C O M PA N Y I N F O R M AT I O N

Notice of the
Annual General Meeting
No: 03134749
BRITISH SMALLER COMPANIES VCT PLC
NOTICE IS HEREBY GIVEN that the ANNUAL GENERAL MEETING of the Company will be held at 33 St James
Square, London, SW1Y 4JS on 11 September 2019 at 10:30 am for the following purposes:
To consider and, if thought fit, pass the following resolutions:
Ordinary Resolutions

Special Resolutions

(1)

That the annual report and accounts for the year
ended 31 March 2019 be received.

(7)

(2)

That the Directors’ Remuneration Report for the year
ended 31 March 2019 be approved other than the
part of such report containing the Directors’
Remuneration Policy.

(3)

That Ms H Sinclair be re-elected as a director.

(4)

That Mr R Cook be re-elected as a director.

(5)

That BDO LLP be re-appointed as auditor to the
Company to hold office until the conclusion of the
next general meeting at which accounts are laid
before the Company and that the directors be
authorised to fix their remuneration.

(6)

That the directors be and are hereby generally and
unconditionally authorised in accordance with
Section 551 of the Companies Act 2006 (the “Act”)
to exercise all the powers of the Company to allot
shares in the Company or to grant rights to subscribe
for or to convert any security into shares in the
Company up to an aggregate nominal amount of
£5,000,000, during the period commencing on the
passing of this Resolution and expiring on the later
of 15 months from the passing of this Resolution or
the next Annual General Meeting of the Company
(unless previously revoked, varied or extended by
the Company in general meeting), but so that this
authority shall allow the Company to make before
the expiry of this authority offers or agreements
which would or might require shares in the Company
to be allotted, or rights to subscribe for or to convert
any security into shares to be granted, after such
expiry and that all previous authorities given to the
directors be and they are hereby revoked, provided
that such revocation shall not have retrospective
effect.

That the directors be and are hereby empowered in
accordance with Section 570(1) of the Act during the
period commencing on the passing of this
Resolution and expiring at the conclusion of the
Company’s next Annual General Meeting, or on the
expiry of 15 months following the passing of this
Resolution, whichever is the later, (unless previously
revoked, varied or extended by the Company in
general meeting), to allot equity securities (as
defined in Section 560 of the Act) for cash pursuant
to the general authority conferred upon the directors
in Resolution 7 above as if Section 561 of the Act did
not apply to any such allotment provided that this
power is limited to the allotment of equity securities
in connection with the allotment for cash of equity
securities up to an aggregate nominal amount of
£5,000,000, but so that this authority shall allow the
Company to make offers or agreements before the
expiry and the directors may allot securities in
pursuance of such offers or agreements as if the
powers conferred hereby had not so expired. This
power applies in relation to a sale of shares which is
an allotment of equity securities by virtue of Section
560(3) of the Act (treasury shares) as if in the first
paragraph of this Resolution the words “pursuant to
the general authority conferred upon the directors in
Resolution 7 above” were omitted.

By order of the Board
The City Partnership (UK) Limited
Company Secretary
26 June 2019
Registered office:
5th Floor, Valiant Building, 14 South Parade, Leeds LS1 5QS
Information regarding the Annual General Meeting, including the
information required by section 311A of the Companies Act 2006, is
available from www.bscfunds.com.
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Notes:

>

the answer has already been given on a website in the form
of an answer to a question; or

>

it is undesirable in the interests of the Company or the good
order of the Annual General Meeting that the question be
answered.

Link Asset Services
PXS1
34 Beckenham Road
Beckenham
BR3 4ZF;
ii)

electronically through the website of the Company’s UK
registrar at www.signalshares.com; or

