
CORPORATE GOVERNANCE

The Company is committed to appropriate 
standards of corporate governance. The 
Board applied the principles set out in the 
UK Corporate Governance Code issued  
by the Financial Reporting Council in 2016 
(the “Governance Code”) during the year 
ended 31 January 2018. A copy of the 
Governance Code can be obtained from  
the website of the Financial Reporting 
Council (www.frc.org.uk).

During the year, the Company complied 
with the Code save that (as it has no 
employees or executive directors) it does 
not have a remuneration committee as 
recommended by the Code, and does  
not have an identified Chief Executive.  
The Directors’ Remuneration Report,  
which shareholders will be asked to 
approve at the Annual General Meeting,  
can be found on pages 43 to 45.

The Company is also subject to the 
Alternative Investment Fund Managers 
Directive (“AIFMD”) and has a 
management agreement with the Manager 
to act as its Alternative Investment Fund 
Manager (“AIFM”). Aztec Financial 
Services (UK) Limited acts as its 
depositary, in accordance with the 
requirements of the AIFMD.

Role of the Board
It is the responsibility of the Board to 
ensure that there is effective stewardship  
of the Company’s affairs. Strategic issues 
are determined by the Board and a formal 
schedule of operational matters reserved 
for the Board has been adopted. In order  
to enable them to discharge their 
responsibilities, directors have full and 
timely access to relevant information. 

The Board, which meets at least four  
times each year, reviews the Company’s 
investment portfolio and investment 
performance and considers financial 
reports. There is also contact with the 
directors between meetings where this  
is necessary for the Company’s business.

There is an agreed procedure under  
which directors, wishing to do so in  
the furtherance of their duties, may take 
independent professional advice at the 
Company’s expense. 

The quorum for any Board meeting is two 
directors but attendance by all directors  
at each meeting is strongly encouraged.

Composition and independence
The Board is currently comprised of five 
non-executive directors. There is no Chief 
Executive position within the Company as 
day to day management of the Company’s 
affairs has been delegated to the Manager. 
The Board regularly reviews the 
independence of its members and, having 
due regard to the definitions and current 
guidelines on independence under the 
Governance Code, considers all directors 
to be independent (despite the length of 
service of some directors, in respect of 
whom it has concluded that they still offer 
sufficient independence and challenge). 
There are no relationships or circumstances 
relating to the Company that are likely to 
affect their judgement. 

Senior Independent Director
Peter Dicks is the Senior Independent 
Director. He will step down from the Board 
at the Annual General Meeting to be held  
on 18 June 2018 and will be replaced in  
this role by Lucinda Riches, subject to  
her re-election.

Company secretary 
The directors also have access to the advice 
and services of the company secretary, 
Andrew Lewis on behalf of ICG Nominees 
2015 Limited.

Induction and training
Board training is provided regularly to 
ensure that Board members are well placed 
to conduct their role. In addition, directors 
benefit from training received while sitting 
as members of other Boards.

New Board members receive a formal 
induction on all aspects of the Company’s 
business.

Performance evaluation
The Board has a formal process for the 
annual evaluation of its own performance 
and that of the Chairman, which took place as 
usual during the year. This process is based 
on an open discussion and assessment of the 
Board and its committees, with the Chairman 
making recommendations to improve 
performance where necessary. The most 
recent evaluation concluded that the Board 
and its members continue to operate 
effectively. In line with the Corporate 
Governance Code, an external evaluation  
will take place within the next three years.

Board diversity
There are currently two female and three 
male directors on the Board. The Board 
considers all candidates for Board 
appointments and does not discriminate 
based on gender or any other factor, 
making appointments based solely on the 
skills and experience of the candidates.  
The ongoing search for new directors is 
being conducted on an open basis without 
any discrimination as to gender.

Tenure
As discussed on page 37, the Board’s tenure 
and succession policy seeks to ensure that 
the Board is well balanced by the 
appointment of directors with a range of skills 
and experience. The Company has no other 
employees.

Meetings
Board Nominations Audit

Mark Fane1 2/2 0/0 0/0

Peter Dicks 5/5 2/2 3/3

Sandra Pajarola 4/5 2/2 2/3

Andrew Pomfret 5/5 2/2 3/3

Lucinda Riches 5/5 2/2 3/3

Jeremy Tigue 5/5 2/2  1/1 2

1 Former Chairman.

2 Prior to becoming Chairman.

During the year under review, five regular 
meetings were held and attended by 
directors as set out in the above table. A 
number of additional telephone meetings 
regarding routine matters were also held.  
In the cases where directors were unable  
to attend Board meetings, the relevant 
directors were contacted by the Chairman 
before and/or after the meeting to ensure 
that they were aware of the issues being 
discussed and to obtain their input.
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Information flows 
The Board receives written reports from 
the Manager and its advisers on at least a 
quarterly basis and as appropriate on 
specific matters. The Chairman ensures that 
directors are provided, on a regular basis, 
with key information on the Company’s 
policies, regulatory requirements and  
the Company’s risk management and 
control results.

Insurance and indemnities
During the year under review, the Board has 
maintained appropriate insurance cover in 
respect of legal action against the directors. 
The policy does not cover dishonest or 
fraudulent actions by the directors.

Stewardship
The Company seeks to make investments  
in funds and companies which are well 
managed with high standards of corporate 
governance. The directors believe this 
creates the proper conditions to enhance 
long term shareholder value. The exercise 
of voting rights attached to the Company’s 
portfolio has been delegated to the 
Manager. However, the Board will be 
informed of any sensitive voting issues 
involving the Company’s investments.

