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DIGITAL 9 INFRASTRUCTURE PLC
 

("D9" or the "Company")
 

Proposed change of investment objective and policy to facilitate a managed wind-down of the Company
and

Notice of General Meeting

 

As announced by the Company on 29 January 2024, the Board of Directors of the Company (the "Board" or the
"Directors") has decided to put forward details for the implementa$on of a managed wind-down of the
Company (the "Managed Wind-Down").

A circular (the "Circular") to convene a general mee$ng (the "General Mee.ng") containing details of the
proposals in respect of the Managed Wind-Down is expected to be published today and a copy of the Circular
will be submi,ed to the Na$onal Storage Mechanism and will shortly be available for inspec$on
at https://data.fca.org.uk/#/nsm/nationalstoragemechanism. The Circular will also be available on the
Company's website at www.d9infrastructure.com and posted to the Company's shareholders
("Shareholders") shortly.

Rationale for and overview of the Managed Wind-Down

As announced on 29 January 2024, fol lowing careful  cons idera$on of the op$ons avai lable to the Company, and a5er
consulta$on with i ts  financial  advisers , and taking into account feedback received from a large number of Shareholders
and the pos i$on of the lenders  to the Company's  group's  £375 mi l l ion revolving credit faci l i ty (the "RCF"), the Board has
determined that i t would be in the best interests  of the Company and Shareholders , to pursue a managed wind-down of the
Company.

The Board proposes  to implement the Managed W ind-Down by pursuing a  disposal  process  for the assets  of the Company
at the appropriate $me, namely Aqua Comms, EM I C-1, El io Networks  and Sea Edge UK 1 (being the "W holly-O wned Assets")
and Arqiva.  At the current time, the Board's  high-level  approach to real is ing each of the investments  is  set out below:

a )    W holly-O wned Assets: The Board intends to commence sale prepara$ons for each of the Company's  W hol ly-O wned
Assets  immediately fol lowing the pass ing of the resolu$on to be proposed at the General  Mee$ng of the Company
("Resolution") ahead of launching what i t currently expects  to be compe$$ve sale processes  later this  year. The Board
has  instructed advisers  to ass ist with the sale process  rela$ng to Aqua Comms and is  manda$ng advisers  to ass ist
with the preparation of the other sale processes.

b )    Arqiva: As  part of the strategic review process  ini$ated by the Company and announced on 27 November 2023 (the
"Strategic Review"), various  op$ons for real is ing the stake in Arqiva have been cons idered on a prel iminary bas is  by
the Board. A5er careful  cons idera$on of Arqiva's  plans  and current market condi$ons, the Board bel ieves  that the
maximisa$on of the value of the Company's  stake in Arqiva is  l ikely to take longer to real ise than the other investments
held by the Company.  As  such, whi le the Company wi l l  con$nue to cons ider and be open to a l l  op$ons for Arqiva
which are value-accre$ve to Shareholders , the Board has  decided to defer launching a  sale process  for the Company's
stake in Arqiva for the $me being. The Board wi l l  con$nue to explore various  op$ons, including but not l imited to the
poss ible start of a  sale process  once the plan intended to ful ly real ise the embedded value in the asset i s  more
advanced.

The disposal  of each of these assets , and their supervis ion pending disposal , i s  expected to be carried out ei ther by a  third
party manager approved by the Board, by members  of the Board i tsel f or poss ibly, insofar as  the Board cons iders  i t
appropriate, a  combination of those arrangements .

Notwithstanding the above, the strategy for each of the sales  contemplated wi l l  be flexible and may need to be al tered to
reflect changes  in the ci rcumstances  of a  par$cular investment or in the prevai l ing market condi$ons.  The Board wi l l  meet
regularly to review the progress  of the real isa$on of each of the assets .  Any disposal  wi l l  be subject to the Board's
approval . 

I t i s  difficult for the Board to provide a precise date or certainty on the $meframe for the disposal  of the Company's  assets . 
However, the Board aims to real ise the Company's  assets  in an orderly manner to maximise shareholder value whi lst a lso
being aware of the ongoing costs  of managing the Company's  portfol io.

