment strategy of each Company is to identify a
number of small and medium sized UK private companies with the
potential to grow rapidly and to provide them with the capital and
management support they need to be able to take full advantage of
this potential. In return for this capital, a Company will take a
shareholding in the company, allowing it to beneﬁt from future
increases in the business’s value.
Rapidly growing SMEs make attractive acquisition targets for larger
companies looking for ways to boost their own rate of growth. A sale
to a larger business is, therefore, the most frequent means by which
the Companies achieve proﬁtable disposals of successful portfolio
companies. Any proﬁt made on an investment may then be available
to be paid out to Shareholders as a dividend in line with each
Company’s dividend policy.

The attractions of investing in SMEs
One of the key reasons why some SMEs are able to grow so quickly is
precisely the fact that they are relatively small at the point of
investment. While still challenging, it is oen much easier to achieve a
ten-fold growth in the turnover of a company by increasing sales from
£1 million to £10 million, than it is to increase sales from £100 million
to £1 billion.
Another attraction of investing in SMEs is that, because they tend to
focus on quite speciﬁc market sectors, they are much less dependent
than larger companies on the performance of the whole economy to
generate growth. If an SME develops new products or services which
are signiﬁcantly diﬀerentiated from, and superior to, other oﬀerings,
they can create a demand which drives exceptional rates of growth,
far exceeding the growth rate of the overall economy. Some examples
of the Companies’ investee companies which have achieved this are
given on the following pages.
This dependence on a few key products or services does, however,
make SMEs more vulnerable to changes in their markets, such as the
introduction of competing oﬀerings. A diversiﬁed portfolio of
investments, such as those the Companies have, reduces the impact
of any individual investment underperforming.

A key feature of SMEs which diﬀerentiates them from most quoted
companies is that the directors and other key employees usually have
sizeable shareholdings. This means that the management team is
highly incentivised to make their business grow, thereby increasing
the value of their personal investments, and to realise this value
through a sale of the business at an appropriate time.
Investing in private companies, and taking a signiﬁcant equity stake in
the business, allows the Manager to have an inﬂuence over the
business. By appointing one of its investment managers to the board
of most companies in which each Company invests, the Manager is
able to add value to the business, as well as being able to identify any
potential problems at an early stage and ensuring that appropriate
action is taken.

Key characteristics of target companies
The Companies seek to make investments in VCT-qualifying
companies with the following characteristics:
•

a strong, balanced and well-motivated management team with a
proven track record of achievement;

•

a defensible market position;

•

good growth potential;

•

an attractive entry price for the Companies; and

•

a clearly identiﬁed route for a proﬁtable realisation within a three
to four year period.

Use of the funds invested by the Companies
The funds provided by the Companies will be deployed in accordance
with their respective investment policies and typically used by a
portfolio company for one, or a combination, of the following
purposes:
•

Adding to the senior management team

•

Sales and marketing initiatives

•

Establishing new UK oﬃces

•

International expansion

•

Development and launch of additional products or services

In order to ensure that their investment portfolios are broadly
diversiﬁed, the Companies invest in SMEs in a wide variety of sectors,
across most of the UK economy.
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ExAMPLES
OF GROWTH CAPITAL INVESTMENTS MADE BY THE COMPANIES
A number of examples of growth capital investments made by the Companies are given below. Potential
Investors should note that Watchﬁnder was acquired by Richemont Holdings UK Limited in July 2018 and
potential Investors will therefore not gain exposure to this company by investing in the Oﬀer. The past
performance of these companies is not a guide to how they, or other companies in which the Companies
invest, will perform in the future.

INFINITY RELIANCE LIMITED
(trading as My 1st Years)
My 1st Years is an online retailer of personalised gis for babies and
young children. It produces a range of clothing, shoes, accessories,
toys and furniture that can be customised with names and messages
for customers in the UK and internationally.
The business was founded in 2009 by Daniel Price and Jonny Sitton,
two friends who originally began producing personalised shoes for
new-borns. The founders scaled the product range and built the
business into an international brand with partnerships with high-street
retailers including Selfridges, Harrods and John Lewis.
The Companies invested £4 million in December 2016 as part of an
investment round of £5 million alongside Hargreave Hale. The
business had previously received £2 million in funding from individual
investors. A further £3.5 million was invested by the Companies in May
2018. The Companies’ investment is being used to support
developments in operations and marketing as well as an expansion
into the US market.
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SMART INFORMATION SYSTEMS GMBH
(trading as Smart Assistant)
Smart Assistant specialises in creating digital assistants that are used
by corporates and retailers to interact with customers online, on
mobile devices and at in-store checkouts.
The digital assistants, which harness machine learning and complex
decision trees, are used by a range of businesses including Amazon,
Microso, Lidl and Canon to take customers through diﬃcult
purchasing decisions that would ordinarily require human interaction.
The Companies ﬁrst invested £4.0 million in Smart Assistant in
September 2017. The Companies have since provided £3.1 million in
follow-on funding, bringing the Companies’ total investment to £7.1
million. The investments have supported the company as it has
expanded its sales and operations.

BLIS MEDIA LIMITED
Blis is an advertising technology company that uses location data
from mobile devices to enable advertising agencies, marketers and
publishers to identify and target audiences based upon location
insights.
Blis was founded in 2004 by Scottish entrepreneur Greg Isbister. The
Companies ﬁrst invested in the business in 2008 to support its
international growth.
Blis today operates worldwide with 24 oﬃces across Europe, North
and South America, Asia, South Africa, Australia and New Zealand. Its
technology has been used by a variety of international brands
including Jaguar, Sony, General Electric and Mastercard.

WATCHFINDER.CO.UK LIMITED
Watchﬁnder is an online platform which enables people to buy and
sell luxury second-hand watches. The business was founded in 2002
by Stuart Hennell and Lloyds Amsdon.
The ProVen VCTs invested £3.2 million in Watchﬁnder in 2014 to scale
its online platform and expand its footprint of physical retail stores.
The Companies supported the business as it grew over the next four
years before its acquisition by Richemont Holdings UK Limited, a
subsidiary of the Swiss luxury group Compagnie Financière
Richemont SA.
During the course of the Companies’ holding period, turnover of the
business trebled to £86.7m in the ﬁnancial year ended 31 March 2017
and Watchﬁnder launched ﬁve retails stores in the UK.

17

PART1
TheOffeR
3.4

3.4

1. ReASONSfORTheOffeR
ReasonsfortheOﬀer

•

TheDirectorsbelievethattheOﬀerwillbeneﬁtbothnewandexisting
ShareholdersbyenablingtheCompaniesto:

TheCompaniesinvestincompaniesatvariousstagesofdevelopment,
includingthoserequiringcapitalforexpansion,butnotinstart-upsor
inmanagementbuy-outsorbusinessesseekingtousefundingto
acquireotherbusinesses.Investmentsarespreadacrossarangeof
diﬀerentsectors.

•

takefulladvantageofthestrongﬂowofattractiveinvestment
opportunitiescurrentlybeingseenbytheManager;

•

increasethediversiﬁcationoftheinvestmentportfolio;and

Otherinvestments

•

reducetheannualoperatingcostperOrdinaryShare,by
spreadingtheﬁxedoperatingcostsofeachCompanyovera
largerassetbase.

ThenetproceedsoftheOﬀerwillbeappliedinaccordancewitheach
Company’sinvestmentpolicy,whichissetoutbelow.

fundsnotinvestedinQualifyingInvestmentsmaybeinvestedin
non-QualifyingInvestmentspermittedforliquiditymanagement
purposes,whichincludecash,alternativeinvestmentfunds(“AIfs”)
andUCITSwhichmayberedeemedonnomorethan7days’notice,
orordinarysharesorsecuritiesinacompanythatareacquiredona
regulatedmarket.

2. INVeSTMeNTPOLICIeS

Borrowings

TheCompanieshaveidenticalinvestmentpolicies,asdescribed
below.

ItisnottheCompanies’intentiontohaveanyborrowings.each
Company,does,however,havetheabilitytoborrowamaximum
amountequaltothenominalcapitaloftheCompanyandits
distributableandundistributablereserves.

Investmentobjective
TheCompanies’investmentobjectiveistoachievelongtermreturns
greaterthanthoseavailablefrominvestinginportfoliosofquoted
companies,byinvestingin:
•

portfoliosofcarefullyselectedQualifyingInvestmentsinsmall
andmediumsizedunquotedcompanieswithexcellentgrowth
prospects;

•

portfoliosofnon-QualifyingInvestmentspermittedforliquidity
managementpurposes;

withintheconditionsimposedonallVCTs,andtominimisetheriskof
eachinvestmentandtheportfoliosasawhole.
Theinvestmentpolicycoversseveralareasasfollows:

Qualifyinginvestments
TheCompaniesseektomakeinvestmentsinVCT-qualifying
companieswiththefollowingcharacteristics:
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aclearlyidentiﬁedrouteforaproﬁtablerealisationwithinathree
tofouryearperiod.

•

astrong,balancedandwell-motivatedmanagementteamwitha
proventrackrecordofachievement;

•

adefensiblemarketposition;

•

goodgrowthpotential;

•

anattractiveentrypricefortheCompanies;and

Maximumexposures
Noinvestmentwillconstitutemorethan15%ofthatCompany's
portfoliobyvalueatthetimeofinvestment.
Anymaterialchangesininvestmentpolicywouldrequire
Shareholders’approvalinaccordancewiththeListingRules.

3. ASSeTALLOCATIONPOLICY
OverthethreeyearsfollowingtheOﬀer,aproportionofthefunds
raisedwillbeprogressivelyinvestedinQualifyingInvestmentswiththe
objectivethatultimatelyatleast85%ofeachCompany’sassetswillbe
investedinQualifyingInvestments.Initially,whilstsuitableQualifying
Investmentsarebeingidentiﬁed,thefundswillbeinvestedin
permittednon-QualifyingInvestments.Thisportfoliowillbe
progressivelyrealisedinordertofundinvestmentsinQualifying
Investments.TheportionofeachCompany'sportfolionotinvestedin
QualifyingInvestmentswillbeusedtomeettheannualrunningcosts
ofthatCompany andtoprovideliquidity.foraccountingperiods
beginningonoraer6April2018theCompaniesmusthaveinvested
atleast30%ofallnewfundsthattheyhaveraisedandallottedin
QualifyingInvestmentswithin12monthsoftheendofthe
accountingperiodinwhichtheCompanyissuedtheshares.
Itisexpectedthataerinvesting85%oftheirassetsinQualifying
Investments,thePGIVCTportfoliowillhaveatleast51investments
(assumingfullsubscription)andtheProVenVCTportfoliowillhaveat
least51investments(assumingfullsubscription),toprovide

diversiﬁcationandriskprotection.UndercurrentVCTlegislationa
QualifyingCompany’sgrossassetsmaynotexceed£15million
immediatelybeforeand£16millionimmediatelyaertheinvestment,
anditmusthavefewerthan250employees,priortoinvestment(500
inthecaseofaKIC).TheQualifyingCompanycannotreceivemore
than£12 million(£20 millionifthecompanyisdeemedtobeaKIC)of
RiskfinanceStateAid(includingfromVCTs)overthecompany’s
lifetimeandgenerallybenomorethan7yearsold(10yearsforaKIC).
OldercompaniesmayalsobeQualifyingCompanieswhereprevious
RiskfinanceStateAidwasreceivedbythecompanywithin7years
(10 yearsforKICs)orwherethecompanyisenteringanewmarket
andaturnovertestissatisﬁed. fundsreceivedfromaninvestmentby
aVCTcannotbeusedtoacquireanotherexistingbusinessortrade.
Nosingleinvestmentwillrepresentmorethan15%ofaCompany’s
investmentsatthetimetheinvestmentismade.

6. TheMANAGeR
TheManager

4. RISKMANAGeMeNTPOLICY

Beringeahasusedtheexperiencegainedoverits25-plusyearhistory
todeveloparigorousinvestmentprocessdesignedtoensurethe
higheststandardofinvestmentdecisionmaking.Theﬁrststageofthis
istoselectasmallproportionofthelargenumberofinvestment
opportunitiesreceivedbyBeringeaforfurtherinvestigation.Allof
theseopportunitiesarethensubjectedtoathoroughduediligence
investigation,comprisingareviewofthecompany’smanagement,the
marketinwhichthecompanyoperates,itscompetitivepositionwithin
themarketandtheopportunitiesandrisksfacingthebusiness.The
duediligenceprocessusuallyinvolvesdetailedmarketresearch,
includinginterviewswithcustomersandsuppliers,aswellasbuilding
andreviewingﬁnancialmodels.Beringeamayalsoappointspecialist
professionaladvisers,suchasaccountantsandmarketresearch
consultants,toassistitwithitsinvestigation.

Withmanyyears’experienceofmanagingtherisksinvolvedin
investinginunquotedcompanies,Beringeahasimplementeda
numberofmeasuresdesignedtomanagerisktotheextentpossible
giventheinvestmentstrategy.Keyriskmanagementfeaturesinclude:
•

Broad portfolio of companies – TheCompanieswillinvestina
broadportfolioofdiﬀerentcompanies,therebyreducingthe
potentialimpactofpoorperformancebyanyindividual
investment;

•

Stage of investment – TheCompanieswillinvestmainlyin
establishedcompaniestoprovidecapitalforexpansion;

•

Rigorous investment process – Beringeahasestablishedrigorous
proceduresforreviewingandapprovingpotentialinvestments,as
describedbelow,aimedatensuringahighstandardof
investmentdecision-making;

•

•

Close monitoring of investments / Position on the board of the
company – Beringeawillcloselymonitortheperformanceofall
investmentsinordertoidentifyanyproblemsandtoenableitto
takeswicorrectiveaction,includingincertaincircumstances
thereplacementofunder-performingmanagers.Generally,one
ofBeringea’sinvestmentmanagerswillbeappointedtothe
boardofeachinvesteecompany;and
Control over key decisions by investee companies – Beringeawill
negotiatedetailedlegalagreementswitheachinvestee
company,givingit inﬂuenceoverthedevelopmentofthe
business.

5. CO-INVeSTMeNTPOLICY
Inordertoensurethatinvestmentopportunitiesareapportionedfairly
betweentheCompanies,theirallocationisgovernedbythetermsofa
co-investmentagreement.ThisbroadlyprovidesthatVCTQualifying
InvestmentswhichmeettheCompanies’investmentstrategieswillbe
apportionedtotheCompaniesintheproportionoftheamount which
needstobeinvestedforcompliancewiththeVCTRules. The
allocationwillbe impactedbyanumberoffactors,includingthe
chronologicalorderinwhichfundswereraisedanddisposalsachieved
fromtheportfolio.TheamountwhichisapportionedtoeachVCTwill
besubjecttocertainrestrictionsinordertoensuregoodportfolio
diversiﬁcation.

TheCompaniesaremanagedbyBeringea,anawardwinning,
specialistventurecapitalﬁrmwhichmanagesmorethan£185million
ofVCTassets.Beringeahasover25yearsexperienceofmanaging
investmentsinunquotedcompaniesandhasmanagedthe
Companiessincetheywerelaunched,in2001inthecaseofPGIVCT
andin2000inthecaseofProVenVCT.Beringeaispartofan
internationalfundmanagementgroupwhichmanagesmorethan
$450 millionofventurecapitalassets.furtherdetailsofthe
investmentmanagementagreements(asamended)between
BeringeaandtheCompaniesaresetoutinPart6oftheRegistration
Document.

InvestmentProcess

Ifthereisasatisfactoryoutcometotheduediligenceprocess,a
formalproposalwillbesubmittedtoBeringea’sinvestmentcommittee
forconsideration.Theinvestmentcommitteehasfulldiscretionto
makeinvestmentdecisionsonbehalfoftheCompanies.

PostInvestmentManagement
Onceaninvestmenthasbeenmade,Beringeausestheexperienceof
itsinvestmentmanagementteamtoaddasmuchvalueaspossibleto
theinvesteecompany.Italsomonitorsallinvestmentscloselyto
ensurethatanyproblemsareidentiﬁedatanearlystage,sothat
appropriateactioncanbetakenswilyifnecessary.Thekeystepsit
takestoachievethiswillnormallyincludethefollowing:
•

appointingoneofBeringea’sinvestmentteamtotheboardof
investeecompanies;

•

attendingregularboardmeetings,helpingtodevelopstrategy,
sharingexperiencefromawidevarietyofdiﬀerentunquoted
companies,makingintroductionstootherportfoliocompaniesin
ordertocreatebusinessopportunitiesandadvisinginavarietyof
diﬀerentareas;

•

ensuringgoodcorporategovernance;

•

reviewingregularmanagementaccountsinordertoidentify
potentialissuesoropportunities;

•

havingtherighttoapprovekeystrategicdecisions,includingthe
adoptionofbudgets,majorinvestmentsandrecruitmentof
seniorpersonnel;
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•

havingtheright,incertaincircumstances,toreplaceunderperformingmanagers;and

•

appointinganappropriatechairmanwhocanbringadditional
skillsandexperiencetotheboard.

Asaninvestmentmatures,Beringeaisproactiveaboutidentifying
opportunitiesforaproﬁtablerealisationinordertorealisecapital
gains,whichmaybedistributedtoShareholdersinaccordancewith
theCompanies’dividendpolicies.

TheManagementTeam
TheinvestmentmanagementteamforbothCompaniescomprises
thefollowingelevenexecutives,whohavemorethan85years
combinedexperienceofmakingequityanddebtinvestmentsin
SMes.Theyare:
Malcolm Moss
MalcolmisafoundingPartnerofBeringeaLLP.Overthelast29years
hehasbeenresponsibleforthegrowth,developmentand
managementofBeringeainboththeUKandtheUSA.Inadditionto
sittingontheboardsofProVenVCTplcandProVenGrowth&Income
VCTplc,hesitsontheinvestmentcommitteesofBeringeaGroup’s
US funds.
Stuart Veale
StuartisManagingPartnerofBeringeaandhasover30yearsof
privateequityinvestmentexperience.PriortojoiningBeringea,Stuart
wasaSeniorDirectorwithLDC(theprivateequityarmoftheLloyds
BankingGroup)andheadoftheirThamesValleyoﬃce.hestartedhis
careerinventurecapitalwith3i.StuarthasanMA,andanMBAfrom
theLondonBusinessSchool.
Karen McCormick
KarenisChiefInvestmentOﬃceratBeringeaandhasbeenamember
oftheteamforover 10 years.Sheisresponsibleformakingnew
investmentsandworkingwithportfoliocompaniesthroughtoexit,
andhasledmorethanadozeninvestments.Karenwaspreviously
withtheBostonConsultingGroupandrantheWatchesdivisionof
SwissArmy/Wenger.Shealsohasexperiencewithstart-upsasbotha
founderandadviser.KarenhaslivedandworkedintheUS,europe,
andAsia,andhasanMBAfromINSeADandaBSBAfromBoston
University.
Maria Wagner
MariaisanInvestmentDirector,responsibleforsourcinginvestments,
executingdealsandmonitoringportfoliocompanies.Shewas
previouslyManagingDirectorofBirchboxUK,abeautyecommerce
andsubscriptionbusiness.Priortothis,Mariawasontheinvestment
teamsatVirginGroupandGMTPartners,whereshemade
investmentsandmonitoredportfoliocompanies,mainlyinthedigital
andmediasectors.MariabeganhercareerasananalystatGoldman
SachsandanengagementManageratMcKinsey&CompanyinNew
York.MariahasanMBAfromharvardBusinessSchoolanda
Bachelor’sdegreeineconomicsfromMIT.
Eyal Malinger
eyalisresponsibleforsourcinginvestments,executingdealsand
monitoringportfoliocompanies.PriortojoiningBeringea,eyalwas
DirectorofCorporateDevelopmentatCountrywidePLC,Vice
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PresidentwithOaktreeCapital’seuropeanprivateequityfundanda
consultantwithMcKinsey&Company.eyalbeganhiscareerasa
sowareengineerdevelopingadvancedtelecommunication
solutions.eyalhasanMBAfromharvardBusinessSchooland
Bachelor’sdegreeinComputerSciencefromtheInterdisciplinary
Centre,herzliya.
Marc Shirman
Marcisresponsibleforsourcinginvestments,executingdealsand
monitoringportfoliocompanies.heestablishedtheregionaloﬃceof
BeringeainManchester,whereheisbased.BeforeBeringea,Marcwas
Co-headofMuzinich&Co’sUKprivatecapitalfund.
hepreviouslyledtheﬁnancialsponsorsteamatRBSleveraged
ﬁnanceintheNorth.Marcisaqualiﬁedaccountantwhobeganhis
careeratKPMGinedinburgh,andholdsaBachelor’sdegreein
financeandAccountingfromTheUniversityofPennsylvaniaand
UniversityofLeedsandanMBAfromManchesterBusinessSchool.
Robert Dagger
Robertisresponsibleforsourcingandanalysingnewdeals,due
diligenceonpotentialinvestmentsandmonitoringportfolio
companies.PriortojoiningBeringea,Robertworkedasasenior
consultantinDeloitte'sstrategypractice,focusingprimarilyon
projectsfortechnologyandmediaorganisations.RobertisaCfA®
charterholderandholdsaBScinManagementfromtheLondon
Schoolofeconomics.
Harry Thomas
harryjoinedBeringeain2013,sincethenhehasbeeninvolvedin
boththeraisinganddeploymentofcapital.heisnowprimarily
responsibleforfundraisingandinvestorrelations.heisalsoengaged
inportfoliomanagementandworkingonrelevantinvestment
opportunities.PriortojoiningBeringeaharryworkedfortwostart-ups
andonaparliamentarycampaign.heholdsanM.A.inhistoryfromthe
UniversityofStAndrews.
Philip Edmondson-Jones
Philip isresponsibleforsourcingandanalysingnewdeals,due
diligenceonpotentialinvestments,managingdealexecution
processes,andmonitoring/advisingportfoliocompanies.he
previouslyworkedasanAssociateConsultantatOC&CStrategy
Consultantsonprojectsspanningawiderangeofsectors,forboth
corporateandprivateequityclients.healsohasexperienceworking
attheBankofenglandandBankofAmericaMerrillLynch.Philstudied
atStJohn’sCollege,Cambridge,whereheearnedafirstClassMA
(Cantab)ineconomicsandManagementStudies.
Luke Edis
Lukeisresponsibleforsourcingandanalysingnewdeals,due
diligenceonpotentialinvestmentsandmonitoringportfolio
companies.
hewaspreviouslyheadofBusinessDevelopmentatfundstack,a
businessprovidingCRMsowaretocompaniesintheﬁnancialsector.
Priortothis,heworkedatPassionCapitalandbeganhiscareerasan
investmentBankingAssociateatSilverpeak.LukestudiedatDurham
UniversityandholdsanMScinfinanceandaBScinPhysics.

