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This Information Memorandum (“Memorandum”) has been 
issued by Stellar Asset Management Limited (“Stellar”) (a company 
registered in England and Wales under company number 
06386179) which is authorised and regulated by The Financial 
Services Authority (“FSA”) and whose registered office is at  
105-107 Gloucester Place, London W1U 6BY. This Memorandum 
is dated 20 January 2011.

This Memorandum is issued solely for the purpose of seeking 
subscriptions from potential investors for an investment in the 
discretionary portfolio investment management service described 
in this Memorandum to be operated by Stellar known as The 
Stellar Growth EIS Fund (the “Fund”). The Fund, which is not a 
separate legal entity, exists to facilitate investment by investors 
into small to medium sized technology companies which qualify 
for the purposes of the Enterprise Investment Scheme. 

This Memorandum is provided to you on a confidential basis.  
You may not copy, reproduce, or further distribute this 
Memorandum or any of its content to any other person at any 
time, nor discuss with any other person the proposal in this 
Memorandum without the prior written consent of Stellar. 

Investing in EIS Qualifying Companies through the 
Fund may expose an investor to a significant risk of 
losing all of the property or other assets invested. 
There are significant other risks associated with an 
investment in EIS Qualifying Companies through the 
Fund which are set out from page 16.

It is important to note that amounts invested in EIS Qualifying 
Companies through the Fund will be committed to investments 
which may be of a long term and illiquid nature. Neither the Fund, 
nor the EIS Qualifying Companies in which the Investor invests 
through the Fund, may be quoted on any recognised or 
designated investment exchange and, accordingly, there may not 
be an established or ready market in participations in the Fund 
nor the underlying investments. Investments made through the 
Fund will therefore not be easily realisable. 

The Fund is an unregulated collective investment scheme. This 
Memorandum is exempt from the restriction on the promotion 
of unregulated schemes by FSA authorised firms in section 238  
of the Financial Services and Markets Act 2000 (“FSMA”) on the 
grounds that it is directed only to persons in the United Kingdom 
who are one of the following types of person: 

•	 	investment	professionals	within	the	meaning	of	Article	14	 
of the FSMA (Promotion of Collective Investment Schemes) 
(Exemptions) Order 2005 (the “PCISO”); 

•	 	persons	who	are	already,	or	who	have	been	in	the	last	30	
months, participants in an unregulated collective investment 
scheme whose underlying property and risk profile are both 
substantially similar to those of the Fund (namely persons who 
are	a	Category	1	Person	falling	within	Rule	4.12.1R(4)	of	the	
FSA’s Conduct of Business Sourcebook (“COBS”));

•	 	persons	in	respect	of	whom	the	FSA	authorised	firm	which	is	
communicating this Memorandum have:

 (i)  taken reasonable steps to ensure that investment through 
the Fund is suitable; and 

 (ii)  who are an established or newly accepted client of the 
FSA authorised firm which is communicating this 
Memorandum for the purposes of Category 2 of COBS 
4.12.1R(4);

•	 	persons	in	respect	of	whom	the	FSA	authorised	firm	which	 
is communicating this Memorandum:

 (i)  have undertaken an adequate assessment of the 
recipient’s expertise, experience and knowledge and that 
assessment gives reasonable assurance in light of the 
nature of the Fund that the recipient is capable of making 
his or her own investment decisions and understanding 
the risks involved;

 (ii)  have given a clear warning to the recipient that this will 
enable the recipient to receive promotions in respect  
of unregulated collective investment schemes; and

 (iii)  have received from the recipient a statement in a 
separate written document that the recipient is aware 
that the FSA authorised firm can promote certain 
unregulated collective investment schemes to him or her 
for	the	purposes	of	Category	8	of	COBS	4.12.1R(4);	and

•	 	other	persons	falling	within	exemptions	in	the	PCISO	or	
COBS	4.12	to	whom	this	Memorandum	may	be	
communicated lawfully and within the rules of the FSA.

This Memorandum is provided to you on a confidential basis.  
The distribution of this Memorandum to any other person in the 
United Kingdom is not permitted by Stellar and may contravene 
FSMA. No other person should treat this Memorandum as 
constituting a promotion to him or rely or act on it. Only FSA 
authorised firms may forward this Memorandum having first 
entered into a distribution agreement with Stellar and ensuring 
that all recipients fall within an appropriate exemption in the 
PCISO	or	COBS	4.12.	

Unless you are an FSA authorised firm as described above, you 
may not copy, reproduce, or further distribute this Memorandum 
or any of its content to any other person at any time, nor discuss 
with any other person the proposal in this Memorandum without 
the prior written consent of Stellar. 

This Memorandum should not be communicated outside of the 
United Kingdom without Stellar’s prior consent. Significantly,  
the tax treatment for investors who are based outside of the 
United Kingdom will differ from that set out in this Memorandum 
and they may not receive the reliefs available to United Kingdom 
investors.

Any individual who is in any doubt about investing in EIS 
Qualifying Companies through the Fund should consult an FSA 
authorised person specialising in advising on participation in EIS’s 
and/or an appropriately qualified tax adviser. 

The information contained in this Memorandum makes reference 
to the current laws concerning Relief, IHT relief and CGT deferral 
relief. These levels and bases of relief may be subject to change. 
The tax reliefs referred to in this Memorandum are those 
currently available to certain persons and their value depends  
on individual circumstances. 

important notice
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Past performance is not necessarily a guide to future performance 
and may not necessarily be repeated. You should be aware that 
share values and income from them may go down as well as up 
and you may not get back the amount you originally invested.

Stellar has taken all reasonable care to ensure that all the facts 
stated in this Memorandum are true and accurate in all material 
respects as at the date of this Memorandum and that there are 
no other material facts, or opinions, which have been omitted, 
which would make any part of this promotion misleading. 
However, where information has been obtained from third party 
sources, Stellar cannot accept responsibility for the completeness 
or accuracy of that information and potential investors must form 
their own opinion as to the reliance they place on that information. 

You will need and be expected to make your own independent 
assessment of an investment through the Fund and to rely on 
your own judgement (or that of your independent financial 
adviser) in respect of any investments you may make through the 
Fund and the legal, regulatory, tax and investment consequences 
and risks of so doing.

If	you	submit	an	Application	Form	to	Stellar	you	have	14	days	
from the date upon which the Application Form is received by 
the Custodian on behalf of Stellar in which to cancel your 
investment through the Fund. You may exercise this right of 
cancellation in writing and without fee or penalty. Stellar shall 
return any Subscription(s) to an investor who exercises this right 
of cancellation promptly and, in any event, within 30 days of the 
date the written notice of cancellation is received by Stellar.
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Fund manager  Stellar Asset Management Limited
 Registered office:
 105-107 Gloucester Place
 London W1U 6BY

investment adviser  Accretion Capital LLP
 Waterloo Business Centre
 117 Waterloo Road
 London SE1 8UL

custodian Reyker Securities plc
	 46	St	James’s	Place
 London SW1A 1NS

Legal advisers to the Fund manager Pinsent Masons LLP
 CityPoint
 One Ropemaker Street
 London EC2Y 9AH

taxation advisers Ernst & Young LLP
 1 More London Place
 London SE1 2AF

Each of the above professional advisers, is named for information purposes only and they accept no responsibility for any statements in, 
or omissions from, this Memorandum.