New investment objective and policy

https://data.fca.org.uk/#/nsm/nationalstoragemechanism
http://www.d9infrastructure.com


The implementa$on of the Managed W ind-Down wi l l  require amendments  to the exis$ng investment objec$ve and pol icy of
the Company (the "Exis.ng Investment Policy") . The amendments  are cons idered a materia l  change to the Exis$ng
I nvestment Pol icy, which requires  the consent of Shareholders  in accordance with the Lis$ng Rules  of the F inancial
Conduct Authori ty (the "L is.ng Rules"). The Company is  therefore seeking Shareholder approval  to amend the Exis$ng
Investment Pol icy.

The Board is  proposing that the Company's  investment objective and investment pol icy be restated as  fol lows:

Investment Objective

The Company will be managed, either by a third party investment manager or internally by the Company's board of directors, 
with the inten�on of realising all the remaining assets in the Por�olio, in an orderly manner with a view to ul�mately returning
available cash to Shareholders following the repayment and cancella�on of the Company's revolving credit facility ("RC F") from
the proceeds of the assets realised pursuant to the Investment Policy.

Investment Policy

The assets of the Company will be realised in an orderly manner, returning cash to Shareholders at such �mes and in such
manner (which may be by way of direct buybacks, tender offers, dividends or any other form of return) as the Board may, in its
absolute discre�on, determine. The Board intends that the proceeds of any asset realisa�ons will be used to repay and cancel
the RC F before any such proceeds are distributed to shareholders or used to meet other outstanding indebtedness of the
Company (including the non-recourse indebtedness to the vendors of the Company's A rqiva asset, issued by way of a vendor
loan note which the Company may repay or transfer to a future buyer of the A rqiva asset). The Board will endeavour to realise
all of the Company's investments in a manner that achieves a balance between maximising the net value received from those
investments and making �mely returns to Shareholders. The Company will cease to make any new investments (including any
follow-on investments) or to undertake capital expenditure, except with the prior wri-en consent of the Board and where, in the
opinion of the Board, in its absolute discretion:  

a) failure to make the investment or capital expenditure would result in a breach of contract or applicable law or regula�on by
the Company, any member of its group or any vehicle through which it holds its investments; or

b) the investment or capital expenditure is considered necessary to protect or enhance the value of any exis�ng investment or to
facilitate an orderly disposal, any such investment or capital expenditure being a "Permitted Investment".

Subject to the ability of the Company to make Permi-ed Investments, any cash received by the Company as part of the
realisa�on process prior to its distribu�on to Shareholders will be held by the Company as cash in Sterling on deposit and/or as
cash equivalents.

Borrowing and hedging

The Company may utilise borrowings for short term liquidity purposes. The Company may also, from time to time, use borrowing
for investment purposes on a short term basis where it expects to repay those borrowings from realisa�on of investments.
Gearing represented by borrowings will not exceed 20 per cent. of Net Asset Value calculated at the time of drawdown.

The Company may use deriva�ves for hedging as well as for efficient por�olio management. A ny such hedging transac�ons will
not be undertaken for speculative purposes.

Shareholder returns

The Board expects  to use proceeds from the Managed W ind-Down to repay the amount of the RC F that wi l l  be outstanding
fol lowing comple$on of the sale of 100 per cent. of the Verne Global  group of companies  (the "Verne Transac.on"). O nce
the RC F has  been repaid, the Board wi l l  review the poten$al  a l loca$on of any remaining proceeds between the repayment
of the indebtedness  to the vendor in respect of the Company's  acquis i$on of i ts  interest in Arqiva in O ctober 2022 and
distribu$ons to Shareholders . No further dividend distribu$ons are planned in respect of the year ended 31 December
2023 and none are foreseen in the medium term. To the extent poss ible, i t i s  intended that any cash distribu$ons to
Shareholders  wi l l  take the form of returns  of capital .

Further, the Company's  l iquidity constraints  prevent i t from being able to give cons idera$on to the implementa$on of a
programme to buy back shares  in the market at this  stage.

