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 ("CEPS" or the "Company")
 

Proposed Share Capital Reduction
Proposed Cancellation of the Share Premium Account

and
Notice of General Meeting

 

C EP S announces  that later today i t wi l l  post a  ci rcular (the "Circular") to shareholders , incorpora�ng a no�ce of a  general
mee�ng (the "General  Mee�ng"), regarding a  proposed capital  reduc�on.  The General  Mee�ng wi l l  be held at 11.00 am on
20 March 2024 at 11 Laura Place, Bath BA2 4BL.

The proposed share capital  reduc�on and cancel la�on of the share capital  account, i f approved by shareholders  and
subsequently by the Court, wi l l  s ignificantly reduce the historic deficit on the profit and loss  account, and help create
distributable reserves, in the future, to enable the Company to pay shareholders  dividends or to be used for other val id
corporate purposes, such as  purchases  of i ts  own shares.  However, in the immediate future the Company has  no plans  to
pay a dividend or to purchase i ts  own shares , but the Directors  bel ieve that i t i s  appropriate to restructure the balance
sheet to permit them to do so should such plans  be crystal l i sed in the future.

The process  comprises  of the reduc�on of the en�re amount standing to the credit of the Company's  share capital  account
(the "Share Capital  Reduc�on") and the nominal  value of each ordinary share in issue wi l l  be reduced by £0.097 on each
issued ordinary share of £0.10, therefore reducing the nominal  value of each ordinary shares  to £0.003.   

Fol lowing the implementa�on of the Share Capital  Reduc�on, there wi l l  be no change in the number of ordinary shares  in
issue.

The Share Capital  Reduc�on is  condi�onal  upon the pass ing of the special  resolu�on set out in the no�ce of General
Mee�ng by the Company's  shareholders , as  wel l  as  approval  being obtained in the Court (the "Court").  I t i s  expected that
the final  hearing of the appl ication wi l l  take place on 30 Apri l  2024.

I f the Court makes  the appropriate order, the Share Capital  Reduc�on wi l l  become effec�ve when the order has  been
registered by the Registrar of Companies  which is  expected to take place by 2 May 2024, depending on process ing �mes at
Companies  House.

I t i s  expected that the Share Capital  Reduc�on, i f approved by shareholders  and subsequently the Court, wi l l  put the
Company in a  pos ition to pay dividends more quickly than i t would have done had i t not requested Shareholder approval  to
the Share Capital  Reduc�on.  This  i s  subject to the Company con�nuing to generate profits  in the near term and, therefore,
el iminating the remaining historic defici t over time.

The Le;er from the Chairman of C EP S as  set out in the C ircular i s  appended to this  announcement a long with the defined
terms used therein.

 

 

 

This  announcement contains  ins ide information for the purposes  of Article 7 of EU Regulation 596/2014 (which forms part
of domestic UK law pursuant to the European Union (Withdrawal) Act 2018).
 
The Directors  of the Company accept responsibi l i ty for the content of this  announcement.
Enquiries
 
CEPS PLC
Vivien Langford, Group Finance Director             
+44 1225 483030
 
Cairn Financial Advisers LLP
James Caithie / Sandy Jamieson / Emi ly Staples
+44 20 7213 0880
 
Caution regarding forward looking statements
 
Certain statements  in this  announcement, are, or may be deemed to be, forward looking statements .  Forward looking
statements  are identified by their use of terms and phrases  such as  ''bel ieve'', ''could'', "should" ''envisage'', ''estimate'',
''intend'', ''may'', ''plan'', ''potentia l ly'', "expect", ''wi l l '' or the negative of those, variations  or comparable express ions,
including references  to assumptions.  These forward-looking statements  are not based on historical  facts  but rather on the
Directors ' current expectations  and assumptions  regarding the Company's  future growth, results  of operations,
performance, future capital  and other expenditures  (including the amount, nature and sources  of funding thereof),
competitive advantages, bus iness  prospects  and opportunities .  Such forward looking statements  reflect the Directors '
current bel iefs  and assumptions  and are based on information currently avai lable to the Directors .
 

