
Note 1: In accordance with Listing Rule 
15.4.11, unless authorised by shareholders, 
the Company may not issue shares at a 
discount to net asset value unless they are 
first offered to existing shareholders 
pro-rata to their existing holdings.

Note 2: A member entitled to attend and 
vote at this meeting may appoint one or 
more persons as his/her proxy to attend, 
speak and vote on his/her behalf at the 
meeting. A proxy need not be a member  
of the Company. If multiple proxies are 
appointed they must not be appointed in 
respect of the same shares. To be effective, 
the enclosed form of proxy, together with 
any power of attorney or other authority 
under which it is signed or a certified copy 
thereof, should be lodged at the office of 
the Company’s Registrar, Computershare 
Investor Services PLC, The Pavilions, 
Bridgwater Road, Bristol BS99 6ZY not 
later than 3.00pm on Thursday 14 June 
2018. In view of this requirement, investors 
holding shares in the Company through the 
F&C Private Investor, Personal Equity or 
Pension Savings Plans, an F&C Child Trust 
Fund, an F&C Junior ISA or in a F&C 
Individual Savings Accounts should ensure 
that forms of direction are returned to 
Computershare Investor Services PLC not 
later than 3.00pm on 18 June 2018. The 
appointment of a proxy will not prevent a 
member from attending the meeting and 
voting in person if he/she so wishes. A 
member present in person or by proxy shall 
have one vote on a show of hands and on a 
poll every member present in person or by 
proxy shall have one vote for every ordinary 
share of which he is the holder. Holders  
of Subscription shares are not entitled  
to attend and vote at this meeting.

To appoint more than one proxy, members 
will need to complete a separate proxy 
specifying clearly on each proxy form how 
many shares the proxy is appointed in 
relation to. A failure to specify the number 
of shares each proxy appointment relates  
to or specifying an aggregate number of 
shares in excess of those held by the 
member will result in the proxy appointment 
being invalid. Please indicate if the proxy 
instruction is one of multiple instructions 
being given. All proxy forms must be signed 
and should be returned together in the 
same envelope.

Note 3: A person to whom this notice is 
sent who is a person nominated under 
section 146 of the Companies Act 2006  
to enjoy information rights (a “Nominated 
Person”) may, under an agreement 
between him/her and the shareholder by 
whom he/she was nominated, have a right 
to be appointed (or to have someone else 
appointed) as a proxy for the Annual 
General Meeting. If a Nominated Person 
has no such proxy appointment right or 
does not wish to exercise it, he/she may, 
under any such agreement, have a right to 
give instructions to the shareholder as to 
the exercise of voting rights. The 
statements of the rights of members in 
relation to the appointment of proxies in 
Notes 1 and 2 above do not apply to a 
Nominated Person. The rights described  
in those Notes can only be exercised by 
registered members of the Company.

Note 4: As at 25 April 2018 (being the 
latest practical day prior to the publication 
of this notice) the Company’s issued share 
capital amounted to 69,262,055 ordinary 
shares carrying one vote each and 
3,650,945 non-voting Treasury Shares 
which represents approximately 5% of the 
total number of the ordinary share capital  
of the Company. Total issued share capital, 
including Treasury Shares, was 72,913,000.

Note 5: Pursuant to Regulation 41 of the 
Uncertificated Securities Regulations 2001, 
the Company specifies that only those 
shareholders registered on the Register  
of Members of the Company as at 6.00p.m. 
on the day which is two days before the  
day of the meeting (or, in the event of any 
adjournment, as at 6.00p.m. on the day 
which is two days prior to the adjourned 
meeting) shall be entitled to attend in 
person or by proxy and vote at the Annual 
General Meeting in respect of the number 
of shares registered in their name at that 
time. Changes to entries on the Register  
of Members after that time shall be 
disregarded in determining the rights of 
any person to attend or vote at the meeting.