iii) in the case of shares held through CREST, via the CREST
system (see note (p) below);
(d) If you return more than one proxy appointment, either by paper
or electronic communication, the appointment received last by
the Registrar before the latest time for the receipt of proxies will
take precedence. You are advised to read the terms and
conditions of use carefully. Electronic communication facilities
are open to all shareholders and those who use them will not be
disadvantaged.
(e) The return of a completed Form of Proxy, electronic filing or any
CREST Proxy Instruction (as described in note (p) below) will not
prevent a shareholder from attending the Meeting and voting in
person if he/she wishes to do so.
(f) In order to revoke a proxy instruction a member will need to
inform the Company by sending a signed hard copy notice clearly
stating the intention to revoke the proxy appointment to Link
Asset Services, PXS1, 34 Beckenham Road, Beckenham BR3
4ZF. In the case of a member which is a company, the revocation
notice must be executed under its common seal or signed on its
behalf by an officer of the company or an attorney for the
company. Any power of attorney or any other authority under
which the revocation notice is signed (or a duly certified copy of
such power or authority) must be included with the revocation
notice. The revocation notice must be received by Link Asset
Services before the Annual General Meeting or the holding of a
poll subsequently thereto. If a member attempts to revoke his or
her proxy appointment but the revocation is received after the
time specified then, subject to note (g) directly below, the proxy
appointment will remain valid.
(g) Completion and return of a Form of Proxy will not preclude a
member of the Company from attending and voting in person. If
a member appoints a proxy and that member attends the Annual
General Meeting in person, the proxy appointment will
automatically be terminated.
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Company Information

(h) Copies of the directors’ Letters of Appointment, the Register of
Directors’ Interests in the ordinary shares of the Company, a copy
of the amended articles of association (marked up to show the
changes) and a copy of the current articles of association of the
Company will be available for inspection at the registered office
of the Company during usual business hours on any weekday
(weekends and public holidays excluded) from the date of this
Notice, until the end of the Annual General Meeting and at the
Annual General Meeting venue itself for at least 15 minutes prior
to and during the meeting.

Financial Statements

(b) To be valid, a Form of Proxy must be completed and signed and
with the power of attorney or other written authority, if any, under
which it is signed or an office or notarially certified copy or a copy
certified in accordance with the Powers of Attorney Act 1971 of
such power and written authority, must be delivered to Link Asset
Services, PXS1, 34 Beckenham Road, Beckenham BR3 4ZF not
less than 48 hours (excluding weekends and public holidays)
before the time appointed for holding the Annual General Meeting
or adjourned meeting at which the person named in the Form of
Proxy proposes to vote. In the case of a poll taken more than 48
hours (excluding weekends and public holidays) after it is
demanded, the document(s) must be delivered as aforesaid not
less than 24 hours (excluding weekends and public holidays)
before the time appointed for taking the poll, or where the poll is
taken not more than 48 hours (excluding weekends and public
holidays) after it was demanded, be delivered at (and prior to the
commencement of) the meeting at which the demand is made. If
no voting indication is given in the Form of Proxy, your proxy will
vote (or abstain from voting) as they think fit in relation to any
matter put to the Annual General Meeting.

by post, courier or (during normal business hours only) hand
to the Company’s UK registrar at:

Independent Auditor’s Report

answering the question would interfere unduly with the
preparation for the Annual General Meeting or involve the
disclosure of confidential information;

i)

Corporate Governance

>

(c) To be valid, any Form of Proxy or other instrument appointing a
proxy, must be returned by no later than 10:30 am on 9
September 2019 through any one of the following methods:

Strategic Report

(a) Any member of the Company entitled to attend and vote at the
Annual General Meeting is also entitled to appoint one or more
proxies to attend, speak and vote instead of that member. Any
such appointment can only be made using the procedures set
out in these notes and the notes of the Form of Proxy. A member
may appoint more than one proxy in relation to the Annual
General Meeting provided that each proxy is appointed to
exercise the rights attached to a different share or shares held
by that member. A proxy may demand, or join in demanding, a
poll. A proxy need not be a member of the Company but must
attend the Annual General Meeting in order to represent his
appointer. A member entitled to attend and vote at the Annual
General Meeting may appoint the Chairman or another person
as his proxy although the Chairman will not speak for the
member. A member who wishes his proxy to speak for him
should appoint his own choice of proxy (not the Chairman) and
give instructions directly to that person. If you are not a member
of the Company but you have been nominated by a member of
the Company to enjoy information rights, you do not have a right
to appoint any proxies under the procedures set out in these
notes. Please read note (k) below. Under section 319A of the
Companies Act 2006, the Company must answer any question
a member asks relating to the business being dealt with at the
Annual General Meeting unless:

Notice of the
Annual General Meeting
(continued)