How To apply
If you wish to invest in The Stellar Growth EIS Fund you should complete, sign and return an Application Form, a copy of which is 
located on page 35 of this Memorandum, in accordance with the instruction on the Application Form. You cannot make a joint 
application using this form, but your spouse may apply separately. Please ensure that you satisfy the money laundering requirements  
(as explained in the accompanying notes on page 37) and enclose the relevant documentation with your application. Please make your 
cheque payable to “Reyker Securities plc A/C – Stellar EIS” and send it together with your Application Form to:

Reyker Securities plc
46	St	James’s	Place
London SW1A 1NS 

If	you	submit	an	Application	Form	to	the	Fund	Manager	through	the	Custodian	you	have	14	days	from	the	date	upon	which	the	
Application Form is received by the Fund Manager in which to cancel your investment through the Fund. You may exercise this right  
of cancellation in writing and without fee or penalty. The Fund Manager through the Custodian shall return any Subscription(s) to an 
investor who exercises this right of cancellation promptly and, in any event, within 30 days of the date the written notice of 
cancellation is received by the Fund Manager.

The initial Closing Date for the Fund is Monday 28 February 2011; the final Closing Date will be on or before 
Friday 29 april 2011.

DirectorY oF tHe FUnD manaGer anD itS aDViSerS
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Introduction
The Stellar Growth EIS Fund is an unapproved EIS fund.  
It exists to facilitate investment by prospective investors into  
a portfolio of established small to medium sized technology 
companies, with high growth potential, in order to provide them 
with capital to assist in and accelerate their growth. The Fund 
Manager’s aim is to manage the funds subscribed by Investors to 
produce capital gains within a period of three to five years, whilst 
managing risk. Investment will be into established UK companies 
which qualify for EIS tax relief. 

This area of investing presents opportunities for substantial  
capital growth and is usually only accessible to venture capitalists, 
institutional investors and very high net worth individuals: the 
amount which is expected to be invested by the Fund Manager, 
on behalf of Investors in the Fund, in an Investee Company, either 
directly or as part of a syndicate, is anticipated to be in the region 
of £250,000 to £1 million.

Investment Strategy
The Fund Manager, on the advice of the Investment Adviser, 
intends to invest in technology based EIS Qualifying Companies. 
Such companies must have an established revenue stream and 
have, therefore, already demonstrated that the relevant 
technology meets its operational objectives. The Fund Manager 
will target both private companies and companies quoted on AIM 
and PLUS which need further capital for expansion. The Fund 
Manager will adopt a diversified approach to investing in small to 
medium sized companies within the technology sector in order  
to build a portfolio of companies and will look to identify strong 
management teams with a clearly differentiated offering. The 
Fund Manager will not invest in start-ups or companies which 
have not yet started to generate revenue except in exceptional 
circumstances. It is the Fund Manager’s intention to invest only in 
EIS Qualifying Companies, thereby enabling investors to obtain 
the Relief. Investment through the Fund is subject to certain risks, 
which are set out more fully on page 16.

The Fund will seek to ensure that Investee Companies have 
access to both the capital and management expertise they need 
to be successful. The Investment Adviser will be able to draw 
upon the resources and expertise of Trinamo Performance 
Acceleration LLP (“Trinamo”) to support Investee Companies.

Trinamo is a specialist consulting firm which has a proven track 
record of helping companies in the technology sector accelerate 
their growth. This relationship will also improve the deal flow to 
the Fund. Further details on Trinamo are on page 12.

The Fund Manager will be proactive in assisting Investee 
Companies achieve their potential and typically will be represented, 
by the Investment Adviser, on the boards of Investee Companies. 
The Investment Adviser will use its extensive experience to ensure 
the Fund Manager’s strategy is met.

The valuations of most existing private and AIM and PLUS  
quoted small to medium sized technology companies are 
depressed principally because of a shortage of capital, both 
through a lack of direct investment and unsuccessful flotations, 
and management expertise.

The Fund intends to exploit the valuation gap that, in the Fund 
Manager’s opinion, exist between those emerging technology 
companies and those that have reached critical mass which  
are being acquired by larger organisations with substantial  
cash reserves. 

The Fund intends to invest in qualifying public companies where 
their size means that they are of limited interest to most 
institutional investors.

The Fund Manager
Stellar (which was established in 2007) will operate and manage 
the Fund. Its directors have been responsible for the creation and 
management of a wide range of investment opportunities for the 
retail investment market. Stellar is authorised and regulated by 
the FSA and provides its services to Investors in accordance with 
the terms of the Investment Management Agreement set out in 
Appendix II of this Memorandum, which Investors will be deemed 
to enter into by completing, signing and returning an Application 
Form in accordance with the terms set out in this Memorandum.

The Investment adviser
The Fund Manager will be advised by Accretion Capital LLP (which 
was established in 2007) which is seeking to become a leading 
provider of investment capital and advisory services to the 
European emerging technology market. Accretion is authorised and 
regulated by the FSA and is run by a team of specialists familiar 
with investing in both the unquoted and quoted markets and with 
extensive experience in the management of technology businesses, 
in both an executive and a non-executive capacity. The Fund 
Manager has entered into an Investment Advisory Agreement with 
Accretion pursuant to which Accretion will provide investment 
advisory services to Stellar.

The Investment Advisory Agreement may be terminated on 
30 days’ prior written notice by either the Fund Manager or 
Accretion if the other materially breaches any of its material 
obligations under the Agreement. The Investment Advisory 
Agreement may also be terminated in certain circumstances  
(e.g. the insolvency of either party at any time).

The Custodian
The Fund Manager, as agent of each Investor, shall appoint the 
Custodian as its agent to:

(i)  process Application Forms (including the requisite anti-money 
laundering information from applicants) and collect Investors’ 
Subscriptions; 

(ii)  provide custody services to Investors’ Subscriptions prior  
to acceptance by the Fund Manager on a Closing Date; and

(iii)  provide custody and nominee services to Investors through 
the Fund Manager from the first Closing Date in accordance 
with its Terms and Conditions of Business as set out in 
Appendix III of this Memorandum.

oVerVieW
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The Custodian is entitled to a fee for the provision of custody 
and nominee services, which are set out on page 11, and paid  
by the Investors to the Fund Manager, who will in turn pay the 
Custodian.

The Custodian’s appointment may be terminated by either the 
Fund Manager or the Custodian upon 120 days’ prior written 
notice although in certain circumstances (e.g. the insolvency of 
either party or an unremedied breach after notice) the 
appointment may be terminated at any time.

The Fund Structure
The Fund is not a separate legal entity but comprises a 
discretionary portfolio investment management service operated 
by the Fund Manager, which investors will enter into on the basis 
of the Investment Management Agreement set out in Appendix II. 
The Fund exists to facilitate investment by investors into small  
to medium sized technology companies which qualify for the 
purposes of EIS. Upon acceptance of a completed and signed 
Application Form by the Fund Manager, Investors’ subscription 
monies will be held in a bank account by the Custodian through 
the Nominee pending investment, with each Investor’s 
subscription clearly identified. 