 

LETTER FROM THE CHAIRMAN OF THE COMPANY

Introduction
The purpose of the C ircular i s  to explain the detai ls  of and reasons  for the proposed share capital  reduc�on and proposed
cancel la�on of the share premium account (together referred to as  the "Share Capital  Reduc�on") that the Directors  are



cancel la�on of the share premium account (together referred to as  the "Share Capital  Reduc�on") that the Directors  are
proposing to undertake. To be implemented, the Share Capital  Reduc�on requires  the approval  of Shareholders  in a  general
mee�ng. Accordingly, at the end of the C ircular, i s  a  no�ce convening a  general  mee�ng of the Company to cons ider, and i f
thought fi t, to approve the Share Capital  Reduction.
 
Background to and reasons for the Share Capital Reduction
The Board is  recommending the Share Capital  Reduc�on in order to s ignificantly reduce the historic deficit on the profit
and loss  account, and to help to create distributable reserves, in the future, to enable the Company to pay Shareholders
dividends or to be used for other val id corporate purposes, such as  purchases  of i ts  own shares. W hi le the Company has
no immediate plans  to pay a  dividend or to purchase i ts  own shares , the Directors  bel ieve that i t i s  appropriate to
restructure the balance sheet to permit them to do so should such plans  be crystal l i sed in the future. The unaudited interim
results  publ ished for the s ix month period ended 30 June 2023, showed the Company's  Group was profitable and cash
genera�ve, and as  such, i t hopes  to be in a  pos i�on to bui ld up addi�onal  profits  in the medium term for which i t may not
have a requirement and which can be used to el iminate the remaining historic deficit on the profit and loss  account,
fol lowing completion of the Share Capital  Reduction.
 
As  at the date of the C ircular, the balance standing to the credit of the Share P remium Account is  £7,017,042.41. I t i s
proposed that the Share P remium Account be reduced in i ts  en�rety through the Share Capital  Reduc�on and the nominal
value of each ordinary share in issue is  reduced by £0.097 on each issued ordinary share of £0.10 therefore reducing the
nominal  value of each ordinary shares  to £0.003. Fol lowing the implementa�on of the Share Capital  Reduc�on, there wi l l
be no change in the number of ordinary shares  in issue.
 
I f approved by Shareholders , and subsequently confirmed by the Court in the terms proposed by the Board, the effect of the
 Share Capital  Reduc�on wi l l  be to release al l  of the amount standing to the credit of the Share P remium Account fol lowing
the Share Capital  Reduc�on so that £7,017,042.41 is  credited to the distributable reserves  of the Company reducing the
historic deficit on the profit and loss  account from £9,505,173.53 (as  at 31 December 2023 based on unaudited
unconsol idated figures) to £2,488,131.12. The historic deficit on the profit and loss  account wi l l  be further reduced by the
reduc�on in nominal  value from £0.10 per Exis�ng O rdinary Share to £0.003 per New O rdinary Share as  part of the Share
Capital  Reduc�on making a  further £2,037,000 avai lable to the Company as  set out below, taking the historic deficit to
£451,131.12 (based on the unaudited unconsol idated figures  as  at 31 December 2023). I mplementa�on of the Share
Capital  Reduction is  subject to a  number of cri teria  and legal  processes  which are explained further below.
 
Share premium is  treated as  part of the capital  of the Company and arises  on the issue by the Company of shares  at a
premium to their nominal  value. The premium element is  credited to the Share P remium Account. The Company is  general ly
precluded from the payment of any dividends or other distribu�ons or the redemp�on or buyback of i ts  i ssued shares  in
the absence of sufficient distributable reserves, and the Share P remium Account can be appl ied by the Company only for
l imited purposes.
 
I n par�cular, the Share P remium Account is  a  non-distributable capital  reserve and the Company's  abi l i ty to use any
amount credited to that reserve is  l imited by the Act. However, with the approval  of i ts  Shareholders  by way of a  specia l
Resolu�on and subsequent confirma�on by the Court, a  Company may reduce or cancel  i ts  Share P remium Account and, in
certain ci rcumstances, ei ther return al l  or part of the sum aris ing to Shareholders  as  a  return of capital , or credit some or
al l  of such sum aris ing to i ts  profit and loss  account. To the extent that the release of such a sum from a Share P remium
Account creates  or increases  a  credit on the profit and loss  account, that sum represents  distributable reserves  of the
Company.
 