Emma Biasiolo
emmaisresponsibleforsourcingnewinvestmentopportunitiesand
supportingtheinvestmentteamwithanalysisandresearch.Priorto
joiningBeringea,emmaspenttwoyearsattheUKgovernmentStart
UpLoansscheme,partoftheBritishBusinessBank,withinthe
businessmentoringandmarketingdepartments.emmahasworked
inZurichandKenyaandholdsadegreeinInternationalBusinessand
ManagementfromAstonBusinessSchool.

ManagementRetention
TheCompanieshaveeachagreedlong-termperformanceincentive
arrangementswiththeManager,whicharedesignedtoenableitto
attractandretaintalentedinvestmentmanagers,byrewardingthem
fordeliveringoutstandinginvestmentperformance.Moredetailsof
theperformanceincentivearrangementsaregivenonpages 26 and
27.

7. eXISTINGPORTfOLIOS
followingtheOﬀer,partofeachInvestor’sinvestmentwillbe
representedbyashareofthecurrentportfoliooftheCompanyin
whichtheyinvest,whichatthedateofthisdocumentincluded 43
companiesinthecaseofProVenVCTand 43 companiesinthecase
ofPGIVCT.

PROVeNVCTPORTfOLIO
At31August2018,thelatestdateforwhichresultshavebeen
announced,ProVenVCT’sportfoliocomprised42venturecapital
investmentswithacostof£62.2millionandavaluationof
£70.0 millionandcashof£42.0million.

Name
InﬁnityRelianceLimited(t/aMy1stYears)
PoqStudioLimited
MonicaVinaderLimited
LitchﬁeldMediaLimited
SmartInformationSystemsGmbh(t/aSmartAssistant)
RapidChargeGridLimited
MycsGmbh
AccessSystemsInc.(t/aAccessPay)
InContextSolutions,Inc.
festicketLtd
WhistleSports,Inc.
Thread,Inc.
Otherventurecapitalinvestments
Cashatbankandinhand

Since31August2018ProVenVCThasmadethefollowingequity
investmentadditions,investment disposals anddividends:
Additions
AccessSystemsInc.(£3,500,000)(headquarterslocatedintheUSA)
festicketLtd(£3,248,000)
SmartInformationSystemsGmbh(t/aSmartAssistant)(£2,177,000)
(headquarterslocatedinAustria)
WrittenByteLtd(t/aDeepCrawl)(£1,400,000)
InContextSolutions,Inc.(£442,000)(headquarterslocatedintheUSA)
MPBGroupLimited(£184,000)
Disposals
ThinkLimited(Proceedsof£7,769,000)
ChessTechnologiesLimited(Proceedsof£3,609,000)
Cash dividends paid
Specialinterimdividendpaidon30November2018(£21,743,000)
Thelistofactivecurrentinvestments(unaudited)intheProVenVCT
portfoliosetoutinthetablebelowconstitutesacomprehensiveand
meaningfulanalysisofProVenVCT’sportfolioasatthedateofthis
document,representing morethan 50percentbyvalueofProVen
VCT’sventurecapitalinvestments.The(unaudited)valuationsareasat
31August2018,thelatestdateforwhichvaluationshavebeen
announced,forinvestmentsintheportfolioatthatdate.Additionsto
theProVenVCTportfolioaer31August2018arevaluedatcost.All
venturecapitalinvestmentsareregisteredinenglandandWales
exceptforInContextSolutions,Inc.,Thread,Inc.andWhistleSports,
Inc.whichareDelawareregisteredcorporationsintheUnitedStatesof
America,SmartInformationSystemsGmbh,whichisregisteredin
AustriaandMycsGmbh,whichisregisteredinGermany.
Cost
(£’000)
4,731
3,152
534
3,580
3,487
4,200
3,551
3,500
2,804
3,248
2,090
2,646
31,814

––––––––
69,337
––––––––

Valuation
(£’000)
6,658
5,402
4,766
4,202
4,072
3,860
3,551
3,500
3,297
3,248
2,729
2,723
23,454
20,636

––––––––
92,098
––––––––

% of portfolio
by value
7.2%
5.9%
5.2%
4.6%
4.4%
4.2%
3.9%
3.8%
3.6%
3.5%
2.9%
2.9%
25.5%
22.4%

Holding
(Debt/Shares)
Shares
Shares
Shares
DebtandShares
Shares
DebtandShares
Shares
Shares
Shares
Shares
Shares
Shares
DebtandShares

––––––––
100%
––––––––
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furtherdetailsofallof ProVen VCT'sventurecapitalinvestments
whichrepresent2.9%ormoreof ProVen VCT’sNAVareasfollows:

InﬁnityRelianceLimited(t/aMy1stYears)
My1stYearsisane-commercesiteforpersonaliseditemsforbabies
andchildren,withproductsfromtheirRoyalRangehavingbeenworn
byPrinceGeorge.

PoqStudioLimited
POQisaplatformproviderformobilee-commerceappsusedby
majorfashionretailers.

MonicaVinaderLimited
MonicaVinaderisaBritishcompanythatcreatesready-to-wear
contemporarydesignerjewellery.Thebusiness,whichismanagedby
sistersMonicaandGabrielaVinader,begantradingin2007andhas
quicklybecomeawellknown,international jewellerybrand.

LitchﬁeldMediaLimited
LitchﬁeldMediaisacompanythatseekstotakeadvantageof
investmentopportunitiesacrossarangeofsectors.

SmartInformationSystemsGmbh(t/aSmart
Assistant)
SmartAssistantisaproviderofinteractiveguidedsellingsowarethat
assiststheonlinebuyingprocess.

RapidChargeGridLimited
RapidChargeGridLimitedisanownerofelectricvehiclecharging
points.

MycsGmbh
MycsGmbhisanonlinefurnitureretailerthatspecialisesincreating
fully-customisablefurniture.foundedinBerlin,theretailerhas
developedtechnologythatprovidesshopperswiththetoolsto
customisethedesign,size,materialandcolourofitsentireproduct
rangeofwardrobes,sofas,shelving,tablesandchairs.

AccessSystemsInc.(t/aAccessPay)
AccessPayisaBACSapprovedsowareprovideraimingtosimplify
thepaymentprocessingsystembyoﬀeringarangeofpaymentand
cashmanagementproductssuchasDirectDebit,SePA,faster
PaymentsandSWIfT.

InContextSolutionsInc.
InContextSolutionsis a leaderinenterprisemixedrealitysolutionsfor
totalretailoptimisation.
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festicketLtd
festicketisawebsitethatpackagestogetherfestivalticketswith
travel,accommodationandadd-onstocreatecompletefestivaltrips
thatcanbebookedinoneclick.

WhistleSports,Inc.
foundedin2008,WhistleSportsisasportsmediacompany.The
Companyfocusesoncreating,curatinganddistributingsportsvideo
contentacrosssocialmedianetworksincludingYouTubeand
facebook.

Thread,Inc.
Threadisamensweare-commercesitewhichrecommendsstyles
anditemsbasedonanindividual’stastesandpreferences.

PGIVCTPORTfOLIO
At31August2018,thelatestdateforwhichresultshavebeen
announced,PGIVCT’sportfoliocomprised41venturecapital
investmentswithacostof£58.0millionandavaluationof£63.3
millionandcashof£42.2million.
Since31August2018PGIVCThasmadethefollowingequity
investmentadditions,investment disposals anddividends:
Additions
AccessSystemsInc.(£1,500,000)
festicketLtd(£1,392,000)
SmartInformationSystemsGmbh(t/aSmartAssistant)(£933,000)
(headquarterslocatedinAustria)
WrittenByteLtd(t/aDeepCrawl)(£600,000)
MPBGroupLimited(£66,000)
InContextSolutions,Inc.(£46,000)(headquarterslocatedintheUSA)
Disposals
ChessTechnologiesLimited(Proceedsof£5,413,000)
Cash dividends paid
Specialinterimdividendpaidon30November2018(£5,492,000)
Thelistofactivecurrentinvestments(unaudited)inthePGIVCT
portfoliosetoutinthetablebelowconstitutesacomprehensiveand
meaningfulanalysisofPGIVCT’sportfolioasatthedateofthis
document,representingmorethan50percentbyvalueofPGIVCT’s
venturecapitalinvestments.The(unaudited)valuationsareasat
31 August2018,thelatestdateforwhichvaluationshavebeen
announced,forinvestmentsintheportfolioatthatdate.Additionsto
thePGIVCTportfolioaer31August2018arevaluedatcost.All
venturecapitalinvestmentsareregisteredinenglandandWales
exceptfor InContextSolutions,Inc.,Thread,Inc.andWhistleSports,
Inc.whichareDelawareregisteredcorporationsintheUnitedStatesof
AmericaandSmartInformationSystemsGmbh,whichisregisteredin
Austria.

Name
SmartInformationSystemsGmbh(t/aSmartAssistant)
DrydenholdingsLimited
PoqStudioLimited
InﬁnityRelianceLimited(t/aMy1stYears)
SealskinzholdingsLimited
BlisMediaLimited
InContextSolutions,Inc.
D30holdingsLtd
ResponseTapLimited
WhistleSports,Inc.
DisposableCubicleCurtainsLimited
WrittenByteLtd(t/aDeepCrawl)
Thread,Inc.
MonicaVinaderLimited
RapidChargeGridLimited
ContactengineLimited
LitchﬁeldMediaLimited
AccessSystemsInc.(t/aAccessPay)
BeenThereDoneThatGlobalLimited
Otherventurecapitalinvestments
Cashatbankandinhand

Cost
(£’000)
3,653
5,000
2,848
2,769
3,116
1,083
2,409
3,550
1,440
1,696
2,999
1,612
1,864
204
1,888
687
1,420
1,500
1,448
19,770

––––––––

––––––––

––––––––

––––––––

60,956

furtherdetailsofallofPGIVCT'sventurecapitalinvestmentswhich
represent1.4%ormoreofPGIVCT’sNAVareasfollows:

SmartInformationSystemsGmbh(t/aSmart
Assistant)
SmartAssistantisaproviderofinteractiveguidedsellingsowarethat
assiststheonlinebuyingprocess.

DrydenholdingsLimited
Drydenholdingsisacompanythatseekstotakeadvantageof
investmentopportunitiesacrossarangeofsectors.

PoqStudioLimited

Valuation
(£’000)
4,868
4,761
4,598
4,419
2,990
2,923
2,901
2,678
2,430
2,215
2,169
2,014
1,918
1,819
1,735
1,677
1,667
1,500
1,448
12,046
37,535
100,311

% of portfolio
by value
4.9%
4.8%
4.6%
4.4%
3.0%
2.9%
2.9%
2.7%
2.4%
2.2%
2.2%
2.0%
1.9%
1.8%
1.7%
1.7%
1.7%
1.5%
1.4%
11.9%
37.4%

Holding
(Debt/Shares)
Shares
DebtandShares
Shares
Shares
DebtandShares
Shares
Shares
Shares
Shares
Shares
DebtsandShares
Shares
Shares
Shares
DebtandShares
Shares
DebtandShares
Shares
Shares
DebtandShares

––––––––

100%

––––––––

InContextSolutionsInc.
InContextSolutionsisaleaderinenterprisemixedrealitysolutionsfor
totalretailoptimisation.

D3OholdingsLimited
D3Oisanimpactprotectionsolutionscompanythatlicensesarange
ofpatentedsmartmaterials.The D3O® technologyisusedtoproduce
ashockabsorbingmaterialwhichcanbefoundinarangeofproducts
acrossthemotorcycle,sport,footwear,electronics,militaryand
workwearsectors.

ResponseTapLimited

POQisaplatformproviderformobilee-commerceappsusedby
majorfashionretailers.

ResponseTapprovidescall-basedmarketingautomation,helping
brandstounderstandtheimpacttheirmarketingactivitiesarehaving
oninboundcalls.

InﬁnityRelianceLimited(t/aMy1stYears)

WhistleSports,Inc.

My1stYearsisane-commercesiteforpersonaliseditemsforbabies
andchildren,withproductsfromtheirRoyalRangehavingbeenworn
byPrinceGeorge.

foundedin2008,WhistleSportsisaglobalsportsmediacompany.
TheCompanyfocusesoncreating,curatinganddistributingsports
videocontentacrosssocialmedianetworksincludingYouTubeand
facebook.

SealskinzholdingsLimited
Sealskinzdevelopsandmanufacturesenduranceaccessories.from
thecompany'sinceptionithasworkedinpartnershipwith athletes
includingmountaineers,explorers,cyclists,skiers,runners,sailorsand
horseriderstoensureitsproductsdelivertheverybestincomfortand
performance.

BlisMediaLimited
Blisisthepioneerbehindanadvancedmobilelocationdata
technologyforadvertisers.Usingitsunique,patentedtechnology,Blis
providesthemostaccuratelocationdata,combinedwithrich
contextualized,highqualityconsumerbehaviouralinsights.

DisposableCubicleCurtainsLimited(“DCCL”)
DCCLmanufacturesanddistributesanevolvingrangeofpatented,
disposablecurtainsandblindswhichactivelydestroydeadlyand
harmfulpathogens.

WrittenByteLimited(t/aDeepCrawl)
DeepCrawlisamarketinganalyticsandinsightscompanywhoseweb
crawlerandassociatedsowareprovidesbrandswitha
comprehensiveoverviewoftheirwebsites’technicalhealth.
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Thread,Inc.
Threadisamensweare-commercesitewhichrecommendsstyles
anditemsbasedonanindividual’stastesandpreferences.

MonicaVinaderLimited
MonicaVinaderisaBritishcompanythatcreatesready-to-wear
contemporarydesignerjewellery.Thebusiness,whichismanagedby
sistersMonicaandGabrielaVinader,begantradingin2007andhas
quicklybecomeawellknown,international jewellerybrand.

RapidChargeGridLimited
RapidChargeGridLimitedisanownerofelectricvehiclecharging
points.

ContactengineLimited
Contactengineproducessowarethatautomatesconversations
betweencorporatesandtheircustomers.Itimproveskeyinteractions,
ensuringthatcrucialmomentssuchassales,deliveriesand
appointmentsareexecutedwithprecisionandminimumeﬀort.

LitchﬁeldMediaLimited
LitchﬁeldMediaisacompanythatseekstotakeadvantageof
investmentopportunitiesacrossarangeofsectors.

AccessSystemsInc.(t/aAccessPay)
AccessPayisaBACSapprovedsowareprovideraimingtosimplify
thepaymentprocessingsystembyoﬀeringarangeofpaymentand
cashmanagementproductssuchasDirectDebit,SePA,faster
PaymentsandSWIfT.

BeenThereDoneThatGlobalLimited
BeenThereDoneThatisanetworkofaround200 advertising
professionals.Bringingtogetherexpertplanningandcreative
directors,thenetworkoﬀersclientsimmediateaccesstostrategic
insightsoncomplexbriefs.

8. TheDIReCTORS
TheDirectorsofeachCompanyhaveoverallresponsibilityfortheir
Company’saﬀairs,includingmonitoringtheperformanceofthe
ManagerandensuringthattheVCTstatusoftheirCompanyis
maintained.
TheDirectors,allofwhomarenon-executive,haveexperienceof
corporategovernanceoflistedcompanies.AmajorityoftheDirectors
areindependentoftheManager.

PROVeNVCTDIReCTORS
Neal Ransome, Chairman
NealwasformerlyacorporateﬁnancepartnerofPwCwithextensive
experienceasaleadadviseronM&Aactivityinthepharmaceuticals
andhealthcaresectors.Nealiscurrentlyanon-executivedirectorand
chairmanoftheauditcommitteeofOctopusAIMVCTPlc,a
non-executivedirectorofPolarCapitalGlobalhealthcareTrustplcand
atrusteeandcouncilmemberoftheRSPB.
Barry Dean FCA
Barryhasover30years’experienceintheventurecapitalindustry,
including14yearsasManagingDirectorofDresdnerKleinwort
BensonPrivateequityLimited,alongstanding“mid-market”private
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equityfundmanager.heiscurrentlyadirectorofDowningOneVCT
plcandelderstreetDraperespritVCTplc.
Malcolm Moss
MalcolmisafoundingPartnerofBeringeaLLP.Overthelast29years
hehasbeenresponsibleforthegrowth,developmentand
managementofBeringeainboththeUKandtheUSA.Inadditionto
sittingontheboardsofProVenVCTplcandProVenGrowth&Income
VCTplc,hesitsontheinvestmentcommitteesofBeringeaGroup’sUS
funds.
Lorna Tilbian
LornawasformerlyanexecutiveDirectorofNumisCorporationplc
andaDirectorofWestLBPanmureLimitedandSGWarburg
Securities.Sheisanon-executiveDirectorofeuromoneyInstitutional
Investorplc,finsburyGrowthandIncomeTrustplc,JupiterUKGrowth
InvestmentTrust,M&CSaatchiplcandRightmoveplc.

PGIVCTDIReCTORS
Marc Vlessing, Chairman
MarcstartedhiscareerasacorporateﬁnancierwithCountyNatWest
in1984.In1991,hesetuphisownmanagementconsultancy
specialisinginthemediasector.In1997hebecameChiefexecutiveof
oneofLondon’slargestgroupsoftheatres,cinemasandTV
companies(Crescententertainment).Subsequently,hebecameChief
executiveoffirstCallInternational.heisco-founderandCeOof
PocketLiving,theﬁrstprivatedeveloperinLondontospecialisein
helpinghard-workingcitymakers,onlowtomoderateincomes,own
theirﬁrsthomewithbackingfromtheMayorofLondonandRelated
CompaniesinNewYork.
Natasha Christie-Miller
NatashaChristie-MillerleadsthedigitalintelligencebrandsWGSN,
Coloro,Glenigan,Groundsure,Dehavillandandcontentandevents
brandsRetailWeekandWorldRetailCongressatAscentialplc,the
globalinformationcompany.Shestartedhercareerinsalesandled
thecommercialteamsonconsumerbrandssuchaselle,Redandthe
eMAPparentingportfoliobeforetakingontheroleofPublishing
DirectorofDrapers,thefashionindustrybibleateMAPB2Bin2005.
ShethenbecameManagingDirectorfortheretailportfolioin2007.
NatashawasappointedCeOofeMAPin2010andadivisionalCeOat
Ascentialin2015.
Malcolm Moss
MalcolmisafoundingPartnerofBeringeaLLP.Overthelast29years
hehasbeenresponsibleforthegrowth,developmentand
managementofBeringeainboththeUKandtheUSA.Inadditionto
sittingontheboardsofProVenVCTplcandProVenGrowth&Income
VCTplc,hesitsontheinvestmentcommitteesofBeringeaGroup’sUS
funds.
James Stewart
JameswasformerlymanagingdirectorofCreditanstaltInvestment
BankAG’ssubsidiaryinLondon,wherehehadpreviouslyestablished
CreditanstaltBankverein’sdevelopmentcapitalactivity.hehasbeena
non-executivedirectorofanumberofquotedandunquoted
companiesandnowworksasanindependentventurecapitalist.

9. ShARehOLDeRBeNefITS
Targetreturn
TheCompaniesaimtoachievelong-termreturnsgreaterthanthose
availablefrominvestinginaportfolioofquotedcompanies. The
annualrateofreturntoinvestorsinProVenVCT’soriginalordinary
shareissuefromlaunchin2000to31August2018(thelatestdateto
whichresultshavebeenannounced)assuminginitialincometaxrelief
of20%was 5.0%p.a.,althoughthisisnotaguidetofuturereturns
fromaninvestmentinProVenVCT. Theannualrateofreturnto
investorsinPGIVCT’soriginalordinaryshareissuefromlaunchin
2001to31August2018(thelatestdatetowhichresultshavebeen
announced)assuminginitialincometaxreliefof20%was6.4%p.a.,
althoughthisisnotaguidetofuturereturnsfromaninvestmentin
PGIVCT.