The shares in which the Investors’ Subscriptions are invested  
by the Fund Manager will be subscribed for, issued to and held  
by the Custodian through the Nominee for the Investors. The 
Investors will however at all times remain the beneficial owners  
of their proportion of the shares in each Investee Company, 
rather than having a proportionate interest in all the shares in 
which the Fund Manager invests on behalf of all the Investors  
in the Fund. 

The number of shares allocated to each Investor will be calculated 
by reference to the proportion that the Investor’s subscription 
bears to total subscriptions of all the Investors in the Fund at the 
time of any investment is made. Minor variations may occur to 
avoid allocating fractions of shares to the Custodian as nominee 
for individual Investors.

By signing the Application Form, Investors are confirming that 
they will have a direct relationship with the Fund Manager and 
that their Subscriptions will be administered by the Custodian in 
accordance with its Terms and Conditions of Business set out in 
Appendix III of this Memorandum. This will be confirmed by the 
Investor entering into the Investment Management Agreement.

The Investment Committee (as described in further detail on 
page 9) will be responsible for making investment decisions for 
the Fund. Its decisions are final.

Exit Strategy
The investment strategy is to invest in established small to 
medium sized technology companies which will enable the Fund 
Manager, on the basis of Accretion’s advice, to determine a 
realisation strategy in advance of making the investment. The 
Fund Manager is likely to exit an investment either by way of  
a trade sale to a strategic buyer or a financial buyer or through  
a stock market IPO. 

For the Relief to be fully available, the shares of each Investee 
Company need to be held for at least a three year period which 
would, in normal circumstances, be the minimum period of 
investment. However, circumstances may arise whereby it is more 
efficient to lose the tax relief in order to realise the investment in 
a company, particularly if the gain exceeds the tax benefits.

Fees and Expenses
Fees and expenses will be payable by Investors in the Fund. 
Details of the fees and expenses are set out on page 13.

How to Invest
In order to invest in the Fund you should complete, sign  
and return the enclosed Application Form together with  
your investment, in accordance with the instructions on the 
Application Form. 

The minimum amount you can invest is £10,000 and multiples of 
£1,000 thereafter. There is no maximum size of investment but 
income tax relief under the EIS legislation applies only to the first 
£500,000 invested in EIS Qualifying Companies in any tax year. 

The minimum amount proposed to be raised by the Fund 
Manager in respect of the Fund is £1.5 million and the target 
amount is £10 million.

The initial Closing Date for investments in the Fund is Monday  
28 February 2011. The second and final Closing Date for 
investments in the Fund will be on or before Friday 29 April 2011. 

On acceptance of an Application Form on or after the initial 
Closing Date, by the Fund Manager, a binding agreement will exist 
between the Investor and the Fund Manager in the terms of the 
Investment Management Agreement set out in Appendix II of this 
Memorandum, and investment activity will commence. 
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THE InvESTMEnT STraTEgy
The current uncertainties in world markets and the fall out from 
the technology bubble of the late 1990s means that there is now 
a limited amount of capital available for emerging, innovative UK 
companies. The valuations of most existing private and AIM and 
PLUS quoted “micro cap” technology companies are depressed 
and there are few experienced providers of capital actively 
investing in these companies. In addition, in the Investment 
Adviser’s opinion, many of these companies would also benefit 
from access to a broader range of management expertise and 
industry contacts than that which is currently available to them.

The Fund Manager and Investment Adviser will use its industry 
knowledge and contacts to assist the management teams of 
Investee Companies in the strategic planning, operations and day to 
day management of the businesses. The Investment Adviser intends 
to work closely with Trinamo to help Investee Companies improve 
their sales and marketing practices to accelerate their sales.

The fall out from the bursting of the “dotcom” bubble has made 
it difficult for venture capitalists to raise new funds, with the 
result that they are less able to make fresh investments or even 
to support existing investments. It is both the Fund Manager’s and 
Investment Adviser’s opinion that this has created investment 
opportunities at attractive valuations.

The Fund Manager aims to take advantage of these opportunities 
by investing, possibly as part of a potentially larger financing 
round, with the aim of providing sufficient capital to Investee 
Companies to enable them to pursue their business plan. In most 
cases, the Investment Adviser, where appropriate, will seek to use 
its numerous contacts to raise additional money from third 
parties for Investee Companies (alongside the investments by the 
Fund) and it is anticipated that the total monies raised for any 
particular Investee Company will normally be in the £1 million to 
£3 million range. 

Currently, larger capitalised technology companies’ shares are 
significantly more highly valued than smaller capitalised technology 
companies and the Fund will be looking to bridge this gap through 
the team’s own extensive experience in managing and leading a 
variety of technology and related businesses and the team’s 
extensive industry, management and financial contacts.

The Fund Manager will undertake both commercial due diligence 
and financial and legal due diligence on targeted investments  
and will look to be in a position to exercise such influence as is 
deemed to be appropriate to ensure that Investee Companies 
have the managerial skills and industry experience necessary to 
execute their business plan. Investments will typically be made  
in companies which have already proven that the underlying 
technology meets its objectives and is revenue generating; 
however, these companies will also need capital, both for 
expansion and to improve their balance sheet.

The Fund Manager and the Investment Adviser will work with 
each Investee Company to agree an exit strategy in advance  
of making an investment and will actively pursue that strategy. 
Investments will be made on a three to five year view, with  
a view to exiting either by means of a trade sale to a strategic  
or financial buyer, or through a stock market IPO.

The Fund Manager will only invest in EIS Qualifying Companies as 
described below. Each EIS Qualifying Company in which the Fund 
Manager invests must initially (i.e. at the time of issue of the 
shares) not be listed on a recognised stock exchange, as defined 
for the purposes of Relief, and there must be no arrangements in 
place for it to become so listed. Companies quoted on AIM, the 
PLUS Quoted and PLUS Traded Markets are treated as unquoted 
for the purposes of the Relief. In addition, throughout the relevant 
period (the period from the date of issue of the shares in the EIS 
Qualifying Company to the date three years from that date or, if 
later, from the date of commencement of trade) it must not be  
a subsidiary of, or be controlled by, another company, it must 
either exist to carry on a qualifying trade or else be the parent 
company of a trading group, and there must be no arrangements 
in existence for the company to become a subsidiary of, or be 
controlled by, another company.

