
The notice convening the Annual 
General Meeting (page 86) sets 
out in full the resolutions to be 
voted on at the Meeting. The effect 
of each proposed resolution, if 
passed by the shareholders,  
is summarised below:

Resolution 1

Approves the audited financial statements 
for the year ended 31 January 2018  
(pages 57 to 76) together with the 
Independent Auditors’ Report (pages 51  
to 56) and the Report of the Directors 
(pages 39 to 41).

Resolution 2

Approves the recommended final dividend 
of 6.0p per ordinary share for the year 
ended 31 January 2018.

Resolutions 3 TO 7

Approve the re-election of Jeremy Tigue, 
Andrew Pomfret, Lucinda Riches, 
Sandra Pajarola. All directors are offering 
themselves for re-election annually in 
accordance with corporate governance 
principles. Approve the election of 
Alastair Bruce.

Resolutions 8 and 9

Re-appoint the auditors, 
PricewaterhouseCoopers LLP, who have 
indicated their willingness to continue in 
office, and authorise the directors to set 
their remuneration. This is recommended 
by the Audit Committee (see page 47).

Resolution 10

Approves the remuneration report as set 
out in the Directors’ Remuneration section 
for the year ended 31 January 2018.

Resolutions 11 and 12

Renew the authority of the Board to 
increase the share capital of the Company 
by issuing shares subject to certain 
conditions (the “Share Issue Authorities”).

Resolution 11 gives the Board the ability to 
issue shares equivalent to 33% of current 
share capital. In such circumstances, the 
Companies Act requires that existing 
shareholders are given the opportunity  
to participate before new shareholders 
(“pre-emption”). Resolution 12 gives the 
Board the ability to issue shares equivalent 
to 10% of current share capital without 
pre-emption applying.

The Listing Rules do not permit the 
Company to issue shares at a discount to 
NAV per share unless they are offered to 
existing shareholders first. This would be 
unchanged by these resolutions.

The Share Issue Authorities will expire  
at the conclusion of the Annual General 
Meeting of the Company to be held in  
2019, or, if earlier, 31 July 2019.

Resolution 13

Renews the authority of the Company to 
make market purchases of up to 14.99% of 
the issued ordinary shares (the “Buyback 
Authority”).

The price paid for a share under the 
Buyback Authority will be at least 10p (the 
nominal value of a share) and no more than 
the highest of (a) 5% above the average 
share price over the five business days 
preceding the date of the market purchase, 
(b) the price of the last independent trade 
in the Company’s shares and (c) the highest 
amount bid. These limits are in accordance 
with company law and the Listing Rules.

The Buyback Authority will expire at the 
conclusion of the Annual General Meeting 
of the Company to be held in 2019, or,  
if earlier, 31 July 2019.

Resolution 14

Allows the calling of a general meeting 
(unless it is an Annual General Meeting)  
on not less than 14 days’ notice.
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Notice is hereby given that the Annual 
General Meeting of ICG Enterprise Trust 
plc will be held at The Wren Suite, The 
Crypt, St Paul’s Churchyard, London, 
EC4M 8AD on 18 June 2018 at 3.00p.m.  
for the following purposes.

Resolutions 12 to 14 inclusive will be 
proposed as special resolutions, requiring 
75% of votes cast to be in favour in order to 
be passed. All other resolutions will be 
proposed as ordinary resolutions, requiring 
more than 50% of votes cast to be in favour.

Ordinary business

(1) To receive and adopt the reports  
of the directors and auditors and  
the Company’s financial statements  
for the year ended 31 January 2018.

(2) To declare a final dividend of 6.0p on 
the ordinary shares of the Company, 
payable on 13 July 2018 to those 
shareholders who were on the register 
of the Company as at 22 June 2018.

(3) To re-elect J. Tigue as a director.

(4) To re-elect S. Pajarola as a director.

(5) To re-elect L. Riches as a director.

(6) To re-elect A. Pomfret as a director.

(7) To elect A. Bruce as a director.