Conflicts of interest
The Company has adopted a policy 
requiring all directors to disclose other 
positions and also any other matter which 
may give rise to a conflict. Such conflicts can 
then be considered by the other directors 
and, if necessary, either approved or not 
approved. Currently there are no material 
conflicts in respect of any director.

Anti-bribery and Corruption Policy 
The Manager has processes in place to 
ensure that bribery and corruption do not 
take place within the Manager or the 
Company. These include formal policies 
and regular training for all staff. The Board 
has reviewed these processes and found 
them adequate.

Internal control around financial reporting 
The key features of the Company’s internal 
control systems that ensure the accuracy 
and reliability of financial reporting include 
clearly defined lines of accountability and 
delegation of authority, policies and 
procedures that cover financial reporting, 
preparation of quarterly management 
accounts, project governance and a review 
of the disclosures within the Annual Report 
and Accounts from functional heads. This 
combined ensures the disclosures made 

appropriately reflect the developments 
within the Company in the year and meet  
the requirement of being fair, balanced  
and understandable.

Environmental Policy 
Due to the Company’s premium listing on 
the London Stock Exchange, the Company 
is required to disclose its Environmental 
Policy. Further information on the social  
and environmental policies of the Manager 
can be found in the Corporate Social 
Responsibility section on page 27. 

Committees

Nominations Committee
All of the directors serve on the 
Nominations Committee which meets  
when necessary to select and propose 
suitable candidates for appointment  
or reappointment to the Board. The 
Committee is chaired by Jeremy Tigue. 
When making an appointment, the Board 
considers the existing composition of the 
Board to determine areas which require 
strengthening. Independent external 
consultants are used to help identify  
a shortlist of candidates. 

The Board’s tenure and succession policy 
seeks to ensure that the Board is well 
balanced by the appointment of directors 
with a range of skills and experience. 
Candidates for the Board are assessed  
as to the appropriateness of their skills  
and experience prior to their appointment. 
The Board does not discriminate based  
on gender or any other factor when 
considering candidates.

There were two meetings of the Committee 
during the year (2017: two). These related 
to the retirement of the Senior Independent 
Director and longer term succession 
planning for the Board as a whole. As a 
further result of these discussions, Peter 
Dicks will retire from the Board and be 
replaced by Lucinda Riches (subject to her 
re-election) from the end of this year’s 
Annual General Meeting. Since the year end, 
the appointment of Alastair Bruce has been 
announced following a thorough search 
process. The Committee has also adopted  
a succession plan to ensure that succession 
matters are appropriately considered in the 
coming years.

Remuneration Committee
As the Board is comprised solely of 
non-executive directors, the Company  
does not have a Remuneration Committee. 
The determination of the directors’ fees  
is dealt with by the whole Board.

Please see pages 43 to 45 for the report  
on Directors’ Remuneration.

Audit Committee
Please see page 46 for the report of the 
Audit Committee.

Internal controls

The Board, at least annually, assesses the 
internal controls of the Manager. There 
have been no material adverse findings 
from this review. Please see page 47 for 
details of this in the report of the Audit 
Committee. The Company does not have  
an internal audit function, although the 
need for such a function is considered 
annually. All of the Company’s management 
functions are delegated to the Manager, 
which has its own internal audit function.

Investor relations

Both the Company’s Annual Report and 
Accounts, containing a detailed review  
of performance and of changes to the 
investment portfolio, and Interim Report, 
containing updated information in a more 
abbreviated form, are made available to 
investors either by post or through the 
Company’s website. A copy of the latest 
Company presentation is available on the 
Company’s website. Quarterly releases  
in respect of the Company’s performance 
are announced to the market and available 
to shareholders. At the AGM, investors  
are given an opportunity to question the 
Chairman, the other directors and the 
Manager. The Manager holds regular 
discussions with shareholders and values 
the feedback obtained in this manner.  
The Board is kept informed of all material 
discussions with investors. In addition,  
the directors, and in particular the Senior 
Independent Director, are available to  
enter into dialogue with shareholders on 
any relevant matter; they can be contacted 
via the registered office of the Company 
(see Useful Information section).
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going concern

Having reviewed the balance sheet and 
current activities of the Company, the 
directors believe that it is appropriate to 
continue to adopt the going concern basis 
of preparation of the Company’s financial 
statements. The Company’s business 
activities, together with factors likely to 
affect its future development, performance, 
position and cash flows, are set out in the 
Chairman’s Statement, Strategic Report, 
Portfolio Review and Market Review on 
pages 4 to 21.

VIABILITY STATEMENT

In accordance with the UK Corporate 
Governance Code, the Board has assessed 
the financial position and prospects of the 
Company over a longer period than the 
12 months required by the “going concern” 
basis of accounting.

The Board has assessed the viability of  
the Company over a three year period  
from the balance sheet date, as the Board 
expects the majority of the Company’s 
current commitments to funds to be drawn 
down in cash over the next three years.

The Board has carried out a robust 
assessment of the principal risks and their 
mitigants noted on pages 30 to 32. In 
particular, the Board has assessed the 
Company’s ability to manage the 
overcommitment risk through the review  
of balance sheet and cash flow projections 
provided by the Manager, which included 
scenarios with differing levels of underlying 
valuation growth, fund drawdowns and 
realisations, and different sterling/euro 
exchange rates.

Based on its review, the Board has a 
reasonable expectation that the Company 
will be able to continue in operation and 
meet its liabilities as they fall due over a 
three year period.

Jeremy Tigue

Chairman

25 April 2018
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