Dividends
TheCompanieshaveatargetofpayingdividendseachyearwhichwill
equatetoayieldofapproximately5%ofnetassetvalue.TheBoards
believethatthistargetisconsistentwiththeNAVremainingbroadly
stableovertime,althoughthiswilldependonthereturnsachievedby
eachCompany’sinvestmentsandcannotbeguaranteed.The
Companiesmaypayaspecialdividendinadditiontothetarget5%
yieldintheeventoftherebeingarealisation,orseriesofrealisations,
fromtheportfoliowhichresultsinanexceptionallylargegain.Since
thecurrentdividendpolicywasadoptedfortheyearended28
february2013,theaverageannualdividendyieldhasbeen6.3%for
ProVenVCTand7.5%forPGIVCT.fortheyearending28february
2019,specialinterimdividendsof25.25pperOrdinarySharefor
ProVenVCTand4.5pperOrdinaryShareforPGIVCTwerepaidon30
November2018.Thesespecialinterimdividendsbroadlyequateto
therealisedcapitalproﬁtsperOrdinaryShareontherealisationsof
WatchﬁnderandChargemasterandrepresentacashreturnof25.3%
and6.2%ontheopeningNAVperOrdinaryShareat1March2018for
ProVenVCTandPGIVCTrespectively.
Dividendpaymentswill,however,dependontheamountandtiming
ofproﬁtsrealisedfromthesaleofinvestments,whichcannotbe
guaranteed.Thereisnocertaintythatanydividendswillbepaid.

Claimingthetaxrelief
CertiﬁcatestoenableanInvestortoclaimtaxreliefontheir
investmentwillbepostedwithin15businessdaysoftheNew
OrdinarySharesbeingallotted.AnInvestorwillthenhavetwooptions
forclaimingthetaxrelief:
(a) writingtotheirhMRevenue&Customsoﬃcetoaskfortheir
PAYetaxcodetobeadjusted,or
(b) waitinguntiltheendofthetaxyearandcompletingthe
appropriatesectionontheself-assessmentform.

DividendReinvestmentScheme
TheCompanieseachoperateadividendreinvestmentschemewhich
enablesShareholders,shouldtheysowish,toreinvestanyfuturecash
dividendsinOrdinaryShares.Therulesofthedividendreinvestment
schemearesetoutinPart5.IfanInvestorwishestoparticipateinthis
scheme,theyshouldcompleteSection 7 oftheApplicationform.
DividendreinvestmentenablesShareholderstoincreasetheirholding
inaCompanywithoutincurringdealingcosts,issuecostsorstamp
duty.SubjecttothenormallimitsontaxreliefforinvestmentinVCTs,
theseOrdinarySharesshouldqualifyforVCTtaxreliefsthatare
applicabletosubscriptionfornewVCTshares.

CommunicatingwithShareholders
TheDirectorsandtheManagerbelievestronglyintheimportanceof
goodcommunicationwithShareholders,andprovideinformation
abouttheprogressoftheCompaniesinanumberofdiﬀerentways:
•

theAnnualReportandAccountsofeachCompanyaremade
availabletoallofitsShareholders,normallyinJuneeachyear;

•

thehalf-yearreportofeachCompanyismadeavailabletoallof
itsShareholders,normallyinOctobereachyear;

•

e-mailupdates,containingnewsabouteachCompanyandits
portfoliocompanies,aresenttoShareholdersonanoccasional
basis.IfanInvestorwouldliketoreceiveinformationbye-mail,
theyshouldentertheire-mailaddressattheappropriateplace
ontheApplicationform;

•

InformationabouttheCompaniesisalsomadeavailableonthe
ProVenVCTs’website(www.provenvcts.co.uk),whichisupdated
regularly.

existingportfolioofinvestments
ByinvestingundertheOﬀer,Investorswillimmediatelygainaccessto
amorematureportfolioofinvestmentsthantheywouldbyinvesting
inanewVCTshareclass.Thisincreasesthepotentialforearly
realisationsfromtheportfolio,enhancingeachCompany’sabilityto
paydividendsontheOrdinaryShares.

Taxbeneﬁts
InvestorsinaVCTareentitledtoarangeofsigniﬁcanttaxbeneﬁts,
includinganincometaxrebateof30%oftheamountinvested.This
meansthatsomeonewhoinvests£10,000,forexample,willbe
entitledtoanincometaxrebateof£3,000.
AnothermajortaxbeneﬁtisthatdividendspaidbyaVCTarenot
subjecttoincometax.Thismeansthattheyareaparticularly
attractivesourceofincomeforhigherratetaxpayers.
ThesetaxbeneﬁtssigniﬁcantlyenhancethevaluetoInvestorsofthe
investmentreturnsachievedbytheCompanies.Theyareavailableon
totalVCTinvestmentsofupto£200,000perpersonineachtaxyear.
ThetaxrebatecannotexceedtheamountwhichreducesanInvestor’s
taxliabilitytonil.

AllShareholdersarealsoinvitedtoaShareholdereventeachyear,at
whichanumberofportfoliocompaniesgivepresentations.These
eventsalsoallowShareholderstomeettheDirectorsandmembersof
theinvestmentmanagementteam.

ShareholderRewards
fromtimetotimesomeoftheCompanies’ portfoliocompaniesare
abletomakespecialoﬀersordiscountsavailabletoShareholders.
Shareholdersareinvitedtosubscribeforupdateemailscontaining
currentdetailsandcodes.Theseoﬀersareonlyavailabletocurrent
shareholdersintheCompaniesandmaybechangedorwithdrawnat
anytime.

ShareBuybackPolicy
TheDirectorsintendtoensurethat Shareholderswhowishtoselltheir
OrdinarySharesareabletodoso,byoperatingasharebuybackpolicy
25

underwhicheachCompanywillbuybackitsOrdinarySharesata5%
discounttonetassetvalue.TheCompanieshaveoperatedapolicyof
buyingbacksharessinceJuly2004.ThenumberofOrdinaryShares
thateitherCompanywillbuybackinanyyearwillbelimitedto14.99%
ofthenumberofitsOrdinarySharesinissueandmayberestrictedif
necessarytomaintainanappropriatelevelofliquidityinthat
Company.

DiscountforearlyInvestmentandforexisting
Shareholders
Applicants(andtheirspouses)whohadanexistingshareholdingin
oneoftheProVenVCTson 11January2019,andwhosevalid
Applicationformspartoftheﬁrst£5millionofvalidApplicationsfor
eachCompanyorisreceivedby1p.m.on 15february 2019if£5
millionofvalidApplicationsforthatCompany have notbeenreceived
bythisdate,willbeentitledtoadditionalNewOrdinaryShareswithan
aggregatesubscriptionpriceequivalentto2%oftheamount
subscribed.
AllotherApplicantswhosevalidApplicationformspartoftheﬁrst£5
millionofvalidApplicationsforeachCompanyorisreceivedby1p.m.
on 15february 2019if£5millionofvalidApplicationsforthat
Company have notbeenreceivedbythisdate,willbeentitledto
additionalNewOrdinaryShareswithanaggregatesubscriptionprice
equivalentto1%oftheamountsubscribed.
ThesubscriptionpriceoftheAdditionalShareswillbemetbythe
Manager.

10. OffeRSeLeCTION
TheminimumaggregateInvestmentperInvestoris£5,000.
ApplicantsmayapplytoinvestineitherProVenVCTorPGIVCT,or
both.ApplicantswhowishtoinvestinbothProVenVCTandPGIVCT
mayapplytoinvestdiﬀerentamounts ineachVCTbut inthiscase the
minimumApplicationamountineachCompanyis£2,500.An
Applicantcanalsochoosewhether,intheeventthatanOﬀerfor
whichtheyhaveappliedhasclosedatthepointthattheirapplication
isprocessed,therelevantApplicationmoniesshouldbeeither
reallocatedtotheOﬀerthatremainsopen,orreturned.The
ApplicationProcedure(onpage 51 ofthisdocument)containsfurther
detailsoftheselectionprocessandtheoptionsavailableforthereturn
orreallocationofsubscriptionmonies.

11. feeSANDeXPeNSeS
AnnualManagementfee
TheManagerisentitledtoreceiveanannualmanagementfeefrom
eachCompanyequalto2%oftheNAVofthatCompany,payable
monthly inarrears.
TheManagermaychargearrangementfees,inlinewithindustry
practice,tocompaniesinwhichitinvests.Itmayalsoreceivedirectors’
feesormonitoringfeesfrominvesteecompanies.

AdministrationandAdvisoryArrangements
BeringeaLLPprovidescertainadministration,companysecretarial
andﬁnancialadvisoryservicesandservicesinconnectionwithshare
repurchasestoProVenVCT,foracurrentannualfeeof£61,090(plus
VATifapplicable).
BeringeaLLPprovidescertainadministration,companysecretarial
andﬁnancialadvisoryservicesandservicesinconnectionwithshare
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repurchasestoPGIVCT,foracurrentannualfeeof£54,362(plusVAT
ifapplicable).

Annualrunningcosts
TheannualrunningcostsoftheCompanies,beingtheDirectors’fees,
professionalfees,theannualfeespayabletotheManagerandthe
costsincurredbytheCompanyintheordinarycourseofbusiness
(includingirrecoverableVATbutexcludinganyperformancerelated
feesandtrailcommissionspayabletointermediaries)arecapped.The
capis3.25%ofnetassetsinthecaseofProVenVCTand3.6%ofnet
assetsinthecaseofPGIVCT.Anycostsabovethislevelareborneby
theManager,bywayofareductioninitsfees.
TheannualrunningcostsofProVenVCTfortheyearto28february
2018were2.6%ofthenetassetvalueofProVenVCTattheyearend.
TheannualrunningcostsofPGIVCTfortheyearto28february2018
were2.6%ofthenetassetvalueofPGIVCTattheyearend.

Performancefees
InlinewithnormalVCTpractice,theManagerisentitledtoreceive
performancefeesinrelationtotheOrdinarySharesinordertoalign
theinterestsoftheManagerascloselyaspossiblewiththoseofthe
Investorsandtoencourageandrewardexceptionalinvestment
performance.Theperformancefeestructureisdesignedto
encouragesigniﬁcantpaymentstoInvestorsbymeansoftax-free
dividends,aswellascapitalgrowth.furtherdetailsoftheperformance
feestructureforeachCompanyaresetoutbelow.
TheNAVusedinthePricingformulaforeachallotmentofNew
OrdinaryShareswillincludeaprovisionforanypotentialperformance
feespayablebytherelevantCompany,calculatedinaccordancewith
eachCompany’saccountingpolicies.however,astheperformance
feewillbecalculatedbasedontheauditedresultsattherelevant
ﬁnancialyearend,theactualperformancefeepaidmaybegreater
than,orlessthan,theamountprovided.

ProVenVCT
TheManagerisentitledtoreceiveaperformanceincentivefeein
relationtoeachProVenRespectiveOﬀerif,attheendofaﬁnancial
year,therelevantProVenRespectiveOﬀerPerformanceValue
exceedstherelevantProVenRespectiveOﬀerhurdle.Inthiseventthe
performanceincentivefeeperProVenRespectiveOﬀerSharewillbe
equalto20percentoftheamountbywhicheachsuchProVen
RespectiveOﬀerPerformanceValueexceedstherelevantProVen
RespectiveOﬀerInitialNetAssetValueperShare,lesstheaggregate
amountofanyperformanceincentivefeeperProVenRespective
OﬀerSharealreadypaidinrespectofthatProVenRespectiveOﬀerin
relationtopreviousﬁnancialyearsstartingaer29february2012
(whichshallnotincludeProVenResidualPIf).
TheProVenRespectiveOﬀerPerformanceValueinrespectofthe
relevantﬁnancialyearendisthesumof(i)theauditednetassetvalue
perProVenOrdinaryShareorequivalentProVenOrdinarySharefora
ProVenRespectiveOﬀeratthatdate,(ii)ProVenRespectiveOﬀer
CumulativeDividends,(iii)allperformancefeesperProVenOrdinary
ShareorequivalentProVenOrdinarySharepaidbytheshareholders
oftheProVenRespectiveOﬀerinrelationtoﬁnancialyearsstarting
aer29february2012,and(iv)anyProVenResidualPIfAdjustment
whererelatingtothatProVenRespectiveOﬀer(whetherrelatingto
thatoranypreviousﬁnancialyear).

Ifattheendofaﬁnancialyear,therelevantProVenRespectiveOﬀer
PerformanceValueislessthanorequaltotheProVenRespective
OﬀerHurdle,noperformancefeewillbepayableonsuchProVen
RespectiveOﬀersinrespectofthatﬁnancialyear.
TheperformancefeeperProVenRespectiveOﬀerSharepayablefora
ﬁnancialyearwillbereduced,ifnecessary,toensurethati)the
cumulativeperformancefeeperProVenRespectiveOﬀerShare
payabletotheManagerinrespectofaProVenRespectiveOﬀerdoes
notexceed20percent.oftherelevantProVenRespectiveOﬀer
CumulativeDividends;andii)theauditednetassetvalueperProVen
OrdinaryShareorEquivalentProVenOrdinaryShareattherelevant
ﬁnancialyearendplustherelevantProVenRespectiveOﬀer
CumulativeDividendsplusanyProVenResidualPIFAdjustment
relatingtothatRespectiveOﬀerisatleastequaltotherelevant
ProVenRespectiveOﬀerHurdle.
TheManageralsoreceivesaperformancefeelinkedtotheproﬁt
achievedonthedisposaloftwoofProVen’sinvestments,namely
EspressoGroupLimitedandThinkLimited(knownasthe“ProVen
ResidualPIF”).Thisperformancefeewillbeequalto20%ofthe
aggregateproﬁtrealisedonthesaleofEspressoGroupLimitedand
ThinkLimited,subjecttoamaximumfeeof£673,000(being20%of
theaggregateunrealisedproﬁtontheseinvestmentsasat31August
2011).EspressoGroupwassoldon1November2013andThink
Limitedwassoldon1November2018.Todate,theManagerhas
beenpaidaperformanceincentivefeeof£642,000inrespectof
theserealisations.ThereisthepotentialofafurtherProVenResidual
PIF,upto a maximumamountof£31,000,dependentontheearn-out
inrelationtothedisposalofThinkLimited.
Allfeespaidundertheperformanceincentivearrangementswillbe
inclusiveofVAT,ifapplicable.
TheperformancefeepayabletoBeringeabyProVenVCTinrespectof
theﬁnancialyearended28February2018was£1.1m.
AtthedateofthisDocument,aperformancefeeof£5.8millionhas
beenaccruedinrespectoftheﬁnancialyearending28February
2019.Theactualperformancefee,ifany,willbecalculatedbasedon
theauditedresultsat28February2019andmaybegreaterthan,or
lessthan,theamountprovidedforatthedateofthisDocument.

PGIVCT
TheManagerisentitledtoreceiveaperformanceincentivefeein
relationtoeachPGIRespectiveOﬀerprovidingthat,attheendofa
ﬁnancialyear,therelevantPGIRespectiveOﬀerPerformanceValue
exceedstherelevantPGIRespectiveOﬀerHurdle.Inthiseventthe
performanceincentivefeeperPGIRespectiveOﬀerSharewillbe
equalto20percentoftheamountbywhicheachsuchPGI
RespectiveOﬀerPerformanceValueexceedstherelevantPGI
RespectiveOﬀerInitialNetAssetValueperShare,lesstheaggregate
amountofanyperformanceincentivefeeperPGIRespectiveOﬀer
SharealreadypaidinrespectofthatPGIRespectiveOﬀerinrelationto
previousﬁnancialyearsstartingaer29February2012.
ThePGIRespectiveOﬀerPerformanceValueinrespectoftherelevant
ﬁnancialyearendisthesumof(i)theauditednetassetvalueperPGI
OrdinaryShareforaPGIRespectiveOﬀeratthatdate,(ii)PGI
RespectiveOﬀerCumulativeDividends,and(iii)allperformancefees
perPGIOrdinarySharepaidbytheshareholdersofthePGIRespective
Oﬀerinrelationtoﬁnancialyearsstartingaer29February2012.

ThePGIRespectiveOﬀerHurdleisthegreaterof(i)1.25timesthePGI
RespectiveOﬀerInitialNetAssetValueperShareand(ii)thePGI
RespectiveOﬀerInitialNetAssetValueperShareincreasedbythe
BankofEnglandbaserateplusonepercent.perannum(compound)
from:
•

31August2012,inrespectoftheOriginalPGIOﬀer;or

•

ThedateoftheﬁrstallotmentofPGIOrdinarySharesundereach
PGISubsequentOﬀerinrespectofallPGISubsequentOﬀers.

Ifattheendofaﬁnancialyear,therelevantPGIRespectiveOﬀer
PerformanceValueislessthanorequaltothePGIRespectiveOﬀer
Hurdle,noperformancefeewillbepayableforsuchPGIRespective
Oﬀersinrespectofthatﬁnancialyear.
TheperformancefeeperPGIRespectiveOﬀerSharepayablein
relationtoaPGIRespectiveOﬀerforaﬁnancialyearwillbereduced,if
necessary,toensurethati)thecumulativeperformancefeeperPGI
RespectiveOﬀerSharepayableinrespectofaPGIRespectiveOﬀer
doesnotexceed20percent.oftherelevantPGIRespectiveOﬀer
CumulativeDividends;andii)thecumulativeperformancefeeperPGI
RespectiveOﬀerSharepayableinrespectofaRespectiveOﬀerdoes
notexceed50percent.oftheamountbywhichthePGIRelevant
RespectiveOﬀerPerformanceValueexceedstherelevantPGI
RespectiveOﬀerHurdle,andiii)theauditednetassetvalueperPGI
OrdinaryShareattherelevantﬁnancialyearendplustherelevantPGI
RespectiveOﬀerCumulativeDividendsisatleastequaltotherelevant
PGIRespectiveOﬀerHurdle.
Allfeespaidundertheperformanceincentivearrangementswillbe
inclusiveofVAT,ifapplicable.
TheNAVperPGIOrdinaryShareusedinthePricingFormulaforeach
allotmentofNewPGIOrdinaryShareswillincludeaprovisionforany
potentialperformancefeespayablebytheCompanytotheManager,
calculatedinaccordancewiththeCompany’saccountingpolicies.
However,astheperformancefeewillbecalculatedbasedonthe
auditedresultsattherelevantﬁnancialyearend,theactual
performancefeepaidmaybegreaterthan,orlessthan,theamount
providedinPGI’spreviouslyannouncedNAVs.
TheperformancefeepayabletoBeringeabyPGIVCTinrespectofthe
ﬁnancialyearended28February2018was£1.1m.
AtthedateofthisDocument,aperformancefeeof£0.5millionhas
beenaccruedinrespectoftheﬁnancialyearending28February
2019.Theactualperformancefee,ifany,willbecalculatedbasedon
theauditedresultsat28February2019andmaybegreaterthan,or
lessthan,theamountprovidedforatthedateofthisDocument.

LaunchCosts
IntermediariesauthorisedbytheFCAoﬀeringinvestmentadviceto
theirclients(“FinancialAdvisers”)arenotpermittedtoreceive
commissionfromprovidersofinvestmentproducts.Remunerationfor
theirservicesnowhastocomefromfeeschargedtotheirclients.The
Companieshaveagreedtofacilitatethepaymentofinitialfeesto
FinancialAdvisers,byacceptinginstructionsfromanInvestortopay
theamountofthefeeagreedbythemtotheirFinancialAdviser,
togetherwithanyapplicableVAT(“AdviserCharge”),outofthe
amountaCompanyreceivesfromtheInvestor.ThenumberofNew
OrdinarySharesissuedtotheInvestorwilldependontheamountof
thefeetobefacilitatedbyeachCompany,asperthePricingFormula

5.4.3
III:5.3.1
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setout onpage28.InvestorswhowishaCompanytofacilitatethe
paymentofafeeinthismannershouldcompleteSection 5(i)ofthe
Applicationform.TheamountpayabletothefinancialAdviseris
inclusiveofVAT,whereapplicable.Accordingly,investorswillindirectly
bearthecostsoftheOﬀerthroughtheapplicationofthePricing
formulawhichdeterminestheOﬀerpricepaidfortheNewOrdinary
SharesandincludesanallowanceforaPromoter’sfeeof3.0%and
AdviserCharges(ifany).
Theserulesdonotapplytoauthorisedintermediarieswhodonot
oﬀeradvicetotheirclients(“executionOnlyBrokers”),whocontinue
tobeabletoreceivecommission,subjecttoanyfuturechangesinthe
rulesandregulations.
forApplicationsreceivedthroughexecutionOnlyBrokers,the
CompanieswillpaytheManagerafeeof3.0%ofthegrossfunds
raisedthroughtheseintermediaries,lessanydiscountforearly
investmentorforexistingShareholdersintheProVenVCTs.The
Companieswillalsopayaninitialcommissionofupto2.5%ofthe
grossinvestmenttotheintermediaries,unlesssuchcommissionis
waivedbytheexecutionOnlyBroker.executionOnlyBrokersmay
agreetowaiveallorpartoftheinitialcommissioninrespectofan
application.Ifthisisthecase,additionalNewOrdinaryShareswillbe
allottedtotheInvestorandthewaivedcommissionwillbeusedto
satisfythesubscriptionpriceofsuchadditionalNewOrdinaryShares.
forApplicationsdirectlyfromInvestors,theCompanieswillpaythe
Managerafeeof5.5%ofthegrossfundsraised,lessanydiscountsfor
earlyinvestmentandforexistingshareholdersintheProVenVCTs.
TheManagermayagreetoreduceitsPromoter’sfee(inwholeorin
part)inrespectofanyspeciﬁcInvestorsorgroupofInvestors.
Investorsshouldbeabletoclaiminitialtaxreliefonthefullamountof
theirinvestment,subjecttothenormalrulesoneligibilityfortaxrelief.
OutofthePromotersfeestheManagerwillberesponsibleforpaying
allthecostsoftheOﬀer,includingprofessionalfeesandmarketing
expenses.AnytrailcommissionpayabletoexecutionOnlyBrokerswill
bepaidbytheCompanies.TheManager’sfeewillbereducedbythe
aggregatesubscriptionamountfortheAdditionalSharesissuedto
InvestorswhosevalidApplicationsformpartoftheﬁrst£5millionof
validApplicationsforeachCompanyor isreceived by1p.m.on
15 february 2019if£5millionofvalidApplicationsforthatCompany
have notbeenreceivedbythisdate.
ThemaximumamountpayablebyeachCompanyinrespectofOﬀer
costswill,therefore,be5.5%ofthegrossproceedsoftheOﬀer.The
maximumnetproceedsoftheOﬀerforeachCompanywillbe
£38,800,000(assumingfullsubscriptionandOﬀercostsof£1,200,000
comprisingaPromoterfeeof3.0%andnoAdviserCharge).