Given that the sum standing to the Share P remium Account of the Company fol lowing the Share Capital  Reduc�on is
insufficient to el iminate the deficit on the Company's  profit and loss  account in i ts  en�rety, the Company wi l l  not be in a
pos i�on to pay dividends immediately fol lowing the Share Capital  Reduc�on. However, i f the Company con�nues to
generate profits  in the near term, the remaining historic deficit wi l l  be el iminated over �me, puKng the Company in a
pos i�on to pay dividends more quickly than i t would, had i t not requested Shareholder approval  to the Share Capital
Reduction.
 
O ther than the change in nominal  value, the New O rdinary Shares  wi l l  have the same rights  as  the Exis�ng O rdinary Shares
including voting, dividend and other rights .
 
Given that there wi l l  be no change in the number of ordinary shares  in issue post the Share Capital  Reduc�on, i t i s  not
an�cipated that the market price of the New O rdinary Shares  immediately fol lowing the Share Capital  Reduc�on wi l l  differ
from the market price of the Existing Ordinary Shares  immediately prior to the Share Capital  Reduction.
 
 

Issued
 

 No. of shares Nominal amount
At present:
Existing Ordinary Shares 21,000,000 £2,100,000

Proposed:
New Ordinary Shares 21,000,000 £63,000
 
I f a  specia l  resolu�on to reduce the Company's  share capital  i s  passed by Shareholders , the Company wi l l  then seek the
confirma�on of the Court to the Share Capital  Reduc�on. I t i s  expected that the final  hearing of the appl ica�on wi l l  take
place on 30 Apri l  2024.
 
The Court wi l l  only sanc�on resolu�ons for the reduc�on of a  Company's  share capital  i f i t i s  sa�sfied that this  wi l l  not
prejudice the interests  of the creditors . The Company and the Directors  wi l l  take such steps  to sa�sfy the Court in this
regard as  they cons ider appropriate. I f the Court makes  the appropriate order, the Share Capital  Reduc�on wi l l  become
effec�ve when the order has  been registered by the Registrar of Companies  which is  expected to take place by 2 May 2024,
depending on process ing times at Companies  House.
 
The Board has  undertaken a thorough and extens ive review of the Company's  l iabi l i�es  (including prospec�ve and
con�ngent l iabi l i�es) and cons iders , as  at the date of the C ircular, that the Company wi l l  be able to sa�sfy the Court that,
as  at the date on which the Court O rder rela�ng to the Share Capital  Reduc�on and the statement of capital  in respect of
the Share Capital  Reduc�on have both been registered by the Registrar of Companies  at Companies  House, the Company's
creditors  wi l l  not be prejudiced and/or wi l l  be sufficiently protected to the satis faction of the Court.
 
The Share Capital  Reduction wi l l  not involve any distribution or repayment of capital  and wi l l  not reduce the underlying net
assets  of the Company.



assets  of the Company.
 
The Board reserves  the right to abandon or discon�nue (in whole or in part) the Share Capital  Reduc�on and the
appl ica�on to the Court in the event that the Board cons iders  that the terms on which the Share Capital  Reduc�on would be
(or would be l ikely to be) confirmed by the Court would not be in the best interests  of the Company and/or the Shareholders
as  a  whole.
 
The Board proposes  that the Resolu�on is  passed approving these steps  in order to reduce the share capital  of the
Company.
 
The overal l  effect of the Share Capital  Reduc�on wi l l  be to reduce the nominal  value from £0.10 per Exis�ng O rdinary Share
to £0.003 per New O rdinary Share (making £2,037,000.00 avai lable to the Company), to reduce the Share P remium Account
to ni l  (making £7,017,042.41 avai lable to the Company), and as  a  result of both of these steps  shal l  reduce the deficit on
the Company's  profit and loss  account from £9,505,173.53 (based on the unaudited unconsol idated figures  as  at 31
December 2023) to £451,131.12, whi le maintaining the number of ordinary shares  in issue at 21 mi l l ion.
 
Overseas Shareholders
The impl ica�ons of the Share Capital  Reduc�on on O verseas  Shareholders  may be affected by the laws of their respec�ve
jurisdic�ons. O verseas  Shareholders  should inform themselves  about and observe al l  appl icable legal  requirements  in
such jurisdic�ons. I t i s  the responsibi l i ty of O verseas  Shareholders  to sa�sfy themselves  as  to the ful l  observance of the
laws of each relevant jurisdic�on in connec�on with the Share Capital  Reduc�on, including the obtaining of any
governmental , exchange control  or other consents  which may be required, compl iance with other necessary formal i�es
which are required to be observed and/or the payment of any taxes  due in each jurisdic�on. O verseas  Shareholders  who
are in any doubt about their pos ition should consult their profess ional  advisers  in the relevant terri tory.
 
