
RNS Number : 3664V
Schroders Capital Global Innovation
31 January 2025
 

Legal  Enti ty Identi fier:  2138008X94M7OVE73I77

31 January 2025

Schroders Capital Global Innovation Trust plc
("INOV" or the "Company")

 
Publication of a Circular and Notice of General Meeting

 
Further to i ts  announcement of 4 December 2024, the Board of Schroders  Capital  Global  I nnova2on Trust plc announces
that i t has  today publ ished a ci rcular (the "Circular") to convene a general  mee2ng (the "General Mee ng") to a l low
Shareholders  to cons ider and, i f thought fi t, approve the fol lowing:
 

the amendment of the Exis2ng Ar2cles  in order to amend the Con2nua2on Resolu2on to be put to Shareholders  at

the 2025 Annual  General  Mee2ng, to a  Discon2nua2on Resolu2on to be proposed at the General  Mee2ng (the

"Revised Articles");

in the event the Revised Articles  are approved by Shareholders , the Discontinuation Resolution; and

in the event the Discon2nua2on Resolu2on is  passed, the amendment of the Company's  Exis2ng I nvestment

Objective and Pol icy to adopt the Revised Investment Objective and Pol icy which wi l l  provide for the managed wind-

down of the Company with an orderly real isation of the Company's  assets  (the "Managed Wind-Down Proposal"),
 
(the adop2on of the Revised Ar2cles , the proposal  of the Discon2nua2on Resolu2on and the adop2on of the Revised
Investment Objective and Pol icy to pursue the Managed Wind-Down, together are the "Proposals").
 
Capital ised terms used in this  announcement shal l  have the same meanings  given to them in the C ircular unless  otherwise
defined herein.
 
The Revised I nvestment O bjec2ve and Pol icy wi l l  enable Schroder Unit Trusts  Limited (the "Manager") to implement the
Managed W ind-Down, through an orderly real isa2on of assets  over 2me to achieve a balance between maximis ing returns
and returning capital  to Shareholders  in a  reasonable timeframe.
 
The P roposals  are condi2onal  on the approval  of Shareholders . Shareholders  should read the whole of the C ircular, in
par2cular, the le@er from the Chair, which contains  the unanimous recommenda2on from the Board that Shareholders  vote
in favour of the Proposals .
 
Tim Edwards, Chairman of Schroders Capital Global Innovation Trust plc, said:
 
"Following a period of Shareholder consulta�on, and having explored a range of op�ons, the Board believes that it is in the
best interests of all Shareholders for the Company to pursue a Managed W ind-Down strategy and seek to return capital to
Shareholders over time.
 
S ince taking over the management of the por%olio in 2019, Schroders has stabilised the Company and reposi�oned the
por%olio so as to seek to give Shareholders access to venture and growth companies globally. However, recognising the
challenges associated with the legacy assets, alongside current market condi�ons, the Board has taken the decision that it is in
Shareholders' interest to pursue the Managed Wind-Down."

Background to the Proposals
 
The Manager was  appointed in December 2019, fol lowing which the Manager's  investment team took the necessary ac2ons
to stabi l i se the porBol io through the renego2a2on of the Company's  debt faci l i ty, asset disposals  to a l low for a
substan2al  reduc2on in the level  of borrowings  and engagement with the Company's  porBol io companies  to determine an
action plan for maximis ing returns  from the legacy portfol io.
 
The Company amended i ts  investment pol icy in 2022 to enable the Manager to focus  investment on global  investment
opportuni2es  in private equity that, typical ly, have the poten2al  to del iver greater than 2x returns  over the medium-term,
broadening the Company's  investment focus  beyond UK companies .
 
The Manager developed a pipel ine of opportuni2es  to seek to give Shareholders  access  to venture and growth companies
global ly. I n that regard, the investment team has  made 19 private investments  s ince the Manager's  appointment in venture
and growth stage companies . The aggregate invested value of these investments  was  £85.8 mi l l ion. I ncluding real ised and
unreal ised returns, these investments  were valued at just below a 1.0x mul2ple of invested capital  as  at 30 September
2024. This  por2on of the porBol io is  s2l l  in the early stages  of i ts  l i fecycle and con2nues to del iver robust rela2ve
performance, particularly in the current market environment. 
 