8.1

12. OTheRINfORMATION
TheOﬀer
5.2.5(a)+
(b)+(c)

eachCompanyisseekingtoraiseupto£30million,withanover
allotmentfacilityofuptoafurther£10millioneachthroughtheissue
ofNewOrdinaryShares,whichwillrankpari passu inallrespectswith
theexistingOrdinaryShares,includinginrespectofdividends.

PricingoftheOﬀer
ThenumberofNewOrdinarySharestobeissuedtoeachInvestorwill
becalculatedusingthefollowingPricingformula,whichisconsistent
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withtheagreementwiththeManageronlaunchcostssetoutabove,
andwhichensuresthatthereisnoreductioninthenetassetvalueof
theexistingOrdinarySharesasaresultoftheOﬀer:

5.3.1

Number of New Ordinary Shares = (Amount subscribed, less:
(i) Promoter’s Fee and (ii) Adviser Charge (if any) or Execution
Only Broker initial commission (unless waived))/(latest
published NAV*) rounded down to the nearest whole number
of New Ordinary Shares.
ThePromoter’sfeeis:
(a) forApplicationsreceivedthroughfinancialAdvisersorexecution
OnlyBrokers,3.0%oftheinvestmentamountlessanydiscounts
forearlyinvestmentandexistingshareholdersintheProVen
VCTsasdescribedonpage 8 ofthisdocument;and
(b) forApplicationsreceiveddirectfromInvestors,5.5%ofthe
investmentamountlessanydiscountsforearlyinvestmentand
existingshareholdersintheProVenVCTs.
TheManagermayagreetoreduceitsPromoter’sfee(inwholeorin
part)inrespectofanyspeciﬁcInvestorsorgroupofInvestors.
Investorsshouldbeabletoclaiminitialtaxreliefonthefullamountof
theirinvestment,subjecttothenormalrulesoneligibilityfortaxrelief.
*TheNAVusedinthecalculationofthenumberofNewOrdinary
SharestobeissuedbyeachCompanywillbeeachCompany’sNAV
mostrecentlyannouncedtotheLondonStockexchange,lessthe
amountofanydividendtobepaidforwhichtherecorddateispriorto
therelevantallotmentdate.
TheNAVasatthedateofthisdocument,beingtherespectiveNAVof
eachCompanyasat31August2018adjustedforthespecialinterim
dividendpaidbyeachCompanyon30November2018,is83.65pfor
ProVenVCTand69.8pforPGIVCT.AnewNAVforeitherCompany
maybeannouncedtotheLondonStockexchangeduringtheOﬀer.
TheCompaniesnormallyannouncetheirlatestNAVonaquarterly
basis,althoughtheymayannouncenewNAVsbetweenthenormal
quarterlydatesifthereisamaterialmovement.ThenextNAV
announcementsfollowingthedateofthisdocumentareexpectedto
beinJanuary2019.Suchannouncementsmayresultinanupwardsor
downwardsmovementineitherNAVand,therefore,inthe
denominatorofeachPricingformula.eachNAVmaychange
betweenthedateonwhichanInvestor’sApplicationformisposted
andthedateonwhichNewOrdinarySharesinrespectofthat
Applicationformareallotted.

ListingontheLondonStockexchange
ApplicationswillbemadetotheUKListingAuthorityfortheNew
OrdinarySharesissuedundertheOﬀertobeadmittedtothe
premiumsegmentontheOﬃcialListandtotheLondonStock
exchangeforthoseNewOrdinarySharestobeadmittedtotradingon
itsmainmarketforlistedsecurities.

5.2.4

ApplicationsforNewOrdinaryShares
ApplicationsfortheNewOrdinaryShareswillbepayableinfullby
cheque,bankersdraorBACStransferonapplication.Post-dated
cheques will not be accepted and will be returned to the
Investors at the postal address speciﬁed in the Application
Form. ApplicationsundertheOﬀerwillbeprocesseduponreceipt.

5.
4.

WherepaymentismadebyBACStransfertheapplicationwillnotbe
treatedasbeingreceivedbytheReceivingAgentuntilfundsare
receivedinfullbythe ClientAccountAdministrator.Multiple
subscriptionsbyInvestorsarepermitted.TheOﬀerisnot
underwritten.

5.1.9
5.3.2

ThesubscriptionlistfortheOﬀerwillopenon 11January2019 and
closeat1.00pmon 5April 2019forthe2018/2019Oﬀerandat
1.00 pmon30April2019forthe2019/2020Oﬀer(oronanyearlier
dateonwhichtheOﬀerisfullysubscribed),savethattheDirectors
reservetherighttobringforwardorextendtheclosingdateofthe
2019/2020Oﬀertoadatenolaterthan 10January2020.Theresults
oftheOﬀerwillbeannouncedtotheLondonStockexchange
throughaRegulatoryInformationServiceproviderauthorisedbythe
financialConductAuthority.Thereisnominimumsubscriptionforthe
Oﬀertoproceed.
Intheeventthatapplicationsarereceivedinexcessofthemaximum
subscriptionundertheOﬀer,theDirectorsreservetherighttouse
theirabsolutediscretionintheallocationofsuccessfulapplications.

5.2.4

4.3

5.1.4
5.1.7

NewOrdinaryShareswillbeallottedandissuedinrespectofvalid
applicationsreceivedforthe2018/2019Oﬀeron1March2019,
29 March2019and5April2019andanyotherdatepriorto5April
2019onwhichtheDirectorsdecide,andforthe2019/2020Oﬀeron
8April2019and30April2019,andanyotherdatesaer5April2019
andpriortothecloseoftheOﬀeronwhichtheDirectorsdecide.
DetailsofsuchallotmentswillbeannouncedthroughaRegulatory
InformationServiceproviderbynolaterthanthebusinessday
followingtheallotment.Sharecertiﬁcates(whereapplicable)willbe
postedtoShareholderswithin15businessdaysofeachallotment.
Dealingsmaycommencebeforesuchannouncementismade.
TheNewOrdinaryShareswillbeissuedonafullypaidupbasisin
registeredformandevidenceoftitlewillbethroughpossessionofa
sharecertiﬁcateintheShareholder’sname;alternatively,New
OrdinarySharesmaybeheldinanaccountthroughtheCReST
system.eachCompanywillapplyfortheNewOrdinarySharestobe
admittedtoCReSTanditisexpectedthattheNewOrdinaryShares
willbesoadmitted,andaccordinglyenabledforsettlementinCReST
assoonaspracticableaerAdmissionhasoccurred.Therefore,
settlementoftransactionsintheNewOrdinarySharesfollowing
AdmissionmaytakeplacewithintheCReSTsystemifShareholders
wish.

InvestorProﬁle
AtypicalInvestorwillbeaUKtaxpayerwhoisaged18orover,whois
professionallyadvisedandalreadyhasaportfolioofnon-VCT
investmentssuchasunittrusts,OeICs,investmenttrustsanddirect
shareholdingsinlistedcompanies.TheInvestorshouldbe
comfortablewiththeriskfactorssetoutatthefrontofthisdocument
andbewillingtoretaintheinvestmentforatleastﬁveyears.

5.2.1

BeforedecidingwhethertoapplyforNewOrdinarySharesitis
recommendedthatpotentialInvestorsconsultanauthorised
independentfinancialAdviser.

MinimumandMaximumInvestment

5.1.6

TheminimumaggregateInvestmentperInvestoris£5,000.
ApplicantsmayapplytoinvestineitherProVenVCTorPGIVCT,or
both.ApplicantswhowishtoinvestinbothProVenVCTandPGIVCT
mayapplytoinvestdiﬀerentamounts ineachVCTbut inthis case the
minimumApplicationamountineachCompanyis£2,500.Thereisno
maximuminvestmentalthoughtaxreliefsareonlyavailableona
maximuminvestmentof£200,000perindividualinallVCTsinanyone
taxyear.Ahusbandandwifecaneachinvestupto£200,000inany
onetaxyearwitheachenjoyingthetaxreliefs.

CommissionforexecutionOnlyBrokers
executionOnlyBrokerswillbepaidaninitialcommissionbythe
Companiesofupto2.5%ontheamountinvestedbytheirclients.
Additionally,providedthattheexecutionOnlyBrokercontinuestoact
fortheclientandtheclientcontinuestobethebeneﬁcialownerof
theNewOrdinaryShares,therelevantCompanywillpayannualtrail
commissiontoexecutionOnlyBrokers,normallyattherateof0.5%of
theamountinvestedbytheclient,forupto5years,subjecttoany
futurechangesintherulesandregulations.Theﬁrstpaymentoftrail
commissioninrespectoftheNewOrdinarySharesisexpectedtobe
inAugust2020inrespectoftheﬁnancialyearto29february2020.
executionOnlyBrokersmayagreetowaiveallorpartoftheinitial
commissioninrespectofanapplication.Ifthisisthecase,additional
NewOrdinaryShareswillbeallottedtotheInvestorandthewaived
commissionwillbeusedtosatisfythesubscriptionpriceofsuch
additionalNewOrdinaryShares.executionOnlyBrokersmustindicate
inSection 11 oftheApplicationformthe amounttheywishtowaive.

TheOﬀermaynotbewithdrawnaerdealingsintheNewOrdinary
Shareshavecommenced.Intheeventofanyrequirementforeither
Companytopublishasupplementaryprospectus,subscriberswho
haveyettobeenteredintotheCompanies’registersofmemberswill
begiventwobusinessdaystowithdrawtheirsubscription.Investors
shouldnote,however,thatinrespectofNewOrdinarySharesthat
havebeenunconditionallyallotted,suchwithdrawalrightsarea
matteroflawthatisyettobetestedinthecourtsofenglandand
WalesandInvestorsshould,therefore,relyontheirownlegaladvicein
thisregard.Notiﬁcationofwithdrawalmaybegivenbye-mailto
provenvcts@beringea.co.ukorbytelephoneon02078457820.
InvestorswishingtosubscribeforNewOrdinarySharesmaydosoby
completingtheApplicationformattheendofthisdocument.Details
ofhowtocompletetheApplicationformaresetoutunderthe
heading“ApplicationProcedure”onpages 51 to 53ofthisdocument.
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PART 2
TAx CONSIdERATIONS
fOR INVESTORS
Tax Position of Investors

(iii) Purchasers in the market

The following is only a summary of the law concerning the tax position
of individual investors in VCTs. Potential Investors who are in any
doubt about the taxation consequences of investing in a VCT are
recommended to consult an appropriate professional adviser.

An individual purchaser of existing VCT shares in the market will be
entitled to claim dividend relief (as described in paragraph (a) (ii)
above) but not relief from income tax on investment (as described in
paragraph (a) (i) above).

Tax Reliefs

(iv) Withdrawal of relief

The tax reliefs set out below are available to individuals aged 18 or
over who subscribe for New Ordinary Shares under the Oﬀer. Whilst
there is no speciﬁc limit on the amount of an individual’s acquisition of
shares in a VCT, tax reliefs will only be given to the extent that the total
of an individual’s subscriptions or other acquisitions of shares in VCTs
in any tax year do not exceed £200,000. Investors who intend to
invest more than £200,000 in VCTs in any one tax year should seek
professional advice.

Relief from income tax on a subscription for VCT shares will be
withdrawn if the VCT shares are disposed of (other than between
spouses) within ﬁve years of issue or if the VCT loses its approval
within this period.

(a) Income tax
(i)

Relief from income tax on investment

Income tax relief at the rate of 30% will be available on subscriptions
for up to a maximum of £200,000 in any tax year. This relief is limited
to the amount which reduces the Investor’s income tax liability to nil.
The eﬀect of this relief for an Investor subscribing £10,000 for New
Ordinary Shares is shown below:

Initial investment
30% income tax relief
Eﬀective investment cost

Relief from capital gains tax on the disposal of shares

A disposal by an Investor of their New Ordinary Shares will give rise to
neither a chargeable gain nor an allowable loss for the purposes of UK
capital gains tax. The relief is limited to the disposal of VCT shares
acquired within the limit of £200,000 for any tax year.
(ii)

Purchasers in the market

An individual purchaser of New Ordinary Shares in the market will be
entitled to claim relief from capital gains tax on disposal (as described
in paragraph (b)(i) above).

Obtaining Tax Reliefs

30% income
tax relief

£10,000

£10,000

–

(£3,000)

The Company will provide to each Investor a certiﬁcate which the
Investor may use to claim income tax relief, either by obtaining from
HMRC an adjustment to their tax coding under the PAYE system or by
waiting until the end of the tax year and using their tax return to claim
relief.

£10,000

£7,000

Investors not Resident in the UK

Dividend relief

An Investor who acquires VCT shares in a given tax year with a value of
up to £200,000 will not be liable to income tax on dividends paid by
the VCT on those shares.
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(i)

No VCT
tax relief

Tax relief on subscriptions for shares in a VCT is restricted where,
within six months (before or aer) of that subscription, the investor
had disposed of shares in the same VCT or in a VCT which at any time
is known to be seeking a merger with that VCT. Investments to be
used as security for or ﬁnanced by loans may not qualify for relief,
depending on the circumstances.
(ii)

(b) Capital gains tax

Investors not resident in the UK should seek professional advice as to
the consequences of making an investment in a VCT as they may be
subject to tax in other jurisdictions as well as in the UK.

Withholding Taxation
No taxation will be withheld at source on any income arising from the
New Ordinary Shares and the Company assumes no responsibility for
such withholding.

Withdrawal of Approval
If a company which has been granted approval as a VCT subsequently
fails to comply with the conditions for approval, approval as a VCT may
be withdrawn or treated as never having been given. In these
circumstances, relief from income tax on the initial investment is
repayable unless loss of approval occurs more than ﬁve years aer the
issue of the relevant VCT shares. In addition, relief ceases to be
available on any dividend paid in respect of proﬁts or gains in any
accounting period ending when VCT status has been lost and any
gains on the VCT shares up to the date from which loss of VCT status
is treated as taking eﬀect will be exempt, but gains thereaer will be
taxable.
VCT status will be withdrawn if, in respect of shares issued on or aer
6 April 2014, a dividend is paid (or other forms of distribution or
payments are made to investors) from the capital received by the VCT
from that issue within three years of the end of the accounting period
in which shares were issued to investors.
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PART 3
CondITIonS To bE MET by
VEnTURE CAPITAl TRUSTS
Qualiﬁcation as a VCT
To qualify as a VCT, a company must be approved as such by HMRC.
To obtain such approval it must:
(a) not be a close company;
(b) have each class of its ordinary share capital quoted on a
regulated market in the EU or European Economic Area;
(c) derive its income wholly or mainly from shares or securities;
(d) have at least 70% by value of its investments in shares or
securities in Qualifying Investments (this percentage will increase
to 80% with eﬀect from 1 March 2020 for the Companies);
(e) have at least 70% by value of Qualifying Investments in “eligible
shares” carrying no preferential rights to assets on a winding up,
or any rights to redemption, but which may have certain
preferential rights to dividends (investments made before 6 April
2018 from funds raised prior to 6 April 2011 are excluded);
(f)

have at least 10% by value of its Qualifying Investments in any
single company or group in “eligible shares” as deﬁned in (e)
above;

(g) not have more than 15% by value of its investments in a single
company (other than a VCT or a company which would, if its
shares were listed, qualify as a VCT);
(h) not retain more than 15% of its income derived from shares and
securities in any accounting period;
(i)

(j)
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not make an investment in a company which causes that
company to receive more than £5 million of Risk Finance State
Aid (including from VCTs) in the twelve months ending on the
date of the investment (£10 million if the company is deemed to
be a KIC), or a total of more than £12 million (£20 million if the
company is deemed to be a KIC) of Risk Finance State Aid
(including from VCTs) over the company’s lifetime. A subsequent
acquisition by the company of another company that has
previously received Risk Finance State Aid can cause the lifetime
limit to be exceeded;
not make an investment in a company whose ﬁrst commercial
sale was more than 7 years prior to date of investment, except
where previous Risk Finance State Aid was received by the
company within 7 years (10 years for a KIC) or where a turnover
test is satisﬁed;

(k) no funds received from an investment into a company can be
used to acquire another existing business or trade;
(l)

not make a prohibited non-qualifying investment; and

(m) in relation to shares issued by a VCT on or aer 6 April 2014, not
return to shareholders any of the capital received by the VCT in
relation to those shares issued before the third anniversary of the
end of the accounting period during which the subscription for
those shares occurs.

Qualifying Investments
A Qualifying Investment consists of shares or securities ﬁrst issued to
the VCT (and held by it ever since) by a company satisfying certain
conditions. The conditions are detailed but include that the company
must be a Qualifying Company, have gross assets not exceeding
£15 million immediately before and £16 million immediately aer the
investment, apply the money raised for the purposes of a Qualifying
Trade within certain time periods and not be controlled by another
company. In any twelve month period the company can receive no
more than £5 million of Risk Finance State Aid including from VCTs
and the Enterprise Investment Scheme (£10 million if the company is
deemed to be a KIC). The company must have fewer than 250 full
time (or equivalent) employees at the time of making the investment
(500 in the case of a KIC). The company cannot receive more than
£12 million (£20 million if the company is deemed to be a KIC) of Risk
Finance State Aid (including from VCTs) over the company’s lifetime
and generally be no more than 7 years old (10 years for a KIC ). older
companies may also be Qualifying Companies where previous Risk
Finance State Aid was received by the company within 7 years (10
years for KICs) or where the company is entering a new market and a
turnover test is satisﬁed. Funds received from an investment by a VCT
cannot be used to acquire another existing business or trade. In
certain circumstances, an investment in a company by a VCT can be
split into part Qualifying Investment and part non-Qualifying
Investment. Investments made on or aer 15 March 2018 need to
meet the risk-to-capital condition, which requires that the company
has a long term growth plan, and that the investment made by the
VCT is at risk.

Qualifying Companies
A Qualifying Company must be unquoted (for VCT purposes this
includes companies whose shares are traded on the ISdX Growth
Market and the Alternative Investment Market) and must carry on a
Qualifying Trade. For this purpose certain activities are excluded
(such as dealing in land or shares or providing ﬁnancial services). The
Qualifying Trade must either be carried on by, or be intended to be
carried on by, the Qualifying Company or by a Relevant Qualifying
Subsidiary (see below) at the time of the issue of shares or securities
to the VCT (and at all times thereaer). Qualifying Companies need

not be UK resident but must have a permanent establishment in the
UK. A company intending to carry on a Qualifying Trade must begin to
trade within two years of the issue of shares or securities to the VCT
and continue it thereaer.
A Qualifying Company may have no subsidiaries other than Qualifying
Subsidiaries which must be more than 50% owned.
A Relevant Qualifying Subsidiary can be a 90% directly held subsidiary
of the company invested in, its wholly owned subsidiary, or a 90% held
subsidiary of a wholly owned subsidiary.

Approval as a VCT
A VCT must be approved at all times by HMRC. Approval has eﬀect
from the time speciﬁed in the approval.
A VCT cannot be approved unless the tests detailed above are met
throughout the most recent complete accounting period of the VCT
and HMRC is satisﬁed that they will be met in relation to the
accounting period of the VCT which is current when the application is
made. However, in order to facilitate the launch of a VCT, HMRC may
approve a VCT notwithstanding that certain of the tests are not met at
the time of application, provided HMRC is satisﬁed that the tests will be
met within certain time limits. In particular, in the case of the tests
described at (d) to (e) under the heading “Qualiﬁcation as a VCT”
above, approval may be given if HMRC is satisﬁed that these will be
met throughout an accounting period of the VCT beginning no more
than three years aer the date on which approval takes eﬀect.
The directors intend to conduct the aﬀairs of the Company so that it
satisﬁes the conditions for approval as a VCT and that such approval
will be maintained. HMRC has granted the Company approval under
section 274 ITA as a VCT. The Company intends to comply with
section 274 ITA and has retained Philip Hare and Associates llP to
advise it on VCT taxation matters.