An EIS Qualifying Company is able to be the parent of a  
trading group if each of its subsidiaries is a qualifying subsidiary.  
A qualifying subsidiary exists where at least 50% of the shares of 
each subsidiary are held by the EIS Qualifying Company, but any 
subsidiary employing any of the money raised by the issue must 
be a qualifying 90% subsidiary. Non-qualifying business activities 
(these broadly comprise investment activities and certain, specific 
non-qualifying trades as summarised below) must not represent  
a substantial part of the business of the group as a whole. The 
qualifying business activity for which the money is raised by the 
share subscription must be for a company with a permanent 
establishment in the UK and the trade must be conducted on  
a commercial basis and with a view to the realisation of profit.  
The value of the gross assets of the company and any subsidiaries 
must not exceed £7 million immediately before the issue and  
£8 million immediately after it. Most types of trades are qualifying 
trades although the following are excluded:

•	 shipbuilding,	coal	and	steel	production;
•	 	dealing	in	land,	commodities	or	futures,	or	in	shares,	securities	

or other financial instruments;
•	 	dealing	in	goods	otherwise	than	in	the	course	of	an	ordinary	

trade of wholesale or retail distribution;
•	 	acting	as	a	wholesaler	or	retailer	of	goods	of	a	kind	which	are	

collected or held as investments if stock is not actively sold;
•	 	banking,	insurance,	money	lending,	debt	factoring,	hire	

purchase financing or other financial activities;
•	 	leasing	activities	(including	the	charter	of	ships	on	hire	

although there are certain exceptions for this sector) or 
receiving royalties;

•	 	receiving	licence	fees	(again	subject	to	certain	exceptional	
cases);

•	 providing	legal	or	accountancy	services;
•	 farming	and	market	gardening;
•	 forestry	and	timber	production;
•	 property	development;
•	 operating	or	managing	hotels	or	similar	establishments;
•	 	operating	or	managing	nursing	homes	and	residential	care	

homes; and
•	 	providing	services	to	a	trade	consisting	of	any	of	the	above	

carried on by a connected person.

 The Stellar Growth EIS Fund 7



Two new conditions were introduced by the Finance Act 2007 
which apply with effect from 19 July 2007. First, an EIS Qualifying 
Company must have no more than 50 full time equivalent 
employees at the time of the share issue. Secondly, from 19 July 
2007, an EIS Qualifying Company can raise no more than  
£2 million in a 12 month period from any or all of the Enterprise 
Investment Scheme, the Corporate Venturing Scheme and 
Venture Capital Trusts (where the VCT raised its funds after  
5 April 2007).

The Finance Act 2009 amended a condition regarding the use of 
funds. The Fund must now use all funds raised within two years 
of the relevant Closing Date.

FunD STaTuS
The Fund is not a separate legal entity and is not therefore an 
approved EIS fund. Accordingly, Relief will only be available once 
the Investor’s subscription monies are invested by the Fund 
Manager in underlying investments in EIS Qualifying Companies 
and will apply as at the respective investment dates.

Each Investee Company will seek approval from HM Revenue & 
Customs (“HMRC”) in respect of its EIS qualifying status. There 
is, however, no guarantee that such approval will be given by 
HMRC in respect of each or any Investee Company nor that an 
Investee Company will retain its EIS qualifying status. The Fund 
Manager will provide Investors with the relevant documentation 
to claim the Relief. For EIS purposes, shares in an Investee 
Company will be treated as if they were subscribed for and issued 
to the Investors personally. Shares will be held by the Nominee 
for each of the Investors.

Tax bEnEFITS unDEr THE EIS
The	EIS	was	introduced	in	1994	to	provide	an	incentive	for	new	
equity investments in unquoted trading companies to help 
overcome the problems faced by such companies in raising small 
amounts of equity finance. The scheme is targeted at small and 
relatively new companies to enable them to attract additional 
outside equity.

It is important to note that the taxation treatment mentioned 
below depends on the individual circumstances of each investor 
and may be subject to future change.

The EIS tax benefits can be summarised as follows:
•	 	Income	tax	relief	on	the	cost	of	the	shares	at	20%	up	to	 

a maximum personal investment of £500,000 (providing 
maximum income tax relief of £100,000 in any one year);

•	 	This	income	tax	relief	is	available	separately	to	both	the	
Investor and his or her spouse (i.e. £500,000 each);

•	 	Capital	gains	tax	(CGT)	relief	is	available	on	the	disposal	of	 
an EIS Qualifying Company which has been held for at least 
three years, which has qualified for Relief, so long as such 
relief has not subsequently been withdrawn;

•	 	If	an	Investor	has	realised	or	will	realise	taxable	capital	gains	
from other investments, the CGT arising on such gains may 
be deferred if an investment in an EIS Qualifying Company is 
made within one year before or three years after the date  
of disposal of the assets which gave rise to the gains;

•	 	100%	Inheritance	Tax	relief	(using	Business	Property	Relief)	 
is available on any investment in an EIS Qualifying Company 
which has been held for at least two years; and

•	 	In	the	event	that	the	investment	is	not	successful,	loss	relief	 
is available on 80% of the net cost of any failed investment 
(after deducting the 20% income tax relief) where there are 
no realisation proceeds. This can be offset against other 
income or gains at up to 50%. This provides a further tax 
relief	at	an	effective	rate	of	40%	(i.e.	80%	x	50%	=	40%)	and	
means that the maximum loss which an investor may suffer is 
40	pence	for	every	£1	invested.

From 6 April 2010 a higher rate of income tax will be introduced 
for those individuals with income in excess of £150,000 per annum 
which will affect any claim for loss relief against income tax.

Changes to the CGT regime, introduced as at 6 April 2008, 
created a further opportunity for investors. Capital gains arising 
before the change in legislation may be deferred and ultimately 
subject	to	tax	at	28%,	as	opposed	to	40%.	

Relief will only be available on the amount invested in EIS 
Qualifying Companies and will be net of the fees and charges 
shown on page 13.
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THE InvESTMEnT CoMMITTEE 
The Investment Committee will comprise representatives from 
both the Fund Manager and the Investment Adviser.

Jonathan Gain and Craig Reader will represent the Fund Manager 
and Steve Bellamy and Mike Bourne will represent the Investment 
Adviser.

The committee will meet as often as required to evaluate the 
opportunities proposed by the Investment Adviser, to agree levels 
of investment and an investment monitoring programme.

The committee will be chaired by Craig Reader, who will have a 
casting vote, and its decisions will be implemented by the Fund 
Manager. The decisions of the Investment Committee are final.

THE FunD ManagEr
Pursuant to the Investment Management Agreement, the Fund 
Manager will be appointed to manage each Investor’s Portfolio of 
investments through the Fund. The Fund Manager is authorised 
and regulated by the FSA. A copy of the Investment Management 
Agreement is set out in Appendix II.

Stellar was incorporated in 2007. Its directors have been 
responsible for the creation and management of a wide range  
of investment opportunities for the retail investment market  
(see below). The board of the Fund Manager is as follows:

Jonathan Gain is the founder and chief executive of Stellar. Prior 
to setting up Stellar, Jonathan spent 13 years at Close Brothers 
Investment Limited having joined in 1993. Whilst at Close 
Brothers Investment Limited, he qualified as an accountant  
and in 1998 was appointed finance director. He was primarily 
responsible for the company’s financial interests and had 
responsibility for structuring, launching and monitoring a large 
number of tax and property based funds, and The First Close 
Technology Fund. Jonathan became managing director at Close 
Brothers Investment Limited in early 2006 and left at the end of 
2006 when the company had approximately £1 billion of funds 
under management.

Craig Reader is the chairman of Stellar. He founded Close 
Brothers Investment Limited in 1991 and was its managing 
director from inception until early 2006. During his tenure, over 
£1 billion of capital was raised from private investors for a wide 
range of products and the number of employees grew to over 
100. Craig was responsible for creating Close Brothers Investment 
Limited’s excellent reputation for innovative tax and property 
based investment products. 