I n Apri l  2023, the Board announced i ts  inten2on to propose a Con2nua2on Resolu2on at the Annual  General  Mee2ng in
2025, which is  currently scheduled for May 2025, and every five years  thereaGer. The Con2nua2on Resolu2on was
intended to provide shareholders  with the opportunity to review the performance of the Manager over the five years  s ince
its  appointment.
 
I n the period s ince the commitment to propose a Con2nua2on Resolu2on at the 2025 AGM, the NAV per Share has  fa l len
29.4 per cent. from 28.52 pence per Share as  at 31 December 2022 to 20.14 pence per Share as  at 30 September 2024. Whi le
the valua2on of the private investments  made by the Manager have held up rela2vely wel l  in a  difficult market for venture
companies , the valua2on of the porBol io has  been impacted by further write downs on legacy assets . From the 2me the
Manager took over the management of the porBol io to 30 September 2024, more than 90% of the fa l l  in the Net Asset Value
has  been due to these legacy assets .
 
I n addi2on, the discount at which the Shares  trade to NAV has  remained wide, despite the introduc2on of a  capital



I n addi2on, the discount at which the Shares  trade to NAV has  remained wide, despite the introduc2on of a  capital
discipl ine pol icy in 2023, with an average discount over the two-year period to 31 December 2024 of 47.0 per cent. This  i s
despite the Company having spent £12.3 mi l l ion buying back 10.4 per cent. of the Company's  i ssued share capital .
 
Furthermore, with net assets  of £165.6 mi l l ion as  at 30 September 2024 and a market capital isa2on of £89.0 mi l l ion as  at
the Latest P rac2cable Date, the Board bel ieves  the Company has  insufficient scale to a@ract a  wide range of ins2tu2onal
investors  and wealth manager investors , in par2cular, with such investors ' increas ing preference for larger, more l iquid
investment companies .
 
The Board does  not bel ieve that con2nua2on of the Company under i ts  current investment thes is  i s  in the best interests  of
Shareholders . A Managed W ind-Down strategy, which wi l l  a l low for the orderly real isa2on of assets  over 2me to achieve a
balance between maximis ing returns  and returning capital  to shareholders  in a  reasonable 2meframe is , in the Board's
opinion, the most attractive proposal  for Shareholders  to real ise the value in the Company's  portfol io.
As  such, the Board is  proposing to change the Con2nua2on Resolu2on to a  Discon2nua2on Resolu2on to be proposed at
the General  Mee2ng, to provide clari ty on the future of the Company at the earl iest opportunity, and also put forward
proposals  for the Managed Wind-Down of the Company, subject to the Discontinuation Resolution being passed.
 
The Revised Articles
 
Currently, pursuant to the Exis2ng Ar2cles , the Company is  required to put forward the Con2nua2on Resolu2on to
Shareholders  at the 2025 Annual  General  Mee2ng to be held in May 2025. I n the event that the Con2nua2on Resolu2on is
not passed, the Directors  are required, within s ix months, to bring forward proposals  to l iquidate the Company. I n order to
seek clari ty on the future of the Company at the earl iest poss ible opportunity, and taking into account the feedback
received from the recent Shareholder engagement and the Board's  cons idered view on what is  in the best interests  of
Shareholders ' as  a  whole, i t i s  proposed that the Exis2ng Ar2cles  are amended to replace the Con2nua2on Resolu2on with
a Discon2nua2on Resolu2on to be proposed to Shareholders  at the General  Mee2ng in February 2025. I t i s  a lso necessary
to amend the Exis2ng Ar2cles  in order to give the Company sufficient 2me to dispose of i ts  assets  in an orderly manner
pursuant to the Managed W ind-Down with l iquida2on to be proposed only once the orderly Managed W ind-Down is
substantia l ly complete.
 