Withdrawal of Approval
Approval of a VCT may be withdrawn by HMRC if the various tests set
out above are not satisﬁed. Withdrawal of approval generally has eﬀect
from the time when notice is given to the VCT but, in relation to
capital gains of the VCT only, can be backdated to not earlier than the
ﬁrst day of the accounting period commencing immediately aer the
last accounting period of the VCT in which all of the tests were
satisﬁed.
The above is only a summary of the conditions to be satisﬁed for a
company to be treated as a VCT.
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PART 4
OThER INFORMATION
RELATING TO ThE
COMPANIES
4.2
6.2

Incorporation of the Companies
ProVen VCT plc was incorporated in England and Wales as a public
company with limited liability on 18 January 2000. The principal
legislation under which the Company operates and under which the
New Ordinary Shares will be created is the 2006 Act and regulations
made thereunder. The existing Ordinary Shares are admitted to the
premium segment of the Oﬃcial List and are traded on the London
Stock Exchange’s main market for listed securities.
ProVen Growth and Income VCT plc was incorporated in England and
Wales as a public company with limited liability on 14 December 2000
with the name of Wisemanor plc and with registered number 04125326
and changed its name to Proven Media VCT plc on 2 February 2001 and
to ProVen Growth & Income VCT plc on 5 July 2005. The principal
legislation under which the Company operates and under which the
New Ordinary Shares will be created is the 2006 Act and regulations
made thereunder. The existing Ordinary Shares are admitted to the
premium segment of the Oﬃcial List and are traded on the London
Stock Exchange’s main market for listed securities.

Duration of the Companies
It is not intended that the Companies should have a limited life.
3.2
CESR
127

The following table shows the capitalisation of ProVen VCT as at
31 August 2018:
£’000
–
–
6,417
6,417
–
–
–
10,125
–
100,185
116,727

Since 31 August 2018, save for the payment of a special interim
dividend of 25.25p per Ordinary Share of ProVen VCT on
30 November 2018, there has been no material change to the
capitalisation of ProVen VCT.
34

A.
B.
C.
D.
E.
F.
G.
h.
I.
J.
K.
L.
M.
N.
O.

Cash
Cash equivalents
Trading securities
Liquidity (A+B+C)
Current ﬁnancial receivables
Current bank debt
Current position on non current debt
Other current ﬁnancial debt
Current ﬁnancial debt (F+G+H)
Net current ﬁnancial indebtedness (I-E-D)
Non-current bank loans
Bonds issued
Other non-current loans
Non-current ﬁnancial indebtedness (K+L+M)
Net ﬁnancial indebtedness (J+N)

£’000
41,953
–
–
41,953
4,734
–
–
–
–
(46,687)
–
–
–
–
(46,687)

The following table shows the capitalisation of PGI VCT as at
31 August 2018:
£’000

Capitalisation and Indebtedness

Total current debt
Guaranteed
Secured
Unguaranteed/secured
Total non-current debt
Guaranteed
Secured
Unguaranteed/secured
Shareholders’ equity
Share capital
Share premium
Other reserves
Total

The following table shows ProVen VCT’s net indebtedness as at
31 August 2018:

Total current debt
Guaranteed
Secured
Unguaranteed/secured
Total non-current debt
Guaranteed
Secured
Unguaranteed/secured
Shareholders’ equity
Share capital
Share premium
Other reserves
Total

–
–
1,111
1,111
–
–
–
2,323
–
104,320
107,754

Since 31 August 2018, save for the payment of a special interim
dividend of 4.5p per Ordinary Share of PGI on 30 November 2018
there has been no material change to the capitalisation of PGI VCT.

The following table shows PGI VCT’s net indebtedness as at 31 August
2018:

A.
B.
C.
D.
E.
F.
G.
h.
I.
J.
K.
L.
M.
N.
O.

XV 8.3

Cash
Cash equivalents
Trading securities
Liquidity (A+B+C)
Current ﬁnancial receivables
Current bank debt
Current position on non current debt
Other current ﬁnancial debt
Current ﬁnancial debt (F+G+H)
Net current ﬁnancial indebtedness (I-E-D)
Non-current bank loans
Bonds issued
Other non-current loans
Non-current ﬁnancial indebtedness (K+L+M)
Net ﬁnancial indebtedness (J+N)

£’000
42,151
–
–
42,151
2,263
–
–
–
–
(44,414)
–
–
–
–
(44,414)

NAV per Share
As at 31 August 2018 (the latest date in respect of which ProVen VCT
has published its NAV per Ordinary Share), the unaudited NAV per
Ordinary Share of ProVen VCT was 108.9p.
As at the date of this document, the unaudited NAV per Ordinary
Share of ProVen VCT was 83.65p, being the NAV per Ordinary Share at
31 August 2018 adjusted for the dividend paid on 30 November
2018.
As at 31 August 2018 (the latest date in respect of which PGI VCT has
published its NAV per Ordinary Share), the unaudited NAV per
Ordinary Share of PGI VCT was 74.3p.
As at the date of this document, the unaudited NAV per Ordinary
Share of PGI VCT was 69.8p, being the NAV per Ordinary Share at
31 August 2018 adjusted for the dividend paid on 30 November
2018.

3.1

Working Capital Statement
In the opinion of ProVen VCT, the working capital available to ProVen
VCT is suﬃcient for its present requirements, that is for at least
12 months from the date of this document.
In the opinion of PGI VCT, the working capital available to PGI VCT is
suﬃcient for its present requirements, that is for at least 12 months
from the date of this document.

Shareholder Authorities
4.6
5.3.3

The resolutions passed by ProVen VCT at the annual general meeting
held on 11 July 2018 and by PGI VCT at the annual general meeting
held on 11 July 2018 included authority to allot the New Ordinary
Shares.

Maximum number of shares
The maximum number of New Ordinary Shares to be issued under the
Oﬀer is restricted to the maximum amount that each Company is
authorised to allot being 76,405,940 in the case of ProVen VCT and
108,005,375 in the case of PGI VCT.

The maximum estimated number of New Ordinary Shares each
Company expects to issue under the Oﬀer based on the NAV per
Ordinary Share as at the date of this document, assuming the over
allotment facility is used in full, a Promoters Fee of 3.0% and no
Adviser Charge, is 46,383,741 in the case of ProVen VCT and
55,598,648 in the case of PGI VCT.

Share Rights
The rights and restrictions attaching to the New Ordinary Shares are
as follows:

4.5

Voting Rights
Each Company has one class of shares: Ordinary Shares.
Subject to any disenfranchisement provided for in the Articles and
subject to any special terms as to voting on which any shares may be
issued, on a show of hands every holder of Ordinary Shares present in
person or by proxy (or, being a corporation present by a duly
authorised representative) shall have one vote and, on a poll, every
such holder present in person or by proxy shall have one vote for
every Ordinary Share of which he or she is the holder.
Dividends and other distributions
Subject to the provisions of the Articles, the Ordinary Shares entitle
their holders to receive such dividends as the Directors may resolve to
pay pro rata to their respective holdings of Ordinary Shares.
Rights as to capital
Subject to the provisions of the Articles, on a winding up or other
return of capital, the net assets of each Company (including any
income and/or revenue arising from or relating to such assets) less
each Company’s liabilities, including fees and expenses of liquidation
or return of capital, shall be divided amongst the holders of Ordinary
Shares pro rata according to their holdings of Ordinary Shares.
Alteration of share capital
Each Company may from time to time by ordinary resolution:
(i)

Increase its share capital by such sum to be divided into shares of
such amounts as the resolution shall prescribe;

(ii)

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

4.5

(iii) diminish the amount of its capital by the nominal amount of the
shares so cancelled.
Subject to the provisions of the 2006 Act, each Company may by
special resolution:
(i)

purchase any of its own shares (including any redeemable
shares);

(ii)

reduce its share capital or any capital redemption reserve, share
premium account or other undistributable reserve in any
manner; or

(iii) sub-divide its shares, or any of them, into shares of a smaller
nominal amount (subject, nevertheless, to the provisions of the
2006 Act) and by the same resolution may confer special rights
on any of the shares resulting from the sub-division.
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Issue of shares
5.1.10

The provisions of Section 561(1) of the 2006 Act (which, to the extent
not disapplied pursuant to Section 570(1) of the 2006 Act, confer on
Shareholders rights of pre-emption in respect of the allotment of
equity securities which are, or are to be, paid up in cash) apply to the
share capital of each Company, except to the extent disapplied by
each Company in general meeting. Subject to the provisions of the
2006 Act relating to authority, pre-emption rights and otherwise and
of any resolution of each Company in general meeting passed
pursuant thereto, all unissued shares shall be at the disposal of the
Directors and they may allot (with or without conferring a right of
renunciation) grant options over or otherwise dispose of them to such
persons, at such times and on such terms as they think proper.
Transfer of shares

4.8

The shares are in registered form and are freely transferable. All
transfers of shares must be eﬀected by a transfer in writing in any
usual form or any other form approved by the Directors. The
instrument of transfer of a share shall be executed by or on behalf of
the transferor and, in the case of a partly paid share, by or on behalf of
the transferee. The Directors may refuse to register any transfer of a
partly paid share, provided that such refusal does not prevent dealings
taking place on an open and proper basis, and may also refuse to
register any instrument of transfer unless:
(i)

it is duly stamped (if so required), is lodged with each Company’s
registrar or at such other place as the Directors may appoint and
is accompanied by the certiﬁcate for the shares 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)

it is in respect of only one class of share;

(iii) the transferees do not exceed four in number; and
(iv) it does not relate to any shares in respect of which each
Company has a lien.

4.9

Mandatory bids, squeeze-out and sell-out rules
relating to the shares
The City Code on Takeovers and Mergers (the City Code) applies to
each Company. Under Rule 9 of the City, if:
•

•
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a person acquires an interest in shares in a company which, when
taken together with shares already held by him or persons acting
in concert with him, carry 30% or more of the voting rights in the
company; or
a person who, together with persons acting in concert with him,
is interested in not less than 30% and not more than 50% of the
voting rights in the company acquires additional interests in
shares which increase the percentage of shares carrying voting
rights in which that person is interested, the acquirer and,
depending on the circumstances, his concert parties, would be
required (except with the consent of the Panel on Takeovers and
Mergers) to make a cash oﬀer for the outstanding shares in the
relevant company at a price not less than the highest price paid
for any interests in its shares by the acquirer or his concert
parties during the previous 12 months. Under sections 974 –
991 of the CA 2006, if an oﬀeror acquires or contracts to acquire
(pursuant to a takeover oﬀer) not less than 90% of the shares (in

value and by voting rights) to which such oﬀer relates it may then
compulsorily acquire the outstanding shares not assented to the
oﬀer. It would do so by sending a notice to holders of
outstanding shares telling them that it will compulsorily acquire
their shares and then, six weeks later, it would execute a transfer
of the outstanding shares in its favour and pay the consideration
to the company, which would hold the consideration on trust for
the holders of outstanding shares. The consideration oﬀered to
the holders whose shares are compulsorily acquired under the
CA 2006 must, in general, be the same as the consideration that
was available under the takeover oﬀer. In addition, pursuant to
section 983 of the CA 2006, if an oﬀeror acquires or agrees to
acquire not less than 90% of the shares (in value and by voting
rights) to which the oﬀer relates, any holder of shares to which
the oﬀer relates who has not accepted the oﬀer may require the
oﬀeror to acquire his shares on the same terms as the takeover
oﬀer. The oﬀeror would be required to give any holder of shares
notice of his right to be bought out within one month of that
right arising. Sell-out rights cannot be exercised aer the end of
the period of three months from the last date on which the oﬀer
can be accepted or, if later, three months from the date on which
the notice is served on the holder of shares notifying them of
their sell-out rights. If a holder of shares exercises his/her rights,
the oﬀeror is bound to acquire.

Material Interests
The Manager will be paid an annual investment management fee
equal to 2% per annum of the aggregate net asset value of each
Company. In line with normal VCT practice, the Manager will also be
entitled to receive a performance incentive fee from each Company in
order to align the interests of the Manager as closely as possible with
those of the Investors and to encourage and reward exceptional
performance. Further details of these arrangements are set out on
pages 26 and 27 of this document. In addition, the Manager will
receive aggregate initial fees of between 3.0% and 5.5% of the gross
proceeds of the Oﬀer, as set out on page 28. Out of these fees
Beringea will be responsible for paying all the costs of the Oﬀer.

3.3

Beringea LLP provides certain administration services, ﬁnancial
advisory services and services in connection with share repurchases
to the Company, for a current annual fee of £61,090 (plus VAT if
applicable) in the case of ProVen VCT and £54,362 (plus VAT, if
applicable) in the case of PGI VCT. The fees are increased annually in
line with the Retail Prices Index. Further details of the administration
agreement (and variations thereto) between Beringea LLP and the
Company are set out in Part 6 of the Registration Document.
Malcolm Moss is a partner in Beringea and a member of Beringea’s
ultimate holding company, Beringea LLC, and Beringea is a party to
the material contracts set out in paragraphs 3, 4, 5, 6 and 7 of Part 6 of
the Registration Document.

Dilution
Assuming a full subscription, and full utilisation of the over-allotment
facility, issue costs of 3% of gross funds raised and a NAV of 83.65p
(NAV at 31 August 2018, adjusted for the dividend paid on
30 November 2018) for the purpose of the Pricing Formula, the
existing Ordinary Shares of ProVen VCT at 11 January 2019 will be
diluted by a maximum of 30.6%, as a result of the Oﬀer.

9.1

Assuming a full subscription and full utilisation of the over-allotment
facility, issue costs of 3% of gross funds raised and a NAV of 69.8p
(NAV at 31 August 2018, adjusted for the dividend paid on
30 November 2018) for the purpose of the Pricing Formula, the
existing Ordinary Shares of PGI VCT at 11 January 2019 will be diluted
by a maximum of 27.8%, as a result of the Oﬀer.

Sources

Documents Available for Inspection and Availability
of Prospectus

Information in this document sourced from third parties has been
accurately reproduced and, so far as the Companies are aware and are
able to ascertain from information published by the relevant third
parties, no facts have been omitted which would render such
information inaccurate or misleading.

Copies of the following documents are available for inspection at the
Companies’ registered oﬃce and at the oﬃces of howard Kennedy
LLP at No.1 London Bridge, London SE1 9BG during normal business
hours on any weekday (public holidays excepted) from the date of this
document until the closing date of the Oﬀer:

Overseas Investors

(a) the material contracts referred to in Part 6 of the Registration
Document;

No person receiving a copy of this document in any territory other
than the UK may treat the same as constituting an oﬀer or invitation
to him to subscribe for or purchase New Ordinary Shares unless, in
such territory, such oﬀer or invitation could lawfully be made. It is the
responsibility of any person outside the UK wishing to make an
application to satisfy himself as to the full observance of the laws of
the relevant territory in connection therewith, including obtaining any
requisite governmental or other consents, observing any other
formalities required to be observed in such territory and paying any
issue, transfer or other taxes required to be paid in such territory. No
action has been taken to permit the distribution of this document in
any jurisdiction outside the UK where such action is required to be
taken. All applicants under the Oﬀer will be required to warrant that
they are not a US person as deﬁned under the United States
Securities Act 1933, nor a resident of Canada.
4.11

Taxes withheld at source
No income from the Ordinary Shares is withheld at source.

XXX: 1.1
XXX: 1.2
XXX: 1.3
XXX: 1.4

XXX: 1.6
XXX2B.1

Save for the payment of a special interim dividend of 4.5p per
Ordinary Share of PGI VCT on 30 November 2018, there has been no
signiﬁcant change to PGI VCT’s trading or ﬁnancial position since
31 August 2018, the latest date to which results have been
announced to the London Stock Exchange.

Consent for Prospectus to be used by Financial
Intermediaries
The Companies and the Directors consent to the use of the
Prospectus, and accept responsibility for the content of the
Prospectus, with respect to subsequent resale or ﬁnal placement of
securities by ﬁnancial intermediaries, from the date of the Prospectus
until the close of the Oﬀer. The Oﬀer is expected to close not later
than 1.00 pm on 30 April 2019 in respect of the 2019/2020 Oﬀer,
unless previously extended by the Directors to a date no later than
10 January 2020. There are no conditions attaching to this consent.
Financial intermediaries may use the Prospectus only in the UK.

(b) the consent letters from howard Kennedy and Beringea referred
to in paragraph 1.15 of Part 7 of the Registration Document;

10.1

(c) the audited accounts of each Company for the periods ended
29 February 2016, 28 February 2017, and 28 February 2018 and
the unaudited half-year reports for the six months to 31 August
2017 and the six months to 31 August 2018;
(d) the Registration Document;
(e) the Summary; and
(f)

this Securities Note.

Copies of the Prospectus may be obtained, free of charge, whilst the
Oﬀer remains open, from the Companies’ registered oﬃce or from
Beringea, 39 Earlham Street, London WC2h 9LT (telephone 020 7845
7820, email provenvcts@beringea.co.uk), or can be downloaded at
www.provenvcts.co.uk. In addition, a copy of the Prospectus has been
submitted to the National Storage Mechanism and is available to the
public for viewing online at the following web-site address:
http://www.hemscott.com/nsm.do.

11 January 2019

Information on the terms and conditions of the Oﬀer will be
given to Investors by ﬁnancial intermediaries at the time that
the Oﬀer is introduced to Investors. Any ﬁnancial
intermediary using the Prospectus must state on its website
that it is using the Prospectus in accordance with the consent
set out in the paragraph above.

No signiﬁcant change
Save for the payment of a special interim dividend of 25.25p per
Ordinary Share of ProVen VCT on 30 November 2018, there has been
no signiﬁcant change to ProVen VCT’s trading or ﬁnancial position
since 31 August 2018, the latest date to which results have been
announced to the London Stock Exchange.
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PART 5
Rules of The DiviDenD
ReinvesTmenT scheme
of The comPAnies

1.

shareholders on the register of members at the close of business
on the relevant record date may elect to receive shares, credited
as fully paid, instead of receiving the dividend in cash for the
relevant ﬁnancial period (“the full cash dividend”). The election
may only be made by shareholders in respect of the whole
(and not part only) of their shareholdings and shall, subject to
condition 7, operate as a mandate in respect of all future
dividends unless and until the shareholder gives notice to
terminate his or her participation in the scheme in accordance
with the terms of the scheme.

2.

shareholders may only join the scheme in respect of any class of
shares if all dividends on all shares in the company registered in
their name are mandated to the scheme. The number of shares
held by such shareholder (a “Participating shareholder”) which
are mandated to the scheme shall be altered immediately
following any change to the number of shares in respect of
which such shareholder is the registered holder as entered onto
the register of members of the company from time to time.

3.

4.

The company shall invest the monies held within the scheme
(being dividends paid on shares by, or on behalf of, Participating
shareholders) in the subscription of shares of the same class in
the company. The company shall not have the discretion to vary
such investments and shareholders may not instruct the
company or the scheme Administrator to make any other
investments.

(d) The scheme involves the reinvestment of the whole
dividend paid on each shareholding each time a dividend is
paid by the company, together with any cash residue
brought forward from the previous dividend. Partial
reinvestment of dividends is only permitted by nominees,
who need to lodge a mandate form for each Reinvestment
Day quoting the number of shares in respect of which their
election is made. shareholders will remain in the scheme so
that all future dividends will be reinvested in the same way,
until they give notice in writing to the scheme Administrator
that they wish to terminate their participation in the
scheme.
5.

The scheme Administrator shall on the relevant Reinvestment
Day take all necessary steps to ensure that the Participating
shareholders are entered onto the share register of the company
as the registered holders of the shares issued to them under the
scheme, and that share certiﬁcates in respect of such shares
issued are posted to the Participating shareholders at their own
risk as soon as is reasonably practical, unless such shares are to
be uncertiﬁcated.

6.

To assist Participating shareholders with their tax returns, the
scheme Administrator will attach to the new share certiﬁcates a
statement of entitlement, or if shares are held in uncertiﬁcated
form, a statement of entitlement will be sent to a Participating
shareholder separately, detailing the following: (i) the total
dividend payable; (ii) the subscription price per share; (iii) the
number of shares allotted to a Participating shareholder; (iv) the
residual cash balance (if any) representing an entitlement to a
fraction of a share to be carried forward to the next dividend; and
(v) the cash equivalent of the shares issued, together with any
such other information as shall be required under the listing
Rules of the uK listing Authority.

(a) on or as soon as practicable aer a day on which any
dividend is paid to shareholders (a “Reinvestment Day”), the
funds held by the company on behalf of each Participating
shareholder shall be applied on behalf of that shareholder in
the subscription for the maximum number of shares as can
be acquired with those funds.
(b) The number of shares issued to a Participating shareholder
pursuant to condition 4(a) above shall be calculated by
dividing the aggregate value of the dividends paid on the
shares to which the Participating shareholder is entitled by
the greater of (i) the most recently announced net asset
value per share; less the amount of the dividend and any
performance incentive (unless accounted for in the most
recently announced net asset value per share); and (ii) the
nominal value per share.
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(c) no fractions of shares will be issued under the scheme and
subject to condition 4(d) below the election may only be
made by shareholders in respect of the whole and not part
of their shareholdings. Any balance of cash remaining with
the company aer the subscription shall be held by the
company on behalf of the Participating shareholder to
whom it relates and added to the cash available in respect of
that shareholder for the subscription of the relevant class of
shares on the next relevant Reinvestment Day. no interest
shall accrue or be payable by the company in favour of any
shareholder on any such cash balances.

7.

Application to join the scheme can be made at any time by
returning a completed mandate form. however, mandate forms
need to have been received by the scheme Administrator, link
Asset services, 34 Beckenham Rd, Beckenham, Kent, BR3 4Tu at
least 20 Business Days prior to the payment of a dividend which
is to be reinvested. mandate forms received aer that date shall
be eﬀective in relation to any future dividends in respect of which
the Directors oﬀer a dividend reinvestment alternative.