Listing and Jersey regulatory status during the Managed Wind-Down

During the Managed W ind-Down, the Company wi l l  con$nue to be a "l i s ted fund" regulated by the Jersey F inancial  Services
Commiss ion, and i t wi l l  con$nue to comply with a l l  of the investment restric$ons imposed by the Lis$ng Rules  in order to
maintain the admiss ion of the Company's  shares  to l i s$ng on the O fficial  List of the FC A, under Chapter 15 of the Lis$ng
Rules  (or such successor to Chapter 15 as  may be in place fol lowing the conclus ion of the FC A's  P rimary Markets
Effec$veness  Review). There are however costs  involved with the Company maintaining i ts  l i s$ng and Jersey regulatory
status , and the Board wi l l  monitor and review the cost efficiency and prac$cal i$es  of maintaining the same on an ongoing
bas is  during the course of the Managed W ind-Down. The Company wi l l  a lso seek to con$nue to conduct i ts  affairs  so as  to
qual i fy as  an investment trust for the purposes  of sec$on 1158 of the Corpora$on Tax Act 2010 for as  long as  the Board
bel ieves  such qual i fication to be practicable and cost-effective.

The Board may reconsider the l i s$ng and Jersey regulatory status  of the Company alongs ide the comple$on of the sale of
the Company's  Whol ly-Owned Assets  having regard to the proposed strategy for Arqiva at that time.

O n an ongoing bas is  during the Managed W ind-Down, the Board may also cons ider whether i t would be appropriate for the
Company to appoint an al terna$ve investment fund manager or poten$al ly become a sel f-managed al terna$ve investment
fund, should the Company's  relationship with the Investment Manager be terminated as  referred to below.



fund, should the Company's  relationship with the Investment Manager be terminated as  referred to below.

Relationship with the Investment Manager

O n 29 January 2024, the Company announced i ts  inten$on to give no$ce to terminate the investment management
agreement (the "IMA") with the I nvestment Manager under the provis ion in the I M A which states  that "The Company or the
Investment Manager shall be en�tled to terminate this A greement upon giving to the other party not less than twelve (12)
months' prior wri-en no�ce of termina�on, such no�ce not to expire before the fourth anniversary of the date of A dmission."
The fourth anniversary of the date of admiss ion is  31 March 2025. The Company has  advised the I nvestment Manager that,
subject to any required consents , i t presently intends to give no$ce to terminate the I M A under the above provis ion, with
any such no$ce of termina$on to be issued on the later of 31 March 2024 or the clos ing of the Verne Transac$on (the
"Notice Date").

Pending the No$ce Date, the Company is  ac$vely exploring with the I nvestment Manager whether the Company and the
I nvestment Manager might agree revised commercial  terms that would be in the best interests  of the Company and i ts
Shareholders  given i ts  future needs in the context of the other matters  set out in the Circular.

NAV reporting

I f the Resolu$on is  approved by Shareholders , the Board also proposes  during the Managed W ind-Down to con$nue to
publ ish the Company's  net asset value on a semi-annual  bas is  and monthly factsheets  and porLol io updates  in a
shortened form summaris ing the current portfol io and other relevant information, as  cons idered appropriate.

The Board wi l l  keep this  process  under review in l ight of the diminishing s ize of the Company's  porLol io during the course
of the Managed Wind-Down.

Benefits of the New Investment Policy

The Directors  bel ieve, having taken into account the views expressed by Shareholders , that the proposed investment
objec$ve and pol icy for the Company as  set out in this  announcement and the C ircular (the "N ew Investment Policy") i s  in
the best interests  of the Company's  Shareholders  as  a  whole because:

a)    implemen$ng a managed and orderly real isa$on of assets , rather than seeking an immediate sale of the porLol io or
the status  quo, i s  expected to strengthen the financial  pos i$on of the Company by maximis ing the value to be real ised
on the sale of the Company's  assets ;

b)    the Directors  bel ieve that the real isation process  would be the best way to maximise Shareholder value; and

c)    maintaining the l i s$ng of the Shares  whi le the substan$al  majori ty of the Company's  assets  are real ised wi l l , subject
to market condi$ons, enable certain Shareholders  and prospec$ve investors  to con$nue to be able to trade Shares  in
this  period and meet their own investment restric$ons, for example where they are required to hold l i s ted securi$es  or
instruments  with dai ly l iquidity.