The wording of the proposed changes  to the Exis2ng Ar2cles  is  set out in Part 3 (Revised Ar2cles) of the C ircular. The
proposed special  resolu2on to approve the adop2on of the Revised Ar2cles  is  set out in the No2ce of General  Mee2ng at
the end of the C ircular (Resolu2on 1). The Revised Ar2cles  wi l l  only become effec2ve once approved by Shareholders  at the
General  Meeting.
 
The Board is  recommending that Shareholders  VOTE IN FAVOUR OF Resolution 1 to be proposed at the General  Meeting.
 
The Discontinuation Resolution
 
Condi2onal  upon Resolu2on 1 being passed, the Board wi l l  immediately put forward a Discon2nua2on Resolu2on that the
Company ceases  to operate in accordance with i ts  current investment objec2ve and pol icy, to be proposed as  an ordinary
resolution at the General  Meeting.
 
The Discontinuation Resolution is  set out in the Notice of General  Meeting at the end of the Circular (Resolution 2).
 
A summary of certain poss ible risks  associated with the Revised Ar2cles  and the Discon2nua2on Resolu2on is  set out in
Part 2 (Risk Factors) of the Circular.
 
For the reasons  set out in paragraph 2 (Background to the P roposals) above, the Board is  recommending that Shareholders
VOTE I N FAVO UR O F the Discon2nua2on Resolu2on (Resolu2on 2) and is  seMng out the P roposals  for the future of the
Company described in the Circular on the bas is  that the Discontinuation Resolution is  passed.
 
The Managed Wind-Down Proposal
 
The Revised Investment Objective and Policy 
 
Condi2onal  on the Discon2nua2on Resolu2on pass ing and Shareholders  having therefore voted that the Company should
cease to con2nue in accordance with the Exis2ng I nvestment O bjec2ve and Pol icy, the Company wi l l  propose amendments
to the Exis2ng I nvestment O bjec2ve and Pol icy necessary to implement the Managed W ind-Down. The proposed Revised
I nvestment O bjec2ve and Pol icy wi l l  enable the Manager to implement the Managed W ind-Down, through an orderly
real isa2on of assets  over 2me to achieve a balance between maximis ing returns  and returning capital  to shareholders  in a
reasonable 2meframe. Therefore, Resolu2on 3 to be proposed at the General  Mee2ng wi l l  approve a formal  change of the
Existing Investment Objective and Pol icy to reflect the Board's  strategy for the Managed Wind-Down and returns  of capital .
 
I t i s  intended that the Company's  l i s2ng and the capacity to trade in i ts  Shares  wi l l  be maintained for as  long as
prac2cable during the real isa2on process  and subject to any regulatory cons idera2ons. Accordingly, once a s ignificant
propor2on of the Company's  assets  have been real ised, the Board wi l l  then cons ider, in l ight of the then-prevai l ing market
condi2ons, proposing a  resolu2on for a  formal  voluntary l iquida2on of the Company, which wi l l  require addi2onal
Shareholder approval  at the relevant time.
 
The proposed Revised I nvestment O bjec2ve and Pol icy includes  the restric2on that, as ide from honouring any exis2ng
contractual  arrangements , the Board's  prior wri@en approval  i s  required for any further investment, as  i s  customary in
managed wind-downs. The Board expects  that approval  may typical ly be given where required to preserve the value of
exis2ng investments , but acknowledges  that other ci rcumstances  may arise. P ursuant to the Revised I nvestment O bjec2ve
and Pol icy, the Company wi l l  not employ gearing for investment purposes  but may u2l ise gearing for working capital
purposes, subject to a  cap on gearing of 10 per cent. of NAV at the time of borrowing.
 