13. each Participating shareholder acknowledges that none of the
company, the scheme Administrator nor Beringea llP is
providing a discretionary manager service. neither the scheme
Administrator, Beringea llP nor the company shall be
responsible for any loss or damage to Participating shareholders
as a result of their participation in the scheme unless due to the
negligence or default of the scheme Administrator or the
company (respectively), its servants or agents.

8.

if, prior to the day on which the shares became ex-dividend, a
shareholder has sold all or some of his or her holdings in shares,
the shareholder should consult his or her stockbroker or agent
without delay.

14. The ﬁnancial calendar and procedure for future dividends both as
to any ﬁnal and/or interim dividend will be notiﬁed in writing to
shareholders and/or published through an Ris.

9.

An application will be made to the uK listing Authority for
admission of the shares issued under the scheme to the oﬃcial
list and to the london stock exchange plc for admission to
trading on the london stock exchange plc’s main market for
listed securities (together “Admission”). on issue, the shares will
rank pari passu in all respects with the existing issued shares of
that class and will rank for future dividends. subject to Admission,
deﬁnitive share certiﬁcates for the shares will be posted as soon
as practicable following Admission at the risk of the persons
entitled to them. Where shares are issued as uncertiﬁcated
shares, as soon as practicable following Admission the company
will arrange for the relevant Participating shareholders’ stock
accounts in cResT to be credited with their entitlement to shares
and a statement of entitlement will be posted to them. shares
will be allotted as and when the Directors determine it
appropriate, with Admission and Dealings expected within
10 Business Days of allotment. share certiﬁcates will not be
issued and cResT accounts will not be credited until Admission
becomes eﬀective.
in the event that Admission does not become eﬀective, mandate
forms will be disregarded in respect of the dividend and the full
cash dividend will be paid as soon as possible in the usual way.

10. further copies of this document and/or mandate forms may be
obtained from the company’s website or by contacting link
Asset services at the address on page 50 or by telephone on
0371 664 0324. calls are charged at the standard geographic
rate and will vary by provider. calls outside the united Kingdom
will be charged at the applicable international rate. The helpline is
open between 9.00 am – 5.30 pm, monday to friday excluding
public holidays in england and Wales. Please note that link Asset
services cannot provide any ﬁnancial, legal or tax advice and calls
may be recorded and monitored for security and training
purposes.
11. All costs and expenses incurred by the scheme Administrator in
administering the scheme will be borne by the company.
12. each shareholder applying to participate in the scheme will be
deemed to warrant to the scheme Administrator and the
company in the mandate form that (i) save in the case of a
shareholder holding his shares as nominee, during the
continuance of his or her participation in the scheme he or she
will remain the sole beneﬁcial owner of the shares mandated to
the scheme free from encumbrances or security interests; and
(ii) all information set out in the mandate form is correct and, to
the extent any of the information changes, he or she will notify
the changes to the scheme Administrator.

15. The Participating shareholder may at any time, by notice of not
less than 20 Business Days prior to the relevant Reinvestment
Day to the scheme Administrator, terminate his or her
participation in this scheme. if a Participating shareholder shall at
any time cease to hold any shares of a particular class in the
company, he or she shall be deemed to have served such a
notice in respect of his or her participation in the scheme in
respect of that class of shares.
16. The company and the scheme Administrator shall be entitled, at
any time and from time to time, to suspend the operation of the
scheme in whole or in part and/or to terminate the scheme
without notice to the Participating shareholders. circumstances
under which the Directors might suspend or terminate the
scheme include, but are not limited to changes in legislation
governing vcTs (including changes in available tax reliefs) and
adverse market conditions in the public markets.
17. All notices and instructions to be given to the scheme
Administrator shall be in writing and delivered or posted to link
Asset services, 34 Beckenham Road, Beckenham BR3 4Tu.
Applications to participate in the scheme will be made by way of
mandate form in the prescribed form as provided by Beringea
llP or the scheme Administrator.
18. subject to the prior agreement of the scheme Administrator, the
Directors shall be entitled to amend the scheme terms and
conditions on giving one month’s notice in writing to all
Participating shareholders. if such amendments have arisen as a
result of any change in statutory or other regulatory requirements,
notice of such amendment will not be given to Participating
shareholders unless, in the scheme Administrator’s opinion, the
change materially aﬀects the interests of Participating
shareholders. Amendments to the scheme Terms and conditions
which are of a formal, minor or technical nature, or made to correct
a manifest error and which do not adversely aﬀect the interests of
Participating shareholders, may be eﬀected without notice.
19. By completing and delivering the mandate form provided by the
scheme Administrator, the Participating shareholder will (i) agree
to provide the company with any information which it may
request in connection with such application and to comply with
legislation relating to vcTs or other relevant legislation (as the
same may be amended from time to time); and (ii) declare that
no loan has been made to the Participating shareholder or any
associate, which would not have been made, or not have been
made on the same terms but for the Participating shareholder
oﬀering to subscribe for, or acquiring, shares, and that the shares
are being acquired for bona ﬁde commercial purposes and not as
part of a scheme or arrangement, the main purpose of which is
the avoidance of tax.
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20. subscriptions for vcT shares only attract tax reliefs if in any tax
year subscriptions to all vcTs do not exceed £200,000 (including
subscriptions pursuant to dividend reinvestment schemes).
Participating shareholders under the scheme are responsible for
ascertaining their own tax status and liabilities and neither the
scheme Administrator nor the company can accept any liability
in the event they do not receive any vcT tax reliefs, or such reliefs
are reduced or restricted in any way.
21. Dividends on shares acquired in excess of £200,000 in any tax
year will not be exempted from income tax in the same way as
shares acquired within this limit, therefore Participating
shareholders will generally be liable to tax on such dividends.
22. The election to receive shares in place of the cash dividend is not
being oﬀered to, or for the beneﬁt of, any citizen of the united
states, canada or Australia, any corporation, partnership or other
entity created or organised in, or under the laws of the united
states, canada or Australia or any political sub-division thereof or
with a registered oﬃce in any of these countries or any estate or
trust, the income of which is subject to united states federal, or
canadian, or Australian income taxation regardless of its source.
“united states” means united states of America (including the
District of columbia). References to the united states, canada
and Australia include their territories, possessions and all areas
subject to their jurisdiction.
no person receiving a copy of the Prospectus and/or mandate
form in any territory other than the united Kingdom may treat it
as constituting an invitation to him unless in the relevant territory
such an invitation could lawfully be made to him without
complying with any registration or other legal requirements. it is
the responsibility of the shareholder outside the united Kingdom
wishing to elect to receive shares to satisfy himself as to the full
observance of the laws of the relevant territory in connection
with the oﬀer, including obtaining any governmental or other
consents which may be necessary and observing any other
formalities requiring to be observed in such territory.
23. The company shall not be required to issue shares hereunder if
the Directors so decide in their absolute discretion. if the
Directors decide not to issue shares hereunder, the full cash
dividend will be paid as soon as possible in the usual way.
24. These scheme terms and conditions shall be governed by, and
construed in accordance with, english law and each Participating
shareholder submits to the jurisdiction of the english courts and
agrees that nothing shall limit the right of the company to bring
any action, suit or proceeding arising out of or in connection with
the scheme in any other manner permitted by law or in any
court of competent jurisdiction.
Shareholders in any doubt about their tax position should
consult an appropriate independent adviser.
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PART 6
TeRmS AnD COnDITIOnS
OF APPLICATIOn
5.1.1

1.

2.

5.1.5

3.

In these terms and conditions which apply to the Oﬀer,
“Applicant” means a person whose name appears in an
Application Form, “Application” means the oﬀer by an Applicant
completing an Application Form and posting (or delivering) it to
Beringea (the “Receiving Agent”) and “Company” means either or
both of ProVen plc and PGI VCT plc, or as otherwise indicated in
this document or the Prospectus. Save where the context
otherwise requires, words and expressions deﬁned in this
document have the same meanings when used in an Application
Form and explanatory notes in relation thereto. Beringea, as
Receiving Agent, has delegated the receipt and administration of
application proceeds received under the Oﬀers to Woodside
Corporate Services Limited who are authorised and regulated by
the FCA to hold client money (FCA ref 467652) (the “Client
Account Administrators”).

account having trust status. multiple applications by Investors are
permitted.
4.

By completing and delivering an Application Form, you:
(i)

Pricing of the Oﬀer
Number of New Ordinary Shares = (Amount
subscribed, less: (i) Promoter’s Fee and (ii) Adviser
Charge (if any) or Execution Only Broker initial
commission (unless waived))/(latest published
NAV*)

The contract created by the acceptance of an Application under
the Oﬀer will be conditional on:
(i)

Admission becoming eﬀective; and

(ii)

the Sponsor’s agreement between the Companies, the
Directors, Beringea, Beringea LLC and Howard Kennedy
becoming unconditional in all respects, and not being
terminated in accordance with its terms before Admission
becomes eﬀective.

The Client Account Administrator, on behalf of the Company,
reserves the right to present all cheques and bankers’ dras for
payment on receipt and to retain share certiﬁcates and
application monies pending clearance of successful Applicants’
cheques and bankers’ dras. The Company may treat
Applications as valid and binding even if not made in all respects
in accordance with the prescribed instructions and the Company
may, at its discretion, accept an Application in respect of which
payment is not received by the Company prior to the closing of
the Oﬀer. If any Application is not accepted in full or if any
contract created by acceptance does not become unconditional,
the application monies or, as the case may be, the balance
thereof will be returned (without interest) by returning each
relevant Applicant’s cheque or banker’s dra or by crossed
cheque in favour of the Applicant, through the post at the risk of
the person(s) entitled thereto. Where payment in respect of an
Application has been made by BACS transfer, any amount to be
returned (without interest) to an Applicant will be returned to the
bank account from which the application monies were sent.
Application monies that cannot be matched to a valid application
form within 5 working days of receipt will be returned to the
remitting bank and will not be accepted or processed under the
terms of the Oﬀer. In the meantime, application monies will be
retained by the Client Account Administrator in a separate client

oﬀer to subscribe the amount of money speciﬁed in your
Application Form or such lesser amount for which your
Application is accepted, which shall be applied to purchase
new Ordinary Shares as determined by the Pricing Formula
set out below, on the terms of and subject to the conditions
contained in this document, including these terms and
conditions, and subject to the memorandum and articles of
association of the Company.

rounded down to the nearest whole number of New
Ordinary Shares.
The Promoter’s Fee is:
(a) for Applications received through Financial Advisers
and execution Only Brokers, 3.0% of the investment
amount less any discounts for early investment and for
existing shareholders in the ProVen VCTs as described
on page 8 of this document; and
(b) for Applications received direct from Investors, 5.5% of
the investment amount less any discounts for early
investment and for existing shareholders in the ProVen
VCTs.
The manager may agree to reduce its Promoter’s Fee (in
whole or in part) in respect of any speciﬁc Investors or group
of Investors.
* The nAV used in the calculation of the number of new
Ordinary Shares to be issued by each Company will be the
Company’s nAV most recently announced to the London
Stock exchange, less the amount of any dividend to be paid
for which the record date is prior to the relevant allotment
date;
(ii)

agree that, in consideration of the Company agreeing that it
will not on or prior to the Oﬀer closing issue or allot any new
Ordinary Shares to any person other than by means of the
procedures referred to in this document, your Application
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may not be revoked and that this paragraph shall constitute
a collateral contract between you and the Company which
will become binding upon despatch by post to, or (in the
case of delivery by hand) on receipt by, the Receiving Agent
of your Application Form;
(iii) agree and warrant that your cheque or banker’s dra may
be presented for payment on receipt and will be honoured
on ﬁrst presentation and agree that if it is not so honoured
you will not be entitled to receive a certiﬁcate in respect of
the new Ordinary Shares until you make payment in cleared
funds for such new Ordinary Shares and such payment is
accepted by the Company in its absolute discretion (which
acceptance shall be on the basis that you indemnify it, the
Sponsor, the Receiving Agent and Client Account
Administrator against all costs, damages, losses, expenses
and liabilities arising out of or in connection with the failure
of your remittance to be honoured on ﬁrst presentation) and
you agree that, at any time prior to the unconditional
acceptance by the Company of such late payment, the
Company may (without prejudice to its other rights) avoid
the agreement to subscribe such new Ordinary Shares and
may issue or allot such new Ordinary Shares to some other
person, in which case you will not be entitled to any
payment in respect of such new Ordinary Shares, other than
the refund to you, at your risk, of the proceeds (if any) of the
cheque or banker’s dra accompanying your Application,
without interest;
(iv) agree that if, following the issue of all or any new Ordinary
Shares applied for pursuant to the Oﬀer, your remittance is
not honoured on ﬁrst presentation or you have failed to
provide satisfactory evidence of your identity or your
Application is otherwise deemed invalid, the new Ordinary
Shares may, forthwith upon payment by the relevant
Company of the oﬀer price of the new Ordinary Shares to
the Company, be transferred to the relevant Company at the
relevant oﬀer price per new Ordinary Share and any Director
of the relevant Company is hereby irrevocably appointed
and instructed to complete and execute all or any form(s) of
transfer and/or any other documents in relation to the
transfer of new Ordinary Shares to the relevant Company or
such other person as the relevant Company may direct and
to do all such other acts and things as may be necessary or
expedient, for the purpose of or in connection with,
transferring title to the new Ordinary Shares to the relevant
Company, or such other person, in which case you will not
be entitled to any payment in respect of such new Ordinary
Shares;
(v) agree that, in respect of those new Ordinary Shares for
which your Application has been received and is not
rejected, your Application may be accepted at the election
of the Company either by notiﬁcation to the London Stock
exchange of the basis of allocation or by notiﬁcation of
acceptance thereof to the Receiving Agent;
(vi) agree that any monies refundable to you may be retained by
the Client Account Administrator pending clearance of your
remittance and any veriﬁcation of identity which is, or which
the Company, the Receiving Agent or Client Account
Administrator may consider to be, required for the purposes
of the money Laundering Regulations and that such monies
will not bear interest;
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(vii) authorise the Registrar to send share certiﬁcate(s), or have
shares allotted to your CReST account (as the case may be),
in respect of the number of new Ordinary Shares for which
your Application is accepted and/or a crossed cheque for
any monies returnable, by post, without interest, to your
address set out in the Application Form and to procure that
your name is placed on the register of members of the
Company in respect of such new Ordinary Shares;
(viii) where payment in respect of an Application has been made
by BACS transfer, authorise the Client Account Administrator
to transfer any amount to be returned to you to the bank
account from which the application monies were sent;
(ix) agree that all Applications, acceptances of Applications and
contracts resulting therefrom shall be governed in
accordance with english law, and that you submit to the
jurisdiction of the english courts and agree that nothing
shall limit the right of the Company or the Sponsor to bring
any action, suit or proceeding arising out of or in connection
with any such Applications, acceptances of Applications and
contracts in any other manner permitted by law or any court
of competent jurisdiction;
(x)

conﬁrm that, in making such Application, you are not relying
on any information or representation in relation to the
Company other than the information contained in this
document or the Prospectus announced by the Company
or ﬁled with the Registrar of Companies (or any
supplementary prospectus so announced or ﬁled) and
accordingly you agree that no person responsible solely or
jointly for this document, or any part thereof, or involved in
the preparation thereof, shall have any liability for such
information or representation;

(xi) irrevocably authorise the Receiving Agent, the Client
Account Administrator, the Registrars and/or the Sponsor or
any person authorised by either of them, as your agent, to
do all things necessary to eﬀect registration of any new
Ordinary Shares subscribed by or issued to you into your
name and authorise any representative of the Receiving
Agent, the Client Account Administrator, the Registrars or
the Sponsor to execute any document required therefor;
(xii) agree that, having had the opportunity to read this
document and the Prospectus, you shall be deemed to have
had notice of all information and statements concerning the
Company and the new Ordinary Shares contained therein;
(xiii) conﬁrm that you have reviewed the restrictions contained in
paragraph 6 below and warrant that you are not a “US
Person” as deﬁned in the United States Securities Act of
1933 (“Securities Act”) (as amended), nor a resident of
Canada and that you are not applying for any new Ordinary
Shares with a view to their oﬀer, sale or delivery to or for the
beneﬁt of any US Person or a resident of Canada;
(xiv) declare that you are an individual aged 18 or over;
(xv) agree that all documents and cheques sent by post to, by or
on behalf of the Company, the Registrars, the Receiving
Agent or the Client Account Administrator will be sent at the
risk of the Applicant;
(xvi) agree, on request by the Company, or the Sponsor on behalf
of the Company, to disclose promptly in writing to the

Company, any information which the Company or the
Sponsor may reasonably request in connection with your
Application including, without limitation, satisfactory
evidence of identity to ensure compliance with the money
Laundering Regulations and authorise the Company and
the Sponsor to disclose any information relating to your
Application as they consider appropriate;
(xvii) agree that Beringea, the Sponsor and the Receiving Agent
will not treat you as their customer by virtue of your
Application being accepted or owe you any duties or
responsibilities concerning the price of the new Ordinary
Shares or the suitability for you of new Ordinary Shares or
be responsible to you for providing the protections aﬀorded
to their customers. You will, however, be treated as a
customer by the Client Account Administrator and a copy of
its terms and conditions are available on request;
(xviii) where applicable, authorise the Company to make on your
behalf any claim to relief from income tax in respect of any
dividends paid by the Company;
(xix) declare that the Application Form has been completed to
the best of your knowledge;
(xx) undertake that you will notify the Company if you are not or
cease to be either a Qualifying Subscriber or beneﬁcially
entitled to the new Ordinary Shares; and
(xxi) declare that a loan has not been made to you or any
associate, which would not have been made, or not have
been made on the same terms, but for you oﬀering to
subscribe for, or acquiring, new Ordinary Shares and that
the new Ordinary Shares are being acquired for bona ﬁde
commercial purposes and not as part of a scheme or
arrangement the main purpose of which is the avoidance of
tax.
5.

6.

7.

no person receiving a copy of this document or an Application
Form in any territory other than the UK may treat the same as
constituting an invitation or oﬀer to him, nor should he in any
event use such Application Form unless, in the relevant territory,
such an invitation or oﬀer could lawfully be made to him or such
Application Form could lawfully be used without contravention of
any regulations or other legal requirements. It is the responsibility
of any person outside the UK wishing to make an Application to
satisfy himself as to full observance of the laws of any relevant
territory in connection therewith, including obtaining any
requisite governmental or other consents, observing any other
formalities requiring to be observed in such territory and paying
any issue, transfer or other taxes required to be paid by such
territory.
The new Ordinary Shares have not been and will not be
registered under the Securities Act, as amended, and may not be
oﬀered or sold in the United States of America, its territories or
possessions or other areas subject to its jurisdiction (the “USA”).
In addition, the Company has not been and will not be registered
under the United States Investment Company Act of 1940, as
amended. The manager will not be registered under the United
States Investment Advisers Act of 1940, as amended. no
application will be accepted if it bears an address in the USA.
The basis of allocation will be determined by the Company in its
absolute discretion aer consultation with the Sponsor. The right
is reserved to reject in whole or in part and/or scale down and/or

ballot any Application or any part thereof including, without
limitation, Applications in respect of which any veriﬁcation of
identity which the Company, the Registrar, the Receiving Agent
or Client Account Administrator consider may be required for the
purposes of the money Laundering Regulations has not been
satisfactorily supplied. Dealings prior to the issue of certiﬁcates
for new Ordinary Shares will be at the risk of Applicants. A person
so dealing must recognise the risk that an Application may not
have been accepted to the extent anticipated or at all. The Oﬀer
will not be withdrawn aer dealings in the new Ordinary Shares
have commenced. multiple applications are permitted.
8.

Save where the context requires otherwise, the terms deﬁned in
this document bear the same meaning when used in these
Terms and Conditions of Application.

9.

execution Only Brokers who, acting on behalf of their clients,
return valid Application Forms signed by an authorised signatory
and bearing their FCA number will normally be paid commission,
if permissible, of up to 2.5% of the amount invested by their client
plus an annual trail commission, usually of 0.5% per annum of the
amount invested by their client. The trail commission in respect
of applications for new Ordinary Shares is expected to be paid
ﬁrst in August 2020 and annually thereaer (provided that the
execution Only Broker continues to act for the client and the
client continues to hold the new Ordinary Shares) normally for
up to 5 years, subject to any future changes in the rules and
regulations. It will cease to be payable if the Company is wound
up.