Accordingly, the Directors  are recommending that Shareholders  vote in favour of the Resolution.

Consequences of the Resolution not being approved

I n the event that the Resolu$on to be proposed at the General  Mee$ng rela$ng to the Resolu$on is  not passed by the
Shareholders , the Company wi l l  con$nue to operate under the Exis$ng I nvestment Pol icy and the ar$cles  of associa$on of
the Company. The Directors  would in this  scenario cons ider proposals  for the future of the Company and update the
Shareholders  accordingly.

General Meeting

The Resolu$on is  subject to Shareholder approval . The C ircular contains  a  no$ce convening the General  Mee$ng of the
Company to be held at the offices of Travers  Smith LLP, 10 Snow Hi l l , London, EC1A 2AL at 11:00 on 25 March 2024 seOng
out the ful l  text of the Resolu$on. A form of proxy to be used in connec$on with the General  Mee$ng is  enclosed with the
Circular.

At the General  Mee$ng, the Resolu$on wi l l  be proposed as  an ordinary resolu$on (which, to be passed, requires  more than
half of the total  number of votes  cast on the Resolu$on by Shareholders  being en$tled to vote (by proxy or in person) to be
cast in favour) so as  to duly sanction the changes  to the Existing Investment Pol icy.

The Board cons iders  that the pass ing of the Resolu$on is  in the best interests  of the Company and i ts  Shareholders  as  a
whole. Accordingly, the Board unanimously recommends that Shareholders  vote in favour of the Resolu$on to be proposed
at the General  Mee$ng, as  the directors  intend to do in respect of their own beneficial  holdings  of Shares  which, in
aggregate, amount to 582,031 Shares  represen$ng approximately 0.067 per cent. of the Company's  i ssued share capital  (no
Shares  are held in treasury).

The Board therefore strongly recommend that Shareholders VOTE IN  FAVO UR of the Resolu.on being proposed at the
General Meeting.

Expected timetable of events

The anticipated dates  and sequence of events  relating to the implementation of the Managed Wind-Down are set out below:

Date of publ ication of the Circular and Notice of General

Meeting                                                                            

28 February 2024



Latest time and date for receipt of Forms of Proxy or transmiss ion of CREST proxy

Instructions  (as  appl icable)

 11.00 a.m. on 21 March 2024

General  Meeting  11.00 a.m. on 25 March 2024

Announcement of results  of General  Meeting  25 March 2024

 

ENDS

FOR FURTHER INFORMATION ON THE COMPANY, PLEASE CONTACT:

  Triple Point Investment Management LLP
  (Investment Manager)
  Diego Mass idda
  Ben Beaton
  Arnaud Jaguin
 
 

+44 (0)20 7201 8989
D9contact@triplepoint.co.uk

 
 
 
 

  J.P. Morgan Cazenove (Joint Corporate Broker)
  Wi l l iam Simmonds
  Jérémie Birnbaum

+44 (0)20 7742 4000

  Peel Hunt (Joint Corporate Broker)
  Luke Simpson
  Huw Jeremy

+44 (0) 20 7418 8900
 

 
 
About Digital 9 Infrastructure plc:

Digita l  9 I nfrastructure plc (D GI 9) i s  an investment trust l i s ted on the London Stock Exchange and a cons$tuent of the F TS E
Al l -Share, with the $cker D GI 9. The Company invests  in the infrastructure of the internet that underpins  the world's  digi ta l
economy: digi ta l  infrastructure.

The I nvestment Manager is  Triple Point I nvestment Management LLP, which is  authorised and regulated by the F inancial
Conduct Authori ty. For more informa$on on the I nvestment Manager please vis i t www.triplepoint.co.uk. For more
information, please vis i t www.d9infrastructure.com.
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