I t i s  the Board's  inten2on that the Manager be retained to provide investment management and administra2ve services  in
connec2on with the Managed W ind-Down. The Board cons iders  the Manager to be best placed to provide such services
taking into account i ts  knowledge and experience of the Company's  investment porBol io. No change is  proposed to the fees
payable to the Manager by the Company pursuant to the terms of the Existing Investment Management Agreement.
 
Further detai ls  on the change of the Exis2ng I nvestment O bjec2ve and Pol icy, including the text of the proposed Revised
I nvestment O bjec2ve and Pol icy, are set out in Part 4 (Change of I nvestment Pol icy) of the C ircular. A summary of certain
poss ible risks  associated with the Revised Investment Objective and Pol icy is  set out in Part 2 (Risk Factors) of the Circular.
The Revised I nvestment O bjec2ve and Pol icy wi l l  only become effec2ve once approved by Shareholders  at the General
Meeting.
 
The proposed resolu2on to adopt the Revised I nvestment O bjec2ve and Pol icy (Resolu2on 3) i s  set out in the No2ce of
General  Meeting at the end of the Circular.
 
For the reasons  set out above the Board is  recommending that Shareholders  VOTE I N FAVO UR O F Resolu2on 3 to be
proposed at the General  Meeting.
 
Returns of capital



Returns of capital
 
Condi2onal  upon the adop2on of the Revised I nvestment O bjec2ve and Pol icy, the Board wi l l  cons ider methods to return
capital  to Shareholders  as  real isa2ons are made over 2me. The Board an2cipates  that capital  wi l l  be returned to
Shareholders  over 2me by way of success ive tender offers , a l though other forms of capital  return may be cons idered by the
Board, i f appropriate. I t i s  currently expected that tender offers  wi l l  be undertaken annual ly, with the poss ibi l i ty of further
ad hoc tender offers  during the year in the event that the Company has  accumulated s ignificant addi2onal  cash reserves  as
a result of portfol io real isations.
 
Fol lowing the adop2on of the Revised I nvestment O bjec2ve and Pol icy, and in advance of the ini2al  return of capital  to
Shareholders , and any subsequent returns  of capital , the Board shal l  announce i ts  proposals , together with ful l  detai ls
regarding the action that Shareholders  would need to take (i f any) in order to participate in the relevant return of capital . In
addition, the Board shal l  seek any necessary shareholder approvals  to implement the relevant return of capital .
 
Portfolio Realisation and Managed Wind-Down
 
The Company has  a  porBol io of investments  with a  valua2on as  at 30 September 2024 of £165.6 mi l l ion cons is2ng of
£126.3 mi l l ion of private investments , £10.7 mi l l ion of publ ic investments , £29.2 mi l l ion of cash and cash equivalents
(taking into account accrued portfol io costs  of £0.6 mi l l ion).
 
The private investments  are, by their very nature, i l l iquid assets . There is  no ac2ve secondary market for many of these
investments  and the Board and Manager do not bel ieve i t i s  in Shareholders ' interests  to seek to real ise many of the private
assets  in the near term. I n order to maximise returns  for Shareholders , the Board and Manager are of the view that i t i s
appropriate to exi t the majori ty of the assets  on the occas ion of a  future l iquidity event. This  may include an ini2al  publ ic
offering, a  trade sale or sales  to other private equity investors . There is  no certainty on the exit 2meframe of any asset or
the l ikely l iquidity event, and the portfol io real isation is  expected to take a number of years .
 
The timing of the Company's  exi t from i ts  investee companies  wi l l  depend on the development and progress  of each investee
company, the inten2ons of the other shareholders  in each investee company and the market environment.  Furthermore,
there wi l l  be certain assets  in the portfol io that wi l l  have a longer real isation timeframe.
 
W hi le the Company wi l l  seek to achieve a balance between maximis ing returns  and returning capital  to Shareholders  in a
reasonable 2meframe, the Company expects  typical ly to fol low the natural  l i fe cycle of the investments , which is  expected
to maximise returns  for Shareholders . Any effort to sel l  assets  in the secondary market, in par2cular in the current market
environment, may be detrimental  to Shareholder value.
 