Note 6: CREST members who wish to 
appoint a proxy or proxies through the 
CREST electronic proxy appointment 
service may do so for this meeting and  
any adjournment(s) thereof by using the 
procedures described in the CREST 
Manual, which is available to download from 
the Euroclear website (www.euroclear.com/
CREST). CREST Personal Members or 
other CREST sponsored members, and 
those CREST members who have appointed 
a voting 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’s specifications 
and must contain the information required 
for such instructions, as described in the 
CREST Manual.
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The message, regardless of whether it 
constitutes the appointment of a proxy or 
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 3RA50) 
by the latest time(s) for receipt of proxy 
appointments specified in the notice of 
meeting and determined by the timestamp 
applied to the message by the CREST 
Applications 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.

CREST members and, where applicable, 
their CREST sponsors or voting service 
providers should note that Euroclear does 
not make available special procedures in 
CREST for any particular messages. Normal 
system timings and limitations will therefore 
apply in relation to the input of CREST 
Proxy Instructions. It is the responsibility  
of the CREST member concerned to take 
(or, if the CREST member is a CREST 
personal member or sponsored member or 
has appointed a voting service provider(s), 
to procure that his/her CREST sponsor or 
voting service provider(s) take(s)) such 
action as shall be necessary to ensure that  
a message is transmitted by means of the 
CREST system by any particular time. In this 
connection, CREST members and, where 
applicable, their CREST sponsors or voting 
service providers are referred, in particular, 
to those sections of the CREST Manual 
concerning practical limitations of the 
CREST system and timings.

The Company may treat as invalid a CREST 
Proxy Instruction in the circumstances  
set out in Regulation 35(5) (a) of the 
Uncertificated Securities Regulations 2001.

Note 7: In accordance with section 319A  
of the Companies Act 2006, the Company 
must cause any question relating to the 
business being dealt with at the AGM put by 
a shareholder attending the meeting to be 
answered. No such answer need be given if:

a. to do so would:

i. interfere unduly with the 
preparation for the AGM; or

ii. involve the disclosure of 
confidential information;

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

c. it is undesirable in the interests of the 
Company or the good order of the 
meeting that the question be answered.

Note 8: Shareholders should note that it is 
possible that, pursuant to requests made by 
shareholders of the Company under section 
527 of the Companies Act 2006, the 
Company may be required to publish on a 
website a statement setting out any matter 
relating to:

a. the audit of the Company’s financial 
statements (including the Auditors’ 
Report and the conduct of the audit) 
that are to be laid before the AGM; or 
(ii) any circumstance connected with an 
auditor of the Company ceasing to hold 
office since the previous meeting at 
which annual financial statements and 
reports were laid in accordance with 
section 437 of the Companies Act 
2006. The Company may not require 
the shareholders requesting any such 
website publication to pay its expenses 
in complying with sections 527 or 528 
of the Companies Act 2006. Where  
the Company is required to place a 
statement on a website under section 
527 of the Companies Act 2006,  
it must forward the statement to the 
Company’s auditor not later than the 
time when it makes the statement 
available on the website. The business 
which may be dealt with at the AGM 
includes any statement that the 
Company has been required under 
section 527 of the Companies Act 2006 
to publish on a website.

Note 9: A copy of this Notice of Annual 
General Meeting is incorporated in the 
Annual Report for the year ended 
31 January 2018 available on the Company’s 
website: www.icg-enterprise.co.uk, 
together with other information required  
by Section 311A of the Act.

Note 10: The following documents will be 
available for inspection at the registered 
office of the Company during usual 
business hours on any weekday (except 
Saturdays, Sundays and public holidays) 
until the date of the AGM and at the place  
of the AGM for a period of 15 minutes prior 
to and during the meeting: (a) the terms and 
conditions of appointment of non-executive 
directors; and (b) a copy of the current 
Articles of Association. None of the 
directors has a contract of service with  
the Company.

If you are in any doubt as to the content  
or action you should take, you should 
consult immediately your stockbroker,  
bank manager, solicitor, accountant or  
other independent financial adviser 
authorised under the Financial Services  
and Markets Act 2000.

If you have sold or otherwise transferred  
all of your shares in the Company, please 
send this document, together with the 
accompanying Form of Proxy and 
Attendance Card, to the purchaser or 
transferee or to the stockbroker, bank  
or other agent through whom the sale  
or transfer was affected for transmission  
to the purchaser or transferee.
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