Stephen McKeever trained and qualified as a chartered surveyor 
with a private property company before joining Close Brothers 
Investment Limited in 1998. At Close, he was a divisional director 
and was responsible for a number of funds which undertook  
a range of property trading activities including residential, 
commercial and mixed use developments, land dealing situations 
and the acquisition of commercial portfolios requiring active 
management to generate capital growth.

Gordon Pugh graduated from Loughborough University in 2000 
before joining Close Brothers Investment Limited. During his time 
at Close, Gordon helped to structure and monitor a number of 
EIS companies and funds before moving to the marketing team to 
help in the distribution of property and tax efficient investments 
including venture capital trusts. In 2005, Gordon left Close 
Brothers Investment Limited for Octopus Investments Limited  
as relationship manager. When he joined Octopus Investments 
Limited it had £90 million of funds under management: on  
leaving at the end of 2007, to join Stellar, this figure had risen to 
£400	million.

The directors were employed by Close Brothers Investment 
Limited for a combined total of 38 years and launched products 
which invested in both the commercial and residential property 
sectors.

A number of these funds were structured to mitigate investors’ 
taxation liabilities and the directors have experience in promoting 
opportunities such as that proposed in this Memorandum. They 
have also acted as marketing adviser to companies which have 
sought and achieved an official listing on the London Stock 
Exchange.

 

Many of these products were innovative in that they offered 
opportunities which had not previously been available to private 
investors. 
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THE InvESTMEnT aDvISEr
Accretion Capital LLP is a specialist European technology 
company adviser and investor formed in 2007. Its partners have 
extensive skills and experience in this sector and they seek to 
provide capital and expertise to companies in the European 
technology sector with the aim of enabling them to fulfil their 
potential on a self sustaining basis.

The Investment Adviser will, inter alia, be responsible for 
identifying investment opportunities and will make 
recommendations for the purchase, acquisition or sale of 
particular investments. The Investment Adviser will also monitor 
the progress of all investments and advise on any action which 
may be needed to effect the Investment Strategy and assist the 
Fund Manager in its reporting obligations.

The partners of the Investment Adviser are as follows.

Stephen Bellamy – Chief Executive
Steve has 15 years’ operational and strategic business experience 
(in both an executive and non-executive capacity) and 16 years’ 
investment experience (both quoted and venture capital/private 
equity related). Since 2000 Steve has held various advisory and 
non-executive roles, mostly in the technology industry, working 
with capital providers and private and public companies. 

Previously, Steve was chief operating officer (1999 to 2001) and 
finance	director	(1994	to	1999)	of	Sherwood	International	Plc	 
(a company listed on the Official List of the UK Listing Authority 
and traded on the London Stock Exchange plc’s market for listed 
securities). He was instrumental in Sherwood’s turnaround from 
being a diverse UK centric group with annual losses of £2 million 
on revenue of £26 million (in 1993), to being a leading technology 
solutions supplier to the global insurance industry and UK 
government with revenue of £55 million and profits of  
£8.5 million (in 2000). From 1986 to 1993 he was a UK 
investment director of Brierley Investments, an active investor  
in undervalued UK quoted companies, and from 1981 to 1986 
worked at Coopers & Lybrand (now PricewaterhouseCoopers)  
in New Zealand and New York. 

His previous non-executive roles include the following: chairman 
of ImagoQA Ltd and Dr Foster Ltd, non-executive director of 
Budgens plc, a member of the ISIS Capital advisory committee 
and adviser to various corporate capital providers. Steve is 
currently chairman of The First Close Technology Fund and a 
non-executive director of Advanced Medical Solutions Group plc, 
Vislink plc and BeCrypt Ltd, all of which are technology companies. 
He qualified as a chartered accountant in New Zealand. 

Michael Bourne – Chief Investment Officer
Mike has over 20 years’ experience as a specialist technology 
industry fund manager. He founded Reabourne in 1995 and  
was	chief	executive	from	1995	until	September	2004	(when	
Reabourne was acquired by Close Brothers Group plc) and then 
became chief investment officer until 1 January 2007 when he left 
to set up Accretion Capital LLP with Steve and Pierce Casey 
(referred to below). Mike was previously a director of Henderson 
Investment Management (1992 to 1995) and started his 
investment career at Provincial Insurance (Prolific) in 1985, 
becoming the fund manager of Prolific Technology Unit Trust 
(1988 to 1992). He was an investor in Sherwood and has known 
Steve since then. Mike and Steve also worked together on The 
First Close Technology Fund from 2000 to 2008, where Mike was 
a committee member and the technology adviser. He was until 
recently a member of the techMARK advisory board. Under 
Mike’s leadership the Reabourne team won numerous industry 
awards (see next section) including being named techMARK fund 
manager of the year on three occasions as well as a number of 
awards from Standard & Poor’s. Mike is currently a non-executive 
director of Cygna Negra Limited. He qualified as a chartered 
accountant and is a member of the Institute of Chartered 
Accountants in England and Wales.

Pierce Casey – Non-Executive Chairman
Pierce Casey is a Chartered Accountant who has combined a 
private equity career as a director of Apax Partners and Alchemy 
with a successful entrepreneurial record. He has founded and 
chaired several successful companies which have floated in 
London and Frankfurt, including Fayrewood (IT), ComputerLinks 
(IT security), Imprint (recruitment) and Getmobile (telecoms).  
In addition he has invested in, and exited a number of private 
companies, notably Walker Hamill (recruitment) and Omnilogic 
(IT). He chairs his own investment office and is a director of 
numerous companies including Ennismore European Smaller 
Companies Hedge Fund. He was recently appointed CEO in 
residence of Waterford Institute of Technology, one of the largest 
institutes of technology in Ireland which was recently named 
Institute of Technology of the Year 2009 by the Sunday Times.
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TraCk rECorD
Mike Bourne is one of the most recognised names in technology 
investing and made his name as manager of the Finsbury 
Technology Trust which he ran from 1995 to 2007.

Mike was chief investment officer at Reabourne Technology 
Limited which won the following awards in respect of its 
management of three separate investment funds listed below.

Finsbury Technology Trust plc 
•	 	1st	Place,	3	&	5	Years	for	UK	Investment	Trusts,	Spec.	TMT,	

Standard & Poor’s Fund Awards 2001, 2002 & 2003
•	 techMARK	Fund	Manager	of	the	Year	2000

Close Finsbury EuroTech Trust plc
•	 	Technology	Fund	Manager	of	the	Year	2005,	techMARK	

Awards
•	 Best	Specialist	Trust	2005,	Investment	Trusts	Magazine
•	 	Technology	Fund	Manager	of	the	Year	2003,	techMARK	

Awards
•	 Best	Specialist	Trust	2003,	Investment	Trusts	Magazine

Close Finsbury Global Technology Fund 
•	 	Five	Years	–	1st	Place	for	UK	Marketed	Funds	TMT	Global	

sector, Standard & Poor’s Fund Awards 2005
•	 	One	&	Five	Years	-	1st	Place	for	UK	Marketed	Funds	TMT	

Global	Sector,	Standard	&	Poor’s	Fund	Awards	2004
•	 	Winner	Equity	Sector	Technology,	Lipper	Citywire	Awards	

2004
•	 	1st	Place,	One	Year	Registered	for	Sale	Fund,	TMT	Global	

sector, Standard & Poor’s Fund Awards 2002

THE FIrST CloSE TECHnology FunD  
(THE “FCT FunD”)
This fund was launched by Close Brothers Investment Limited  
in May 2000 to raise capital from private investors under the  
EIS for companies seeking early stage capital before moving  
onto a wider public placing of shares. The investment strategy  
is, therefore, broadly similar to that contemplated by The Stellar 
Growth EIS Fund, although, by seeking to invest principally  
in companies already established and revenue generating.  
The Stellar Growth EIS Fund will normally be investing at  
a later stage of development.