Some of the publ ic investments  may be sold shortly fol lowing the approval  of the Managed W ind-Down, however some of
them are i l l iquid in nature and therefore their disposals  wi l l  need to be managed appropriately. The proceeds of the sales ,
a long with the cash and cash equivalents , wi l l  be avai lable to return capital  to shareholders  subject to the need to meet
existing contractual  commitments  and invest in existing investee companies  where approved by the Board.
 
The Company has  exis2ng contractual  commitments  of £3.3 mi l l ion and bel ieves  i t i s  appropriate to retain a  further £14.4
mi l l ion to ensure the Company can meet certain funding requests , in par2cular to preserve the value of certain
investments , and a further £5.5 mi l l ion for future working capital  purposes. Taking into account the Company's  current
cash and exis2ng commitments , the Board and the Manager an2cipate that the first return of capital  to Shareholders  wi l l
take place in rela2vely short order fol lowing the General  Mee2ng. The Company expects  that the ini2al  return of capital
wi l l  be approximately £10 mi l l ion by way of a  tender offer. 
 
Benefits of the Proposals
 
I t i s  the Board's  opinion that, having taken into account the feedback received from the Company's  largest Shareholders ,
the P roposals  are in the best interests  of the Company and i ts  Shareholders  as  a  whole and should yield the fol lowing
principal  benefi ts :
 

·      the future direction and strategy of the Company is  clear to Shareholders ; and
·      implemen2ng the Managed W ind-Down wi l l  seek to achieve a balance between maximis ing the value received

from those investments  and making timely returns  to Shareholders ; and
·      i t i s  intended that the Company's  l i s2ng and the capacity to trade in i ts  Shares  wi l l  be maintained for as  long as

prac2cable during the real isa2on process  subject to regulatory cons idera2ons, ass is2ng Shareholders  to
continue to trade their Shares  and thereby exit their investment through the market. 

 
General Meeting
 
The formal  notice convening the General  Meeting, to be held at 1 London Wal l  Place, London EC2Y 5AU, at 2.30 p.m. on 27
February 2025, i s  set out at the end of the Circular. The Notice of General  Meeting includes  the ful l  text of the Resolutions.
 
Expected Timetable
 
Latest time and date for receipt of hard copy Forms of Proxy or
electronic proxy appointments  for the General  Meeting
 

2.30 p.m. on 25 February 2025

General  Meeting
 

2.30 p.m. on 27 February 2025

Publ ication of the results  of the General  Meeting 27 February 2025

If Resolution 3 to be proposed at the General  Meeting is  passed,
effective date of adoption of Revised Investment Objective and Pol icy

27 February 2025

 
The above times and/or dates may be subject to change and in the event of such change, the revised times and/or dates will be notified to
Shareholders by an announcement through a Regulatory Information Service.
 
All references to times are to London times.
 
Defined terms used in this  announcement shal l , unless  the context requires  otherwise, have the meanings  ascribed to them
in the Circular dated 31 January 2025.
 
The C ircular i s  avai lable on the Company's  website at https://www.schroders .com/inov. The C ircular wi l l  shortly be
avai lable for inspec2on at the Na2onal  Storage Mechanism which is  located at
https://data.fca.org.uk/#/nsm/nationalstoragemechanism.
 
Enquiries:
Schroder Investment Management Limited
Katherine Fyfe (Company Secretary)                                               0207 658 3136
Charlotte Banks  (Press)                                                                      0207 658 9063
John Spedding (Head of Investment Trusts)                                   0207 658 3206

https://www.schroders.com/inov
https://data.fca.org.uk/#/nsm/nationalstoragemechanism


John Spedding (Head of Investment Trusts)                                   0207 658 3206
 
Winterflood Securities Limited
Nei l  Langford / Rose Ramsden (Corporate Finance)                      +44 (0)20 3100 0000
Darren Wi l l i s  / Innes  Urquhart (Corporate Sales)
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