5.2.3(h)

Beringea will maintain a register of execution Only Brokers
entitled to trail commission. execution Only Brokers should keep
a record of Application Forms submitted bearing their stamp to
substantiate any claim for trail commission.
The Receiving Agent will collate the Application Forms bearing
the execution Only Brokers’ stamps and calculate the initial
commission payable, which will be paid within 14 days of each
allotment.
10. execution Only Brokers may agree to waive initial commission in
respect of an Application. If this is the case, then the amount of
an Application will be increased by an amount equivalent to the
amount of the commission waived.
11. The Company has agreed to facilitate the payment of fees to
Financial Advisers who provide advice to their clients, by
accepting instructions from an Investor to pay the amount of the
fee agreed by them to their adviser, together with any applicable
VAT, out of the amount the Company receives from the Investor.
Investors who wish the Company to facilitate the payment of a
fee in this manner should complete Section 5(i) on the
Application Form. Investors should be able to claim initial tax
relief on the full amount of their investment, subject to the
normal rules on eligibility for tax relief.
The Receiving Agent will collate the Application Forms bearing
the Financial Advisers’ stamps and calculate the fees and related
VAT, which will be paid within 14 days of each allotment.
12. Applicants (and their spouses) who had an existing shareholding
in one of the ProVen VCTs on 11 January 2019, and whose valid
Application forms part of the ﬁrst £5 million of valid Applications
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for each Company or is received by 1 p.m. on 15 February 2019 if
£5 million of valid Applications for that Company have not been
received by this date, will be entitled to additional new Ordinary
Shares with an aggregate subscription price equivalent to 2% of
the amount subscribed.
All other Applicants whose valid Application forms part of the ﬁrst
£5 million of valid Applications for each Company or is received
by 1 p.m. on 15 February 2019 if £5 million of valid Applications
for that Company have not been received by this date, will be
entitled to additional new Ordinary Shares with an aggregate
subscription price equivalent to 1% of the amount subscribed.
The subscription price of the Additional Shares will be met by the
manager.
13. Money Laundering Regulations
Important note for applications for 15,000 Euros
(approximately £13,500) or more in cash
If the value of the new Ordinary Shares applied for exceeds euros
15,000 (approximately £13,500 as at the date of this document),
payment should be made by means of a UK clearing bank
cheque drawn in your name on an account in your name or by
BACS transfer from an account in your name. If this is not
practicable and you use a cheque drawn by a third party or a
building society cheque or banker’s dra, you should write your
name, address and date of birth on the back of the cheque or
banker’s dra.
The veriﬁcation of identity requirements of the money
Laundering Regulations will apply and veriﬁcation of the identity
of the Applicant may be required. Failure to provide the
necessary evidence of identity may result in the Application
being treated as invalid or in delay in conﬁrming the Application.
The Receiving Agent will undertake a search with SmartCredit
Limited (SmartSearch) for the purpose of verifying your identity.
To do so SmartSearch may check the details you supply against
any particulars on any database at a Credit Reference Agency
(public or otherwise) to which they have access. They may also
use your details in the future to assist other companies for
veriﬁcation purposes. A record of the search will be retained for
as long as necessary to fulﬁl the Receiving Agent’s legal
obligations under the money Laundering Regulations.
The completion by an authorised ﬁnancial intermediary of
Section 11 of the Application Form conﬁrms that the
requirements of the money Laundering Regulations for the
identiﬁcation and veriﬁcation of the Applicant have been
complied with by the intermediary.
14. existing Shareholders of the Company have passed a resolution
to allow the Company to use its website to publish statutory
documents and communications to Shareholders, such as the
annual report and accounts, as its default method of publication.
In addition to this resolution, company law requires that
shareholders are individually asked to consent to this method of
publication. The Company has previously requested this consent
from existing Shareholders and so, in order to ensure that new
Investors are given the same opportunity, the Application Form
makes provision for requesting consent from new Investors.
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It is the Company’s intention in the future to provide, as far as
possible, all Shareholder communications via the Company’s
website (www.provenvcts.co.uk) to all Shareholders who have not
speciﬁcally elected to receive the information in hard copy (i.e.
paper) form. This will reduce the number of communications
sent by post and will result in cost savings to the Company. It will
also reduce the impact that the unnecessary printing and
distribution of reports has on the environment. Shareholders will
be notiﬁed, either by email or post, each time the Company
places communications on the website.
If you wish to receive postal notiﬁcation of publication of the
Company’s shareholder communications then you do not need
to do anything.
If you wish to receive email notiﬁcation of publication of the
Company’s shareholder communications then please ensure
that you complete Section 6(a) on the Application Form.
If you wish to receive hard copies of the Company’s shareholder
communications then please ensure that you complete Section
6(b) on the Application Form.
Should you subsequently wish to change your election, you can
do so at any time by contacting the Registrar, Link Asset Services,
VCT Shareholder Solutions, 34 Beckenham Road, Beckenham,
Kent BR3 4TU, or alternatively at https://www.signalshares.com.
notwithstanding any election, the Company may in its sole
discretion send any notiﬁcation or information to Shareholders in
paper form.

PART 7
DATA PROTeCTION
The Companies have measures in place to ensure that any personal
details obtained from Shareholders and Applicants for New
Ordinary Shares are processed and maintained in accordance with
accepted principles of good information handling and in
accordance with the General Data Protection Regulation (GDPR),
including by adhering to the ProVen VCTS’ privacy notice at
http://www.provenvcts.co.uk/legal.

Retention Periods

Collecting your Information

•

Access to, corrections to, and deletion of your personal data if we
no longer have a compelling reason to keep it;

•

Transfer of your data (data portability);

•

Restriction of processing of your data (for example if you think
your information is inaccurate, you may restrict our use of it until
this has been corrected); and

•

Objection to our processing of your data (although note that we
cannot process your application without doing so).

The information we collect on the Application Form, which includes
your personal details, bank account details, and, where relevant,
identity details, information about source of funds and details of your
ﬁnancial adviser, will be used to process your Application. Where this is
accepted, the information you have provided will be used to allot
shares to you and to issue your share certiﬁcate, as well as to update
your ﬁnancial adviser, where applicable.

Keeping your Information
Once New Ordinary Shares are allotted, the Registrar will retain the
Companies’ share registers as required by law. These registers will
contain your personal and contact details and information about your
shareholding. Further, to the extent that it is required by law, your
information will be used to send you routine shareholder
communications (including the issue of Annual or Interim Reports and
shareholding meeting details, or notiﬁcations of their publication).
Where you have indicated that you are happy for Beringea to send
you information about the other ProVen VCTs or other of their
investment products and services, the Companies will share your
information with Beringea so that they can contact you for these
purposes.

The Companies will retain your information for as long as necessary to
fulﬁl the purposes for which it was collected and processed.

Your Rights
You have rights in relation to our use of your information as follows:

If you have any questions about the use of your information, or wish
to exercise any of the above rights, please contact ProVen VCTs, c/o
Beringea LLP, 39 earlham Street, London WC2H 9LT or by email at
info@beringea.co.uk or by telephone on 020 7845 7820. You also
have the right to complain to the Information Commissioners Oﬃce if
you think there is a problem with how we are handling your personal
data (www.ico.org.uk/concerns/handling; 0303 123 1113).

Third Parties
The Companies will need to share your information with third parties
that provide services to shareholders on their behalf, for example the
Registrar, the Client Account Administrator, companies that manage
shareholder mailings and Beringea (where it also acts as the
administrator for the Companies or as Company Secretary). The
Companies will also disclose your information to a regulator where
required to do so, for example HMRC or the Financial Conduct
Authority. In each of these cases, your information is only shared as
strictly necessary to provide you with legally required shareholder
services and to meet the legal obligations of the Companies. These
third parties may also need to share your information with other third
parties. For example, the Registrar may need to share your information
with third parties to protect against fraud and reduce payment risks,
and with credit reference agencies to check your identity and to make
other ﬁnancial crime checks. Other than as detailed above, the
Companies do not sell or share your personal information and/or data
to third parties for third party direct marketing purposes. We will also
not share your information outside of the UK unless required by law.
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Definitions
the following deﬁnitions are used throughout this document and, except where the context requires otherwise, have the following meanings.
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2006 Act

Companies Act 2006, as amended from time to time

2018/2019 Oﬀer

each Company’s oﬀer for subscription in respect of the 2018/2019 tax year as
described in the Prospectus

2019/2020 Oﬀer

each Company’s oﬀer for subscription in respect of the 2019/2020 tax year as
described in the Prospectus

Additional Shares

additional New Ordinary Shares issued to applicants under the Oﬀer whose valid
Application forms part of the ﬁrst £5 million of valid Applications for each
Company or is received by 1 p.m. on 15 February 2019 if £5 million of valid
Applications for that Company have not been received by this date

Admission

admission of the New Ordinary Shares to the premium segment on the Oﬃcial
List and to trading on the London Stock Exchange’s main market for listed
securities

Adviser Charge

the amount an Investor agrees to pay a Financial Adviser in respect of the Oﬀer

Applicant

a person whose name appears in an Application Form

Application

the oﬀer by an Applicant completing an Application Form and posting (or
delivering) it to the Receiving Agent

Application Form

the application form for use in respect of the Oﬀer set out at the end of this
document

Articles

the articles of association of each Company, as amended from time to time

Base Rate

the Bank of England base rate

Beringea Group

Beringea LLC and its subsidiaries (including Beringea)

Client Account Administrator

Woodside Corporate Services Limited

Companies

ProVen VCT and PGI VCT (each being a “Company”)

CREST

the computerised settlement system to facilitate the transfer of title to securities
in uncertiﬁcated form operated by Euroclear UK & Ireland Limited

Directors or Board

the directors of each Company from time to time (as the context permits)

Execution Only Broker

an intermediary, authorised by the Financial Conduct Authority, which does not
provide advice to its clients

Financial Adviser

an intermediary, authorised by the Financial Conduct Authority, which provides
investment advice to its clients

HMRC

Her Majesty’s Revenue and Customs

Howard Kennedy or Sponsor

Howard Kennedy Corporate Services LLP

Investor

an individual aged 18 or over who is resident in the United Kingdom who
subscribes for New Ordinary Shares under the Oﬀer

ITA

Income Tax Act 2007 (as amended)

Knowledge Intensive Company
or KIC

a Knowledge Intensive Company as deﬁned by s331A ITA

London Stock Exchange

London Stock Exchange plc

Manager or Beringea

Beringea LLP

Money Laundering Regulations

the Money Laundering, Terrorist Financing and Transfer of Funds (Information on
the Payer) Regulations 2017

NAV

the net asset value of the Ordinary Shares

New Ordinary Shares

ProVen VCT Ordinary Shares to be issued under the Oﬀer and/ or PGI VCT
Ordinary Shares to be issued under the Oﬀer, as the context permits (each a New
Share)

Oﬀer

the oﬀer for subscription of New Ordinary Shares described in this document,
comprising the 2018/2019 Oﬀer and the 2019/2020 Oﬀer

Oﬃcial List

the Oﬃcial List of the UK Listing Authority

Ordinary Shares or Shares

the ordinary shares of 10p each of ProVen VCT (ISIN number GB00B8GH9P84),
including New Ordinary Shares where the context permits and/ or the ordinary
shares of 1.6187p each of PGI VCT (ISIN number GB00B5B7YS03), including New
Ordinary Shares where the context permits

PGI Buyback Adjustment

an adjustment to reﬂect PGI Ordinary Shares repurchased by PGI VCT for
cancellation aer 21 August 2014, made ﬁrstly against the PGI Original Oﬀer and
thereaer against successive PGI Subsequent Oﬀers in the order in which they
were raised provided that a PGI Subsequent Oﬀer will only be used for the PGI
Buyback Adjustment if all the share capital allotted under a PGI Subsequent Oﬀer
was allotted more than ﬁve years before the date the PGI Ordinary Shares were
repurchased and where there are outstanding PGI Ordinary Shares in respect of
that Subsequent Oﬀer.

PGI DRIS Adjustment

an adjustment to reﬂect PGI Ordinary Shares allotted by PGI VCT in respect of its
dividend re-investment scheme aer 21 August 2014, made ﬁrstly against any
open PGI Subsequent Oﬀer at the time of the associated dividend payment or
secondly against the most recently raised PGI Subsequent Oﬀer.

PGI Respective Oﬀer Hurdle

the greater of:
(i)

4.1 + 4.4

1.25 times the PGI Respective Oﬀer Initial Net Asset Value per Share; and

(ii) the PGI Respective Oﬀer Initial Net Asset Value per Share increased by the
Bank of England base rate plus one per cent, per annum (compound) from:

PGI Respective Oﬀer
Initial Net Asset Value
per Share

•

31 August 2012 in respect of the PGI Original Oﬀer; or

•

the date of the ﬁrst allotment of PGI Ordinary Shares under each PGI
Subsequent Oﬀer in respect of all PGI Subsequent Oﬀers.

the net asset value per PGI Ordinary Share of the Company as at:
(i)

31 August 2012, in respect of the PGI Original Oﬀer, being 78.5p; or

(ii) the date of the ﬁrst allotment of PGI Ordinary Shares under each PGI
Subsequent Oﬀer, in respect of all PGI Subsequent Oﬀers.
PGI Respective Oﬀer
Performance Value

in respect of each PGI Respective Oﬀer, at the relevant ﬁnancial year end, the sum
of:
(i)

the audited net asset value per PGI Ordinary Share for a PGI Respective Oﬀer
at that date;

(ii) PGI Respective Oﬀer Cumulative Dividends; or
(iii) all performance fees per PGI Ordinary Share paid by the shareholders of the
PGI Respective Oﬀer in relation to ﬁnancial years starting aer 29 February
2012.
PGI Respective Oﬀer Shares

at the relevant ﬁnancial year end, the number of issued and outstanding PGI
Ordinary Shares attributable to each PGI Respective Oﬀer being:
•

in respect of the PGI Original Oﬀer, the number of PGI Ordinary Shares in
issue as at 21 August 2014, being 62,063,191, less any relevant PGI Buyback
Adjustment plus any relevant PGI DRIS Adjustment; and

•

in respect of PGI Subsequent Oﬀers, the aggregate number of PGI Ordinary
Shares allotted under the PGI Subsequent Oﬀer, less any relevant PGI
Buyback Adjustment plus any relevant PGI DRIS Adjustment.
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PGI VCT

ProVen Growth & Income VCT plc

Pricing Formula

the formula used to calculate the number of New Ordinary Shares to be issued to
an Investor, as set out on page 28

ProVen Buyback Adjustment

an adjustment to reﬂect ProVen Original Shares or ProVen Ordinary Shares
repurchased by ProVen VCT for cancellation aer 29 February 2012, made ﬁrstly
against the ProVen Original Oﬀer where there are outstanding Equivalent ProVen
Ordinary Shares in respect of the ProVen Original Oﬀer and thereaer against
successive ProVen Subsequent Oﬀers in the order in which they were raised
provided that a ProVen Subsequent Oﬀer will only be used for the ProVen
Buyback Adjustment if all the share capital allotted under a ProVen Subsequent
Oﬀer was allotted more than ﬁve years before the date the ProVen Original
Shares or ProVen Ordinary Shares were repurchased and where there are
outstanding Equivalent ProVen Ordinary Shares or ProVen Ordinary Shares in
respect of that Subsequent Oﬀer.

ProVen DRIS Adjustment

an adjustment to reﬂect ProVen Ordinary Shares allotted by the ProVen VCT in
respect of its dividend re-investment scheme aer 29 February 2012, made ﬁrstly
against any open ProVen Subsequent Oﬀer at the time of the associated dividend
payment or secondly against the most recently raised ProVen Subsequent Oﬀer.

ProVen Ordinary Shares

means ordinary shares of 10p each in the capital of the ProVen VCT

ProVen Original Oﬀer

the Equivalent ProVen Ordinary Shares in issue as at 29 February 2012

ProVen Original Shares

means 5p ordinary shares, 25p ‘C’ shares and 1p ‘D’ shares in the capital of
ProVen VCT in issue prior to 30 October 2012

ProVen Respective
Oﬀer Cumulative
Dividends

the cumulative dividends per ProVen Ordinary Share paid by the Company from:
(i)

29 February 2012, in respect of the ProVen Original Oﬀer; or

(ii) the date of the ﬁrst allotment of ProVen Original Shares or ProVen Ordinary
Shares under a ProVen Subsequent Oﬀer, in respect of all ProVen Subsequent
Oﬀers.
ProVen Respective Oﬀer Hurdle

in respect of the ProVen Original Oﬀer the greater of:
(i)

117.2p; or

(ii) the ProVen Respective Oﬀer Initial Net Asset Value per Share increased by
the Bank of England base rate plus one per cent, per annum (compound) from
31 August 2011
in respect of each ProVen Subsequent Oﬀer the greater of:
(i)

1.25 times the ProVen Respective Oﬀer Initial Net Asset Value per Share; and

(ii) the ProVen Respective Oﬀer Initial Net Asset Value per Share increased by
the Bank of England base rate plus one per cent, per annum (compound) from
the date of the ﬁrst allotment of ProVen Original Shares or ProVen Ordinary
Shares under that Subsequent Oﬀer.
ProVen Respective
Oﬀer Initial Net Asset
Value per Share

ProVen Respective
Oﬀer Performance
Value

the net asset value per ProVen Ordinary Share or Equivalent ProVen Ordinary
Share of the Company as at:
i)

29 February 2012, in respect of the ProVen Original Oﬀer, being 92.9p; or

ii)

the date of the ﬁrst allotment of ProVen Original Shares or ProVen Ordinary
Shares under each ProVen Subsequent Oﬀer, in respect of all ProVen
Subsequent Oﬀers.

in respect of each ProVen Respective Oﬀer, at the relevant ﬁnancial year end, the
sum of:
(i)

the audited net asset value per ProVen Ordinary Share or ProVen Equivalent
Ordinary Share for a ProVen Respective Oﬀer at that date;

(ii) ProVen Respective Oﬀer Cumulative Dividends;
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(iii) all performance fees per ProVen Ordinary Share or Equivalent ProVen
Ordinary Share paid by the shareholders of the ProVen Respective Oﬀer in
relation to ﬁnancial years starting aer 29 February 2012;
(iv) any ProVen Residual PIF Adjustment where relating to that ProVen
Respective Oﬀer (whether relating to that or any previous ﬁnancial year)
ProVen Respective Oﬀer Shares

at the relevant ﬁnancial year end, the number of issued and outstanding ProVen
Ordinary Shares or Equivalent ProVen Ordinary Shares attributable to each
ProVen Respective Oﬀer being:
•

in respect of the ProVen Original Oﬀer, the number of Equivalent ProVen
Ordinary Shares in issue as at 29 February 2012, less any relevant ProVen
Buyback Adjustment plus any relevant ProVen DRIS Adjustment; and

•

In respect of ProVen Subsequent Oﬀers, the aggregate number of ProVen
Ordinary Shares or Equivalent ProVen Ordinary Shares allotted under the
ProVen Subsequent Oﬀer, less any relevant ProVen Buyback Adjustment plus
any relevant ProVen DRIS Adjustment.

ProVen Subsequent Oﬀer

an issue of ProVen Original Shares or ProVen Ordinary Shares by ProVen VCT as
part of an oﬀer for subscription or top up oﬀer aer 29 February 2012, but
excluding ProVen Ordinary Shares issued under the terms of ProVen VCT’s
dividend reinvestment scheme.

ProVen VCT

ProVen VCT plc

ProVen Planned Exit VCT

ProVen Planned Exit VCT plc

ProVen VCTs

PGI VCT, ProVen VCT and ProVen Planned Exit VCT

Prospectus

together, this document, the Registration Document and the Summary

Qualifying Company

a company satisfying the conditions as described in Part 3 of this document

Qualifying Investment

an investment satisfying the conditions as described in Part 3 of this document

Qualifying Subscriber/
Qualifying Investor

an individual who subscribes for New Ordinary Shares and is aged 18 or over and
satisﬁes the conditions of eligibility for tax relief available to investors in a VCT

Qualifying Subsidiary

a subsidiary company which falls within the deﬁnition of Qualifying Subsidiary
contained in section 302 ITA, as described in Part 3 of this document

Qualifying Trade

a trade complying with the requirements of Chapter 4 of Part 6 ITA

Receiving Agent

Beringea LLP

Registrar

Link Asset Services

Registration Document

the share registration document that, together with this document and the
Summary, constitutes the Prospectus

RIS

Regulated Information Service

Risk Finance State Aid

State aid received by a company as deﬁned in Section 280B (4) of ITA

Shareholder

a holder of Ordinary Shares

Summary

the summary that, together with this document and the Registration Document,
constitutes the Prospectus

The Risk Finance Guidelines

guidelines on state aid to promote risk ﬁnance investments 2014/C 19/04

Total Return

net asset value per Ordinary Share plus cumulative dividends paid per Ordinary
Share over the period for which Total Return is being measured

UK Listing Authority

the Financial Conduct Authority acting in its capacity as the competent authority
for the purposes of Part VI of the Financial Services and Markets Act 2000

VCT Rules

Part 6 ITA 2007 and every other statute (including any orders, regulations or other
subordinate legislation made under them) for the time being in force concerning
VCTs

Venture Capital Trust or VCT

a venture capital trust as deﬁned by section 259 ITA
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APPLICATION PROCEDURE
Please send the completed Application Form together with your payment and proof of identity if required (please see
paragraph 13 of the Terms and Conditions on pages 41 to 44) to:
ProVen VCTs Share Oﬀer 2018, c/o Beringea LLP, 39 Earlham Street, London WC2H 9LT.
Cheques should be made payable to “WCSL ProVen VCTs Oﬀer Client AC” and crossed “AC Payee only”.
Payment may alternatively be made by BACS transfer, using your surname and initials as the reference, to the bank account
stated in section 2.
If you have any questions on how to complete an Application Form please contact Beringea on 020 7845 7820.
Please note that for legal reasons, Beringea will not be able to provide advice on the merits of the Oﬀer or give any personal
tax, investment or ﬁnancial advice.