The chairman of this fund is Steve Bellamy and Mike Bourne, 
through Reabourne, was its technology adviser. 

As at 30 June 2010 the FCT Fund had increased in value by 51.6% 
since inception compared to a 52.5% decrease in value of the 
FTSE techMARK 100 over the same period. Assuming investors 
participated in all of the FCT Fund’s investments, the FCT Fund 
achieved a realised IRR of 9.8% to 30 June 2010 This calculation 
ignores any value in the FCT Fund’s remaining three investments. 
The FCT Fund achieved an annual return to 30 June 2010 of 
17.1% when the benefit of the EIS income tax relief is taken into 
account (assuming investors are higher rate tax payers).

Investors in the FCT Fund have to date received £1.89 (inclusive 
of both tax relief and a valuation as at 30 June 2010 of the 
remaining investments) for every £1.00 invested.

Investors should note that past performance is not a 
reliable indicator of future performance and Investors 
should not rely upon past performance when 
considering whether or not to invest in the Fund.
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TrInaMo
Trinamo is a team of sales and marketing specialists with a 
majority of clients in the technology sector. Trinamo works closely 
with their customers to help them boost business performance 
and increase revenues. They do this by helping them win more 
customers, retain existing customers and grow the revenues they 
receive from them. 

Trinamo was founded over five years ago and has worked with 
pure start-ups and large corporates in the technology, telecoms, 
media, manufacturing and professional services industries. Their 
specialists have extensive experience not only of setting strategy 
and targets, but also the hands-on delivery that ensures goals are 
met. From marketing and sales strategy development to sales 
management, business development, customer relationship
management and communications they draw on expertise across
the team to provide the support a business needs.

THE CuSToDIan
The Fund Manager has entered into an agreement with the 
Custodian under which the Custodian will provide administration, 
custodial and nominee services to the Fund Manager and each 
Investor in accordance with its terms of business which are set 
out in Appendix III of this Memorandum.

Funds held by the Custodian on behalf of Investors will earn 
interest at a rate not less than that paid by National Westminster 
Bank plc on its Client Deposit Manager Account. As at  
1 November 2010, the rate on that account was 0.1% whilst the 
Bank of England Base Rate was 0.5%.

The Custodian will deposit and hold Investors’ cash in one or 
more client bank accounts, in which Investor funds may be 
aggregated, with National Westminster Bank plc or with any 
other banking institution that is approved by the FSA in 
accordance with the FSA’s Client Money Regulations.

Interest earned on cash held on behalf of investors will be 
credited net of tax if such interest amounts to £2.50 or more, 
otherwise if less than £2.50 interest credited by us to Investors’ 
accounts will be nil. Where applicable, interest will be credited to 
accounts quarterly on 5 January, 5 April, 5 July and 5 October 
each year.

The agreement with the Custodian may be terminated by either 
the Fund Manager or the Custodian upon 120 days’ prior written 
notice although in certain circumstances (e.g. the insolvency of 
either party or an unremedied breach after notice) the 
agreement may be terminated at any time.

The Custodian’s order Execution policy
The Custodian will be responsible for executing the instructions 
of the Fund Manager, based on the decisions of the Investment 
Committee. 

When executing the Fund Manager’s instructions the Custodian 
will take all reasonable steps to obtain the best possible result, 
taking into account the following execution factors:

•	each	Investor’s	client	classification;
•	the	order,	its	size	and	its	nature;
•	the	characteristics	of	the	financial	instrument	to	be	dealt;
•	the	execution	venues	to	which	the	order	can	be	directed;
•	price,	costs,	speed,	and	likelihood	of	execution	and	settlement;
•	any	other	factors	relevant	to	the	execution	of	the	order.

The Custodian will determine the relative importance of these 
factors by using their commercial judgement and experience in 
the light of market information available and by taking into 
account any other execution factors. Price will ordinarily merit a 
high relative importance in obtaining the best possible result, but 
in some circumstances the Custodian may determine that other 
execution factors are more important than price in obtaining the 
best possible execution result.

Venues that orders will be executed on include AIM and PLUS. 
Some orders may be executed outside a regulated market.

The Custodian will determine the relative importance of each 
execution factor and any specific instructions provided by  
the Fund Manager, and the Custodian will select the most 
appropriate execution venue from those available and execute 
your order accordingly.

Investors will, in the Application Form be asked to give their prior 
consent to the Custodian’s Order Execution Policy (as described 
here) and their prior express consent to the Custodian executing 
orders outside of a regulated market.
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The Fund Manager and the Investment Adviser reserve the right 
to deploy a structure designed to optimise the value of their 
performance fee to themselves and their investment management 
teams. 

All fees (including the performance fee, if structured as a fee) may 
be subject to VAT.

other Fees
The Fund Manager and/or the Investment Adviser may also 
charge fees for services provided directly to Investee Companies 
which may include the provision of a non-executive director and 
for assisting in the raising of funds for Investee Companies from 
third parties.

FunD STruCTurE, lIFE oF THE FunD anD  
ExIT STraTEgy
The Stellar Growth EIS Fund has not been approved by  
HM Revenue & Customs because its investment objective is  
to	invest	over	a	period	of	approximately	24	months	in	order	to	
maximise the Tax Advantages for Investors who want to secure 
Relief against their income in tax years 2010/11 to 2011/12. The 
Fund is a discretionary portfolio investment management service 
which Investors can enter into on the basis of the Investment 
Management Agreement. Following the Initial Closing Date of  
the Fund on 28 February 2011, subject to the minimum amount  
having been raised, the Fund Manager will look to commence  
the investment of tranches of between £250,000 and £1 million, 
into a portfolio of EIS Qualifying Companies.

The shares in which the Fund Manager will invest Investors’ 
Subscription monies (after deduction of fees and charges) will  
be subscribed for by, issued to and held by the Custodian through 
the Nominee, acting as nominee for the Investors. However, 
individual Investors will at all times remain the beneficial owner  
of the shares in each Investee Company, rather than just having  
a proportionate interest in all the shares in which the Fund 
Manager invests on behalf of all the Investors in the Fund. Under 
EIS legislation, these investments must be in the form of new 
ordinary shares. The number of shares allocated to each Investor 
will be calculated by reference to the proportion that his or her 
subscription bears to the total subscriptions of all the Investors  
at the time of any investment. Accordingly, the number of  
shares allocated may differ depending on whether an Investor’s 
Subscription is received prior to the initial or final Closing Date, 
and when Investments have been made. Minor variations  
may occur in order to avoid allocating fractions of shares to 
individual Investors. The only exception to this is when practising 
accountants or other professional persons may be excluded from 
an investment which their professional rules prevent them from 
making. In these cases, any amount not invested for this reason 
will be returned to the individual in question, and will not be used 
to increase their share of other fund investments. 