(i) Pursuant to Regulation 41 of the Uncertificated Securities
Regulations 2001, the Company has specified that only those
holders of the Company’s shares registered on the Register of
Members of the Company as at close of business on 9
September 2019 or, in the event that the Annual General Meeting
is adjourned, on the Register of Members at close of business
on the day two days before the time of any adjourned meeting,
shall be entitled to attend and vote at the said Annual General
Meeting in respect of such shares registered in their name at the
relevant time. Changes to entries on the Register of Members
after close of business on 9 September 2019 or, in the event that
the Annual General Meeting is adjourned, on the Register of
Members less than 48 hours before the time of any adjourned
meeting, shall be disregarded in determining the right of any
person to attend and vote at the Annual General Meeting.
(j) As at 26 June 2019 the Company’s issued share capital
comprised 141,524,864 ordinary shares of 10 pence each with
a further 7,975,173 shares held in treasury. Those treasury
shares represented 5.3 per cent of the total issued share capital
(including treasury shares) at the aforementioned date. Each
ordinary share carries one voting right at the Annual General
Meeting of the Company and so the total number of voting rights
in the Company as at 26 June 2019 was 141,524,864.
(k) If you are a person who has been nominated under section 146
of the Companies Act 2006 to enjoy information rights
(“Nominated Person”):
>

You may have a right under an agreement between you and
the member of the Company who has nominated you to have
information rights (“Relevant Member”) to be appointed or to
have someone else appointed as a proxy for the Annual
General Meeting;

>

If you either do not have such a right or if you have such a
right but do not wish to exercise it, you may have a right
under an agreement between you and the Relevant Member
to give instructions to the Relevant Member as to the
exercise of voting rights;

>

Your main point of contact in terms of your investment in the
Company remains the Relevant Member (or, perhaps your
custodian or broker) and you should continue to contact them
(and not the Company) regarding any changes or queries
relating to your personal details and your interest in the
Company (including any administrative matters). The only
exception to this is where the Company expressly requests
a response from you.

(l) A company which is a member can appoint one or more
corporate representatives who may exercise, on its behalf, all its
powers as a member provided that no more than one corporate
representative exercises powers over the same share.
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(m) In the case of joint members, any one of them may sign the Form
of Proxy. The vote of the person whose name stands first in the
register of members of the Company will be accepted to the
exclusion of the votes of the other joint holders.
(n) A vote withheld is not a vote in law, which means that the vote
will not be counted in the calculation of votes for or against the
resolution. If no voting indication is given on the Form of Proxy,
the proxy will vote or abstain from voting at his or her discretion.
The proxy will vote (or abstain from voting) as he or she thinks fit
in relation to any other matter which is put before the Annual
General Meeting.
(o) Members may not use any electronic address provided either in
this Notice of Annual General Meeting, or any related documents
(including the Chairman’s letter and Form of Proxy), to
communicate with the Company for any purposes other than
those expressly stated.
(p) CREST members who wish to appoint a proxy or proxies
through the CREST electronic proxy appointment service may
do so by using the procedures described in the CREST Manual.
CREST Personal Members or other CREST sponsored
members, and those CREST members who have appointed a
service provider(s), should refer to their CREST sponsor or
voting service provider(s), who will be able to take the
appropriate action on their behalf. In order for a proxy
appointment or instruction made using the CREST service to be
valid, the appropriate CREST message (a “CREST Proxy
Instruction”) must be properly authenticated in accordance with
Euroclear UK & Ireland’s specifications, and must contain the
information required for such instruction, as described in the
CREST Manual (available via www.euroclear.com/CREST). The
message, regardless of whether it constitutes the appointment
of a proxy or is an amendment to the instruction given to a
previously appointed proxy must, in order to be valid, be
transmitted so as to be received by the issuer’s agent (ID RA10)
not less than 48 hours (excluding weekends and public holidays)
before the time of the Annual General Meeting. For this purpose,
the time of receipt will be taken to be the time (as determined
by the time stamp applied to the message by the CREST
Application Host) from which the issuer’s agent is able to retrieve
the message by enquiry to CREST in the manner prescribed by
CREST. After this time any change of instructions to proxies
appointed through CREST should be communicated to the
appointee through other means.