SECTION 1
Please insert your full name, permanent address, landline and mobile telephone numbers, date of birth, email address and national insurance
number in Section 1 of the Application Form. Your national insurance number, which you will ﬁnd on your pay slip, is required to ensure you
obtain your income tax relief. Joint applications are not permitted but couples may apply separately. Please also indicate how you would like the
Company to communicate with you in respect of your Application.
Under Common Reporting Standards, the VCTs are obliged to obtain certain information for new Applicants. Please indicate all countries for
which the Applicant is resident for the purposes of that country’s income tax in the section provided.
If you are an existing shareholder in ProVen VCT, PGI VCT or ProVen Planned Exit VCT, please complete this section in order to claim your
Additional Shares.

SECTION 2 AND SECTION 3
The minimum aggregate Investment per Investor is £5,000. Applicants may apply to invest in either ProVen VCT or PGI VCT, or
both. Applicants who wish to invest in both ProVen VCT and PGI VCT may apply to invest diﬀerent amounts in each VCT but in
this case the minimum Application amount in each Company is £2,500. This may be split between the two tax years. Investments for
more than £5,000 must be for a multiple of £1,000.
Specify the amount to be invested in New Ordinary Shares per Company, under the 2018/2019 Oﬀer column (state nil if appropriate).
Specify the amount to be invested in New Ordinary Shares per Company, under the 2019/2020 Oﬀer column (state nil if appropriate).
Specify the total amount to be invested in New Ordinary Shares per Company, under the Oﬀer (i.e. the sum of the 2018/2019 and 2019/2020
amounts).
Place a tick in the appropriate box to indicate whether you will make your payment by cheque, bankers dra or BACS transfer.
If you choose to apply under the Oﬀer for New Ordinary Shares in both Companies you will need to complete Section 3 of the Application Form.
Under this section you must elect whether any monies unable to be applied under the preferences identiﬁed in Section 2 of the Application
Form as a result of one of the Company’s Oﬀer being closed should be:
1.

Re-allocated to the other Company’s Oﬀer (subject to such re-allocation being applied in respect of the same tax year as was originally
subscribed for); or

2.

Returned as set out in the Terms and Condition of Application on pages 41 to 44.

To the extent that the re-allocated subscription monies cannot be fully applied, any excess over the monies subscribed will be returned as set out
in the Terms and Condition of Application on pages 41 to 44.
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If both of the Oﬀers have closed in respect of both Companies, the total monies subscribed will be returned.
Cheques should be made payable to “WCSL ProVen VCTs Oﬀer Client AC” and crossed “A/C Payee only”. Cheques must be from a
recognised UK bank account and your payment must be related solely to this application.
Post-dated cheques will not be accepted and will be returned to the Investors at the postal address speciﬁed in the Application
Form.
Payment by BACS transfer should be made to the relevant account as follows, using your surname and initials as the reference:
Bank :
Sort Code:
Account Name:
Account Number:

MetroBank
23-05-80
WCSL ProVen VCTs Oﬀer Client AC
31663024

If the value of the New Ordinary Shares applied for exceeds Euros 15,000 (approximately £13,500 as at the date of this document) payment
should be made by means of a UK clearing bank cheque drawn on an account in your name. If this is not practicable and you use a cheque
drawn by a third party or a building society cheque or banker’s dra, you should write your name, address and date of birth on the back of the
cheque or banker’s draft.
The Receiving Agent will undertake a search with SmartCredit Limited (SmartSearch) for the purpose of verifying your identity. To do so
SmartSearch may check the details you supply against any particulars on any database at a Credit Reference Agency (public or otherwise) to
which they have access. They may also use your details in the future to assist other companies for veriﬁcation purposes. A record of the search
will be retained for as long as necessary to fulﬁl the Receiving Agent’s legal obligations under the Money Laundering Regulations.

SECTION 4
If you would like your New Ordinary Shares to be issued directly in the name of your nominee through CREST, please complete your nominee’s
details in Section 4.

SECTION 5
Please tick the relevant box to indicate whether:
(i)

you have been advised on this Application by a Financial Adviser; or

(ii)

you are applying through an Execution Only Broker who has not given you advice in relation to your Application; or

(iii)

you are making an Application directly to the Company, ie not through an intermediary.

In the case of (i) above, please insert the amount of the fee you have agreed with your Financial Adviser, inclusive of VAT if applicable, in the box
provided for this purpose. Please note that in the case of (ii) trail commission is not available on investment platform services.

SECTION 6
The Companies intend to publish future shareholder communications, such as the annual and half-year reports, on the ProVen VCTs’ website.
Shareholders will normally be notiﬁed by post each time such information is published. If you would prefer (a) to receive notiﬁcation by email, or
(b) to continue to receive hard copies of shareholder information, please tick the appropriate box in Section 6.
N.B. PLEASE COMPLETE ONLY ONE OF SECTIONS 7 & 8

SECTION 7
Please complete the mandate instruction if you wish to participate in the Dividend Reinvestment Scheme.

SECTION 8
Please complete the mandate instruction if you wish to have dividends paid directly into your bank or building society account.
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SECTION 9
Please tick the box in Section 9 if you want Beringea to send you information about the progress of the Companies and other relevant marketing
material relevant to the Companies. If you do not tick the box you will continue to receive notiﬁcations when shareholder communications, such
as the Company’s annual report, are published on the ProVen VCTs’ website (or hard copy documents if you have elected to receive these in
Section 6).

SECTION 10
Read the declaration below and sign and date the Application Form.
If this form is completed and signed by the Investor named in Section 1:
By signing this form I HEREBY DECLARE THAT:
(i)

I have received the Securities Note dated 11 January 2019 and have read the terms and conditions of application therein and agree to
be bound by them;

(ii)

I will be the beneﬁcial owner of the New Ordinary Shares of ProVen VCT and/or PGI VCT issued to me under this Oﬀer;

(iii)

I have read and understood the risk factors set out on pages 4 to 6 of this document;

(iv)

To the best of my knowledge and belief, the personal details I have given are correct; and

(v)

I consent for the Receiving Agent to undertake a search with SmartCredit Limited (SmartSearch) for the purpose of verifying my identity.
To do so SmartSearch may check the details I have supplied against any particulars on any database at a Credit Reference Agency
(public or otherwise) to which they have access. They may also use my details in the future to assist other companies for veriﬁcation
purposes. I agree that a record of the search will be retained for as long as necessary to fulﬁl the Receiving Agent’s legal obligations
under the Money Laundering Regulations.

If this form is completed and signed by an authorised ﬁnancial intermediary or any other person apart from the Investor:
By signing this form on behalf of the individual whose details are shown above, I make a declaration (on behalf of such individual) on the terms of
sub-paragraphs (i) to (v) above and attach the power of attorney under which I have authority to sign on behalf of such individual.

SECTION 11
Intermediaries should complete Section 10, giving their full name and address, telephone number and details of their authorisation under the
Financial Services and Markets Act 2000. An authorised signatory must sign on behalf of the Intermediary. The right is reserved to withhold
payment of commission or to decline to facilitate the payment of a fee, as appropriate, if the Companies, in their sole discretion, are not satisﬁed
that the Intermediary is authorised.
For Applications submitted through Execution Only Brokers, the Execution Only Broker should complete the appropriate boxes to indicate the
amount of commission (if any) to be waived and reinvested in additional New Ordinary Shares. Please note trail commission is not available on
investment platform services.
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FREQUENTLY ASKED QUESTIONS
Q:

What is the minimum investment?

A:

The minimum aggregate Investment per Investor is £5,000. Applicants may apply to invest in either ProVen VCT or PGI VCT, or both.
Applicants who wish to invest in both ProVen VCT and PGI VCT may apply to invest diﬀerent amounts in each VCT but the minimum
Application amount in each Company is £2,500.

Q:

Who should I make my cheque payable to?

A:

WCSL ProVen VCTs Oﬀer Client AC.

Q:

May I pay by BACS transfer?

A:

Yes. The application monies should be transferred to the relevant account, as follows, using your surname and initials as the reference:
Bank :
Sort Code:
Account Name:
Account Number:

MetroBank
23-05-80
WCSL ProVen VCTs Oﬀer Client AC
31663024

Q:

Where should I send my application?

A:

ProVen VCTs Share Oﬀer 2018, c/o Beringea LLP, 39 Earlham Street, London WC2H 9LT

Q:

If I apply through a Financial Adviser and the Company facilitates the payment of an initial fee to that Advisor, will I be
able to claim tax relief on the full amount of my subscription?

A:

Yes, subject to the normal rules on eligibility for tax relief

Q:

What happens aer I invest?

A:

We will send you conﬁrmation that we have received your Application by return of post or email, including the following information:
For Applications submitted through Execution Only Brokers and directly to the Companies:
•

how much you have applied to invest

•

details of any additional amounts to be invested arising from the incentive for early investment or, if applicable, as an existing
ProVen VCTs’ shareholder and/or commission waived by an Execution Only Broker.

For Applications submitted through Financial Advisers:
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•

how much you have applied to invest

•

details of any additional amounts to be invested arising from the incentive for early investment or, if applicable, as an existing
ProVen VCTs’ shareholder

•

details of any amounts deducted from your subscription to be paid as a fee (including VAT if appropriate) to your Financial Adviser.

Q:

When will the New Ordinary Shares be allotted?

A:

New Ordinary Shares will be allotted and issued in respect of valid applications received for the 2018/2019 Oﬀer on 1 March 2019,
29 March 2019 and 5 April 2019 and any other date prior to 5 April 2019 on which the Directors decide, and for the 2019/2020 Oﬀer on
8 April 2019 and 30 April 2019, and any other dates aer 5 April 2019 and prior to the close of the Oﬀer on which the Directors decide.

Q:

How many New Ordinary Shares will I receive?

A:

The number of New Ordinary Shares allotted to you will depend on a number of factors, including the NAV per Ordinary Share at the
date of allotment, whether you apply through an Execution Only Broker, directly to the Company or through a Financial Adviser and
whether you are entitled to any discount for early investment or as an existing ProVen VCTs’ shareholder. Please see page 28 of this
document for further details.

Q:

When can I expect to receive the share and tax certiﬁcates?

A:

The Company’s Registrar, Link Asset Services, will send share and tax certiﬁcates within 15 business days of New Ordinary Shares being
allotted. Allotments will be announced through an RIS service.

Q:

Whom should I contact if I have any questions concerning an Application?

A:

Please contact Beringea on 020 7845 7820. Please note that Beringea cannot give investment or tax advice.

APPLICATION FORM

ProVen VCT plc and ProVen Growth and Income VCT plc – Combined Oﬀer
for Subscription
Before completing this Application Form you should read the Terms and Conditions of Application and the Application Procedure. The Oﬀer
opens on 11 January 2019 and the closing date will be 1.00 pm on 30 April 2019 (unless the Oﬀer is closed earlier).
Please send this Application Form together with your cheque or banker’s dra and proof of identity if required, to ProVen VCTs Share Oﬀer
2018, c/o Beringea LLP, 39 Earlham Street, London, WC2H 9LT. Cheques should be made payable to “WCSL ProVen VCTs Oﬀer Client AC”
and crossed “A/C Payee only”. Alternatively payment may be made by BACS transfer, using your surname and initials as the reference, to
MetroBank, Account Name: WCSL ProVen VCTs Oﬀer Client AC, Account No: 31663024, Sort Code: 23-05-80. Please indicate which payment
method you are using in Section 2 of the Application Form.
Please complete in block capitals

SECTION 1 – PERSONAL DETAILS
Title (Mr/Mrs/Miss/Ms/Other)

Surname

Forename(s) in full
Date of Birth

National Insurance Number

Permanent residential address

E-mail
Telephone (landline)

Town/City

Telephone (mobile)

Postcode

Please indicate how you would like receipt of your Application to be
conﬁrmed:
Post
E-mail

Tax Residency
Please indicate all countries in which the Applicant is resident for the purposes of that country’s income tax.
If the Applicant is a US citizen, Green Card holder, or US resident, you must complete and return an IRS (Internal Revenue Service) W-9 form
and include any additional tax residences in the table below.
Country of Tax Residency

Tax Identiﬁcation Number (TIN)/(UTR)

No TIN

Please indicate if you or your spouse or civil partner is an existing shareholder in one of the following VCTs by ticking one or more of the boxes below:

■

ProVen VCT plc

ProVen Growth & Income VCT plc

■

ProVen Planned Exit VCT plc

■

SECTION 2 – APPLICATION DETAILS
I oﬀer to subscribe the following amount for New Ordinary Shares on the Terms and Conditions of Application set out in this Document and the
articles of association of each Company.
The minimum aggregate Investment per Investor is £5,000. Applicants may apply to invest in either ProVen VCT or PGI VCT, or
both. Applicants who wish to invest in both ProVen VCT and PGI VCT may apply to invest diﬀerent amounts in each VCT but in
this case the minimum Application amount in each Company is £2,500.
I wish my application amount to be allocated between the Companies and the tax years 2018/2019 and 2019/2020 as indicated below:
Tax year 2018/2019

Tax year 2019/2020

Proven VCT

£

£

PGI VCT

£

£

Total

£

£

I ENCLOSE A CHEQUE OR BANKER’S DRAFT DRAWN ON A UK CLEARING BANK,
MADE PAYABLE TO “WCSL ProVen VCTs Oﬀer Client AC”
I WILL PAY BY BACS TRANSFER, USING MY SURNAME AND INITIALS AS THE REFERENCE, TO:
Bank:
Sort Code:

MetroBank
23-05-80

Account Name:
Account Number:

WCSL ProVen VCTs Oﬀer Client AC
31663024
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SECTION 3 – RE-ALLOCATION/RETURN INSTRUCTIONS
In the event that an Oﬀer for which I have applied has closed, or is deemed closed, at the time my Application Form is processed, then I hereby
request the following (tick one box only):
(i)

the amount in respect of closed Oﬀer be re-allocated to the other Oﬀer (in respect of the same tax year), irrespective
of whether I have applied for it.

(ii)

the amount in respect of closed Oﬀer(s) be returned to me.

Please note – if you fail to tick a box above, or if you tick both boxes, option (i) will apply and your Application monies will be
re-allocated (in respect of the same tax year) to the VCT that remains open.

SECTION 4 – NOMINEE/CREST DETAILS
I request that any New Ordinary Shares for which my subscription is accepted are issued to my nominee through CREST.
Participant Name:

CREST Participant ID:

Participant Address:

CREST Member Account ID:

Contact name for CREST queries:

Telephone:

Post Code:

Reference (optional):

SECTION 5 – APPLICATION TYPE
Please indicate the type of Application you are making by ticking the appropriate box:
(i)

Advised: You have been advised on this investment by a Financial Adviser – please complete the
Adviser Charge box below, if applicable, and ensure Section 11(a) is completed by your Intermediary
.

Adviser Charge
If you have agreed an Adviser Charge with your Financial Adviser and request that the Company facilitates
the payment of that fee, please insert the fee amount in this box. Please note that the number of New
Ordinary Shares issued to you will be reduced by the Adviser Charge. This payment is inclusive of VAT, if
applicable.
(ii)

Execution only: This investment is being processed through an Execution Only Broker who is not providing
you with advice – please ensure Section 11(b) is completed by your Intermediary.

(iii)

Direct – No Intermediary: This is a direct investment (ie you are not submitting this application through
an Intermediary).

State as either a sum of money
in £ or as a % of the total amount
invested in Section 2.

SECTION 6 – ShAREhOLDER COMMUNICATIONS
The Company intends to publish future shareholder communications on the ProVen VCTs’ website. Shareholders will normally be notiﬁed
by post each time such information is published. If you would prefer (a) to receive notiﬁcation by email, or (b) to continue to receive hard
copies of shareholder information, please tick the appropriate box below:
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(a)

I wish to receive email notiﬁcations (to email address in Section 1)

(b)

I wish to receive hard copy shareholder information

Please complete only ONE of the following sections 7 and 8

SECTION 7 – DIVIDEND REINVESTMENT SChEME
Dividends to be reinvested in Ordinary Shares of the Company (DO NOT complete if you wish to receive future dividends in cash)
I conﬁrm that I wish to participate in the Company’s dividend reinvestment scheme (the “DRIS”) for each future dividend paid on all of my
Ordinary Shares in the Companies to which I have applied. By agreeing to participate in the DRIS I agree that any mandate which I have
previously given for the payment of cash dividends directly to my Bank or Building Society account shall be suspended for so long as I
remain a participant in the Scheme.
Signature

Date

SECTION 8 – DIVIDEND MANDATE
Dividends to be paid into your bank account (DO NOT complete if you wish future dividends to be reinvested in Ordinary
Shares of the Company)
All dividends on Ordinary Shares in the Company may be paid directly into bank and building society accounts. If you wish all future
dividends on Ordinary Shares in the Companies to which you have applied to be paid into your bank or building society account, please
complete the mandate instruction form below.
Dividends paid directly to your account will be paid in cleared funds on the dividend payment dates. Your bank or building society
statement will identify details of the dividend as well as the dates and amounts paid.
Please forward until further notice all dividends that may from time to time become due on any Ordinary Shares now standing, or which
may hereaer stand, in my name in the register of members of the Companies to which I have applied to the bank account listed below.
I understand that if my Application is not accepted in full, the balance of Application monies may also be repaid (without interest) to the
bank account listed below.
Bank or Building Society reference number and details:
Account Name

Name of Bank/
Building Society

Account Number

Address of Branch

Sort Code
Signature

Date

The Company, Registrar and Beringea do not accept responsibility if any details quoted by you are incorrect.
Please note that if you are an existing Shareholder in the Companies to which you have applied, these payment instructions will apply to
your entire shareholding, including shares previously acquired.

SECTION 9 – DATA PROTECTION
By signing the declaration at Section 10 you conﬁrm that you have read the information on page 45 regarding the use of your data and the
requirements of the GDPR, and agree to the use of your personal data by Link, Beringea LLP, the Companies to which you have applied and
their third party advisers as necessary, to: process your application, including verifying your identity where required under the Money
Laundering Regulations 2017; allocate your shares if your Application is successful; provide information to your ﬁnancial intermediary
(if applicable) and provide you with the reports on the Companies and their performance that are required by law. The Companies will not
share your data with any other party unless they are required to do so by law.
If you want to receive information about the progress of the Companies and other marketing material relevant to the Companies from
Beringea, please tick this box:
If you do not tick the box you will still receive notiﬁcations when shareholder communications, such as the Company’s annual report, are
published on the ProVen VCT’s website (or hard copy documents if you have elected to receive these in Section 6).
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SECTION 10 – SIGNATURE AND DATE
By signing this form I hEREBY DECLARE ThAT:
(i)

I have received the Document dated 11 January 2019 and have read the Terms and Conditions of Application therein and agree to be
bound by them;

(ii)

I will be the beneﬁcial owner of the New Ordinary Shares of Proven VCT and/or Proven Growth & Income VCT issued to me under this
Oﬀer;

(iii)

I have read and understood the risk factors set out on pages 4 to 6 of this Document;

(iv)

To the best of my knowledge and belief, the personal details I have given are correct; and

(v)

I consent for the Receiving Agent to undertake a search with SmartCredit Limited (SmartSearch) for the purpose of verifying my identity.
To do so SmartSearch may check the details I have supplied against any particulars on any database at a Credit Reference Agency
(public or otherwise) to which they have access. They may also use my details in the future to assist other companies for veriﬁcation
purposes. I agree that a record of the search will be retained for as long as necessary to fulﬁl the Receiving Agent’s legal obligations
under the Money Laundering Regulations.

If this form is completed and signed by an authorised ﬁnancial intermediary or any other person apart from the Investor:
By signing this form on behalf of the individual whose details are shown above, I make a declaration (on behalf of such individual) on the terms of
sub-paragraphs (i) to (v) above and attach the power of attorney under which I have authority to sign on behalf of such individual.
Signature
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Date

SECTION 11 – FINANCIAL INTERMEDIARIES
For completion by authorised ﬁnancial intermediaries only
Name of Firm

Name of Contact

Address

FCA Number

Telephone

City

E-mail

Postcode

Please conﬁrm how you would like receipt of your client’s Application to be conﬁrmed

Post

E-mail

Please complete either (a) or (b) below:

(3)

(a)

The ﬁrm named above is a Financial Adviser which has agreed the Adviser Charge speciﬁed in Section 5(i) with the Applicant.

(b)

The ﬁrm named above is an Execution Only Broker which is permitted to receive commission in respect of this Application.

The preferred commission structure (to be completed by the Execution Only Broker)
(please state commission percentage to be waived and reinvested in additional New Ordinary Shares)

Up to 2.5%

(plus trail)

Commission to be waived and invested in additional New Ordinary Shares for your client

The Company intends to make all payments relating to Financial Adviser fees (and related VAT) and commission by direct transfer to
Intermediaries’ bank accounts via the Client Account Administrator.
Please provide your bank details below.
Account Name

Name of Bank/
Building Society

Account Number

Address of Branch

Sort Code
The Company, Registrar and Beringea do not accept responsibility if any details quoted by you are incorrect.
I conﬁrm that I have identiﬁed and veriﬁed the identity of the Applicant to the standard required by the Money Laundering Regulations
within the guidance for the UK Capital Financial Sector issued by the Joint Money Laundering Steering Group and attach (i) an original
signed “Conﬁrmation of Veriﬁcation of Identity” in a form acceptable to the Receiving Agent, or (ii) copies of the documents used by us for
the purpose of verifying the identity of the Applicant, deemed satisfactory to the Receiving Agent.
Signature of Authorised Intermediary

Date

The details set out in this Application Form should be checked carefully by the Intermediary as they supersede details given
in any accompanying letters or forms.
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