FEES anD ExpEnSES
Investors will be charged the following fees:

Initial Charge
An initial charge of 5.75% of each subscription will be payable  
to the Fund Manager. Out of this fee the Fund Manager will pay 
the establishment costs of the Fund including commission to 
authorised intermediaries, usually at the rate of 2.5% of the 
amount raised by the relevant intermediaries for investment 
through the Fund.

annual Management Fee
In addition, an annual management fee of 0.7% of each 
subscription (less any part thereof which has been repaid)  
will be charged by the Fund Manager for the provision of 
investment management services pursuant to the Investment 
Management Agreement. 

From this annual management fee the Fund Manager will pay a 
trail commission to authorised intermediaries usually at a rate  
of 0.5% per annum of the amount raised by the relevant 
intermediaries for investment through the Fund.

Investment adviser Fee
The Investment Adviser will be entitled to an investment advisory 
fee of 0.8% of each subscription (less any part thereof which has 
been repaid) for the investment advisory services provided 
pursuant to the Investment Advisory Agreement. This fee will be 
paid by the Investors to the Fund Manager, who in turn will pay 
the Investment Adviser.

Custodian Fee
The Custodian will also charge the Fund Manager an annual 
custodian fee of 0.5% (subject to a minimum of £30 per annum) 
of each subscription (less any part thereof which has been repaid) 
pursuant to its Terms and Conditions of Business set out in 
Appendix III. 

This fee will be paid by the Investors to the Fund Manager, who 
will in turn pay the Custodian.

The Fund Manager will be responsible for the fees of the 
Custodians before an Investor’s application is accepted.

The Custodian’s standard dealing charges and stamp duty (if 
applicable) apply to market deals when the Fund Manager 
instructs the Custodian to deal on an execution-only basis on 
behalf of the Investor. Dealing rates are available upon request 
and are charged directly to the Investor.

performance Fee
The Fund Manager will also be entitled to a performance fee 
equal to 20% of the net profit achieved by each Investor’s 
Portfolio; this will only be payable after the full amount of the 
Investor’s original Subscription capital has been repaid. The Fund 
Manager will share this performance fee with the Investment 
Adviser; 80% of any performance fee will be paid by the Fund 
Manager to the Investment Adviser.
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life of the Fund
Under normal circumstances, the Fund Manager will hold 
Investments in Investee Companies for a minimum period of 
three years, in order to ensure that Relief is not lost. There may, 
however, be occasions when the interests of Investors as a whole 
are best served by the Fund Manager realising part or all of an 
Investment at an earlier date, particularly if the capital gain will 
exceed the tax benefits.

It is the Fund Manager’s intention to secure an orderly disposal  
of Investments within a three to five year period and you should 
only invest if you plan to leave your investment intact for at least 
five years. On final termination of the Fund, you can decide 
whether you wish the Fund Manager:
•	 	to	transfer	all	remaining	Investments	in	your	Portfolio	into	

your name (or as you direct), and pay any cash held in your 
Portfolio to you; or

•	 	to	sell	all	remaining	Portfolio	investments	and	pay	the	proceeds	
of sale to you, together with any cash held in your Portfolio.

Exit Strategy
The Fund Manager intends to invest in small to medium sized 
technology companies with proven technology, which are already 
revenue generating and which may have already achieved a 
quotation on AIM or PLUS. As such, when the time comes for 
the Fund Manager to realise its investments in years three to five, 
a market value should have been established and a positive exit 
route should exist. In the event that an Investee Company has 
not achieved a public quotation, an alternative exit route will be 
sought. This could include:
•	 a	sale	to	third	parties	or	a	trade	sale;
•	 	a	management	buy	out	by	other	shareholders	or	by	the	

Investee Company itself; or
•	 	the	sale	of	an	Investee	Company’s	assets	followed	by	 

a liquidation.

rEporTIng To InvESTorS
The Fund Manager places great importance on keeping Investors 
informed about developments in the Investee Companies, their 
prospects and their route to realisation. Investors will receive 
regular reports, bi-annual statements and valuations of their 
respective Portfolio activities. Reports will contain a summary  
of the performance of the Investee Companies and provide 
information about acquisitions and disposals made during the 
relevant period. 

Claiming Tax relief
Each Investor will receive EIS 3 certificates (either in his/her own 
name or in the name of the Custodian) in respect of the 
Investor’s qualifying investments. Following receipt of the EIS 3 
certificates, an individual Investor can claim EIS income tax relief 
by entering it in their self assessment tax returns for the relevant 
tax year in which an investment is made. 

If the Investor receives the EIS 3 certificate following submission 
of his/her tax returns (for example, to claim carry back relief) he 
can claim relief by completing the claim section in the form EIS 3 
and sending it to his tax office. The latest date for making a claim 
is five years after the first 31 January following the tax year to 
which the claim relates.

To claim capital gains deferral relief, the Investor should complete 
the claim section in form EIS 3 and send it to their tax office. 

To claim loss relief the Investor must give written notice to his tax 
office within 12 months from the first 31 January following the tax 
year in which the disposal takes place. Normally this is done by 
making an entry in their self assessment return. 

Taxation treatment depends on the individual circumstances and 
is subject to change in the future.

Closing Date and Size
The Fund will be open to applications from the date of this 
Memorandum and the Fund’s initial Closing Date will be on  
28 February 2011 and the final Closing Date will be on or before  
29 April 2011 on achieving the maximum target amount of  
£10 million.

The Fund Manager will begin making Investments immediately 
following the initial Closing Date. Investors who subscribe after 
the first Closing Date may or may not be invested in the same  
EIS Qualifying Companies as those who invest before the first 
Closing Date, depending on the timing of Investments. The Fund 
will finally close when it has reached the maximum target amount 
or otherwise on the final Closing Date.
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Conflicts policy
The Fund Manager, in accordance with FSA rules, operates its 
business in such a way as to minimise the occurrence of conflicts of 
interest and to enable it to resolve such conflicts where possible.

The Fund Manager maintains a written conflicts policy, a copy of 
which is available on request.

Complaints
Should an Investor not be satisfied with the investments made 
through the Fund then the Investor should complain to the 
Compliance Officer at the Fund Manager in the first instance. If 
the Investor is still not satisfied with the Fund Manager’s response 
then the Investor may be entitled to pass their complaint to the 
Financial Ombudsman Service. More information about the 
Investor’s right to complain to the Financial Ombudsman Service 
is available at www.fos.org.uk. 

Compensation
In the event that the Fund Manager is unable to meet its liabilities 
to an Investor in full for any valid claims in respect of certain types 
of investment business carried out with or for the Investor, certain 
types of Investor may be entitled to compensation from the 
Financial Services Compensation Scheme. Payments under the 
scheme are limited and subject to maximum payments. The level of 
compensation currently available under the scheme depends upon 
the type of business and the circumstances of the claim. Most types 
of investment business are covered for 100% for the first £50,000. 
Full details of this cover and how to obtain compensation are 
available to Investors upon request. More information can also be 
obtained from the Financial Services Compensation Scheme  
on telephone number: 020 7892 7300, at their address: 7th Floor, 
Lloyd Chambers, Portsoken Street, London E1 8BN or at their 
website: www.fscs.org.uk.

oTHEr InForMaTIon
valuation principles
All investments will be valued according to best practice as set 
out under the International Private Equity and Venture Capital 
Valuation Guidelines. The overriding principle of these valuation 
guidelines is to show a fair valuation of the investment to the 
investors based on what would be a fair transaction between 
informed parties at arm’s length. Prudence is a central concept  
of the valuation guidelines. All Portfolio company investments will 
be valued on a half-yearly basis.