Taxation
The Directors  have been advised that for the purposes  of UK  taxa�on of chargeable gains , the receipt of the New O rdinary
Shares  aris ing from the Share Capital  Reduc�on wi l l  result from a reorganisa�on of the share capital  of the Company.
Accordingly, a  Shareholder should not be treated as  making a  disposal  of a l l  or part of his  holding of Exis�ng O rdinary
Shares  by reason of the Share Capital  Reduction.
 
General Meeting
Your a;en�on is  drawn to the no�ce convening the General  Mee�ng of the Company, set out at the end of the C ircular, to be
held at 11.00 a.m. on 20 March 2024. At the General  Meeting the fol lowing Resolution wi l l  be proposed:
 

1.     a  specia l  resolution to approve the Share Capital  Reduction.
 
 

Action to be taken
You wi l l  find enclosed with the C ircular a  Form of P roxy in respect of the General  Mee�ng. W hether or not you propose to
a+end the General Mee,ng in person, you are asked to complete the Form of Proxy and return it to the Company's
registrars, Share Registrars L imited, of 3 The Millenium Centre, Crosby Way, Farnham, Surrey GU9 7XX , so as to arrive as soon as
possible, but in any event, so as not to be received any later than 11.00 a.m. on 18 March 2024. Comple�on and return of
the Form of Proxy wi l l  not preclude you from attending and voting at the General  Meeting in person i f you wish.
 
Recommendation
 
The Directors unanimously consider that the Share Capital Reduc,on is in the best interests of the Company and the
Shareholders as a whole.
 
Accordingly, your Directors  unanimously recommend that you vote in favour of the Resolu�on to be proposed at the
General  Mee�ng, as  they intend to do in respect of their own beneficial  holdings  which, in aggregate, amount to 6,709,000
Exis�ng O rdinary Shares , represen�ng approximately 31.95 per cent. of the Company's  exis�ng issued ordinary share
capital .
 
 
Yours  fa i thful ly,
 
 
 
David Horner
Chairman
 

 

DEFINITIONS

Act the Companies  Act 2006, as  amended from time to time
 

AIM AIM, a  market of that name operated by the London Stock Exchange
 

AIM Rules AIM Rules  for Companies , as  i ssued by the London Stock Exchange
 

Board or Directors
 

the directors  of the Company
 

Circular the document to be sent to Shareholders  on 1 March 2024
 

Company or CEPS CEPS PLC
 

Company's  Group means C EP S, any subs idiary or any holding company, from �me to �me, of
CEPS

Court His  Majesty's  High Court of Justice in England
 

Existing Ordinary Shares ordinary shares  of £0.10 each in the capital  of the Company prior to the
Share Capital  Reduction
 



 
Form of Proxy the form of proxy for use, by Shareholders , at the GM

 
General  Meeting or GM the general  mee�ng of the Company convened for 11.00 a.m. on 20 March

2024, the notice of which wi l l  be sent to Shareholders  today
 

London Stock Exchange London Stock Exchange Group Plc
 

New Ordinary Shares ordinary shares  of £0.003 each in the capital  of the Company resulting from
the Share Capital  Reduction
 

Overseas  Shareholders Shareholders  who are ci�zens  or na�onals  of, or who are res ident in,
jurisdictions  outs ide of the United Kingdom
 

Registrars Share Registrars  Limited, the Company's  registrars
 

Resolution the special  resolu�on to be proposed at the General  Mee�ng as  set out in
the Notice of General  Meeting
 

Share Capital  Reduction the proposed reduc�on of the nominal  value of Company's  i ssued share
capital  and the cancel la�on of the share premium account as  set out in the
Circular
 

Share Premium Account the share premium account of the Company to be reduced to ni l  as  set out in
the Circular.
 

Shareholders holders  of Exis�ng O rdinary Shares  and, on the Share Capital  Reduc�on
taking effect, holders  of New Ordinary Shares
 

UK or United Kingdom the United Kingdom of Great Bri ta in and Northern Ireland
 

 

This information is provided by RNS, the news service of the London Stock Exchange. RNS is approved by the Financial Conduct Authority to act as a
Primary Information Provider in the United Kingdom. Terms and conditions relating to the use and distribution of this information may apply. For further
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