(8) To re-appoint PricewaterhouseCoopers 
LLP as auditors to the Company to 
hold office until the conclusion of the 
next general meeting at which financial 
statements are laid before the Company.

(9) To authorise the directors to fix the 
remuneration of the auditors.

(10) To consider and, if thought fit, to 
approve the remuneration report set 
out in the Directors’ Remuneration 
section of the Annual Report for the 
year ended 31 January 2018.

Authority to allot shares

(11) THAT:

a. the directors be 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 £2,285,647.80 (representing 
22,856,478 ordinary shares of 10p 
each as at 25 April 2018, such amount 
being equivalent to 33% of the issued 

ordinary share capital excluding shares 
held as Treasury Shares) during the 
period commencing on the date of the 
passing of this resolution and expiring 
at the conclusion of the Annual 
General Meeting of the Company in 
2019, or, if earlier, at the close of 
business on 31 July 2019; and

b. all authorities and powers previously 
conferred under section 551 of the Act 
are hereby revoked, provided that 
such revocation shall not have 
retrospective effect.

Special business

Disapplication of pre-emption rights  
(see note 1)
(12) THAT:

a. subject to the passing of resolution 11 
above the directors be empowered  
to allot equity securities as defined  
in section 560(1) or section 560(3)  
of the Act wholly for cash during the 
period commencing on the date of the 
passing of this resolution and expiring 
at the conclusion of the Annual 
General Meeting of the Company  
in 2019, or, if earlier, at the close  
of business on 31 July 2019. In 
connection with an allotment of shares 
pursuant to the authority referred to  
in resolution 11 above or the sale of 
Treasury Shares, up to an aggregate 
nominal amount of £692,620 
(representing 6,926,200 ordinary 
shares of 10p each as at 25 April 2018, 
such amount being equivalent  
to 10% of the issued ordinary share 
capital (excluding shares held as 
Treasury Shares)) as if section 561  
of the Act did not apply to any such 
allotment or sale; and

b. by such power the directors may make 
offers or agreements which would or 
might require equity securities to be 
allotted after the expiry of such period.

Authority to purchase shares

(13) THAT:

the Company be and is hereby 
unconditionally and generally 
authorised for the purpose of section 
701 of the Act to make market purchases 
(as defined in section 693 of that Act) 
of ordinary shares of 10p each in the 
capital of the Company on such terms 
and in such manner as the directors may 
determine, provided that:

a. the maximum number of shares which 
may be purchased is 10,382,382 
(being approximately 14.99% of the 
issued ordinary share capital as at 
25 April 2018 (excluding shares held 
as Treasury Shares));

b. the minimum price which may be paid 
for each ordinary share is 10p;

c. the maximum price which may be paid 
for a share is an amount equal to the 
highest of (a) 105% of the average of 
the closing price of the Company’s 
ordinary shares as derived from the 
London Stock Exchange Daily Official 
List for the five business days 
immediately preceding the day on 
which such share is contracted to be 
purchased, and (b) the price of the last 
independent trade or (c) the highest 
current bid, as stipulated by 
Commission-adopted Regulatory 
Technical Standards pursuant to 
article 5(6) of the Market Abuse 
Regulation; and

d. this authority shall expire at the 
conclusion of the Annual General 
Meeting of the Company held in 2019, 
or, if earlier, at the close of business on 
31 July 2019 (except in relation to the 
purchase of shares the contract for 
which was concluded before the 
expiry of such authority and which 
might be executed wholly or partly 
after such expiry) unless such 
authority is varied, revoked or 
renewed prior to such time. 

GENERAL MEETING ON A MINIMUM  

14 DAYS’ NOTICE

(14) THAT:

a general meeting other than an Annual 
General Meeting may be called on not 
less than 14 days’ notice.

By order of the Board

Company Secretary

Andrew Lewis for and on behalf of ICG 
Nominee 2015 Limited 
25 April 2018

Registered office: 
Juxon House,  
100 St Paul’s Churchyard,  
London, EC4M 8BU
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