Investment Management agreement
The arrangements described in this Memorandum relate to the 
offering by the Fund Manager of a discretionary portfolio 
investment management service. This service will be conducted 
subject to the terms of the Investment Management Agreement  
(as set out in full in Appendix II). By applying to subscribe through 
the Fund, the Investors appoint Stellar as Fund Manager to invest 
their subscriptions on a discretionary basis into companies selected 
by the Fund Manager on the basis of investment advice from the 
Investment Adviser. The target amount for this Fund is £10 million. 
The minimum size of the Fund is £1.5 million. The minimum 
subscription from an Investor is £10,000. Whilst there is no 
maximum subscription, the maximum qualifying investment by an 
individual seeking income tax relief is £500,000 in any one tax year.

The Fund Manager intends to invest in a number of companies 
and to limit investment in any one company to not more than 
50% of aggregate Subscriptions by Investors. 

The Fund is not a separate legal entity but comprises the monies 
subscribed by prospective Investors to be managed by the Fund 
Manager pursuant to its discretionary portfolio investment 
management service on the terms set out in the Investment 
Management Agreement. The Fund is, however, considered to  
be an unauthorised collective investment scheme (as defined in 
section 235 of the Financial Services and Markets Act 2000). 

The Fund Manager intends to invest only in EIS Qualifying 
Companies. An Investor will only be allocated an interest in an 
Investee Company if their application has been accepted by the 
Fund Manager at the time such investment is made. 

Investors may not withdraw invested funds from the Fund at any 
time prior to the end of the life of the Fund. 

Investment administration for Investors
All investments made on behalf of Investors will be held on behalf 
of each Investor (but subject to instructions from the Fund 
Manager under the Investment Management Agreement) by the 
Custodian through the Nominee under arrangements that enable 
each Investor’s entitlements to be separately identified.
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rISk FaCTorS
Investment Risks
•	 	The	Fund	will	invest	in	unquoted	companies	(as	defined	under	

the relevant EIS legislation which includes companies quoted 
on AIM and PLUS) the securities of which may not be freely 
marketable and this may restrict the Fund’s ability and any 
Investor’s ability to exit any investment it makes.

•	 	Subscription	to	a	fund	such	as	The	Stellar	Growth	EIS	Fund	
should not be considered a short-term investment. Any 
withdrawals within three years of investment into Investee 
Companies will result in the loss of Relief in relation to those 
companies. The Fund Manager is usually likely to seek an exit 
after three years; however, if this timing is not appropriate it is 
possible that investments may be held for a longer, potentially 
much longer period.

•	 	One	or	more	Investee	Companies	may	fail,	their	securities	
may be sold for substantially less than their acquisition cost  
or those securities may have no value at all. Accordingly, an 
Investor may potentially lose the total amount of an 
investment in any Investee Company.

•	 	The	value	of	shares	can	go	down	as	well	as	up	and	this	could	
result in an Investor incurring a total loss of their investment. 
If you cannot afford to lose all of your investment, you should 
not consider applying to subscribe through the Fund.

•	 	There	can	be	no	guarantee	that	the	investment	objective	of	
the Fund will be achieved. 

•	 	The	Offer	is	not	underwritten	and	there	is	therefore	the	
possibility that the Fund may not reach its target minimum 
level of investment. 

•	 	The	past	performance	of	investments	managed	by	the	Fund	
Manager or the Investment Adviser should not be regarded  
as an indication of the performance of future investments 
made by the Fund Manager on behalf of Investors through  
the Fund.

•	 	It	may	take	considerable	time	to	realise	any	of	the	Fund’s	
investments.

•	 	It	may	be	difficult	to	obtain	accurate	information	to	determine	
the current value of the Fund’s investments.

•	 	Market	makers	may	not	be	prepared	to	deal	in	the	Fund’s	
AIM or PLUS quoted investments.

•	 	Many	unquoted	companies	have	small	management	teams	and	
are highly dependent on the skill and commitment of a small 
number of individuals. The performance of Investee 
Companies may therefore be adversely affected by the 
departure or unavailability of certain key personnel. 

•	 	Smaller	unquoted	companies	requiring	venture	capital	are	
commonly experiencing significant change and carry higher 
risk than would an investment in larger or longer established 
businesses.

•	 	Technology	or	scientific	research	related	risks	may	be	greater	
in such companies although this may be justified by the 
prospect of higher expected returns from investment in  
such companies.

•	 	Products	developed	by	an	Investee	Company	may	not	be	
commercially or technically successful.

•	 	Force	majeure	events,	which	are	events	beyond	the	control	 
of a party, including fire, flood, earthquake and other acts  
of God, terrorist attacks and war may affect a party’s ability 
to perform its contractual obligations or may lead to the 
underperformance of an Investee Company.

Taxation Risks
•	 	Whilst	it	is	the	intention	of	the	Fund	Manager	to	invest	in	

companies qualifying under EIS legislation, the Fund Manager 
cannot guarantee that all investments will qualify for Relief or 
IHT relief. Equally, following an investment in an EIS Qualifying 
Company, the Fund Manager cannot guarantee the continued 
availability of Reliefs relating thereto because this depends on 
the continuing compliance with the requirements of the EIS 
legislation by the Investee Company.

•	 	Where	an	Investor	or	an	Investee	Company	ceases	to	
maintain EIS status in relation to any individual investment, it 
could result in the loss of some or all of the available reliefs 
(together with a possible charge to interest thereon).

•	 	Following	the	admission	of	an	Investee	Company	to	the	
Official List of the UK Listing Authority and to trading on the 
London Stock Exchange plc’s market for listed securities or 
trading on the PLUS Listed Market (but not a quotation on 
AIM, the PLUS Quoted Market or PLUS Traded Market), 
Business Property Relief for Inheritance Tax purposes  
will cease.

•	 	The	levels	and	bases	of	reliefs	from	taxation	may	change	or	
such reliefs may be withdrawn. The tax reliefs referred to in 
this Memorandum are those currently available in accordance 
with current legislation and their value depends on the 
individual circumstances of Investors at the point of 
investment. The tax rules described in this Memorandum  
are a summary only.

•	 	The	tax	reliefs	referred	to	in	this	Memorandum	may	not	
continue to apply throughout the life of the investment.

•	 	The	tax	year	for	which	Relief	is	available	may	be	later	than	
originally envisaged if the timing of investments is delayed.

•	 	The	dates	on	which	initial	EIS	income	tax	relief,	CGT	deferral	
relief and IHT relief are available will be determined by the 
timing of the Fund’s investments and will not be known in full 
until the Fund has completed its investments.

•	 	The	Fund	Manager	shall	not	be	liable	for	any	loss	incurred	by	
an Investor in relation to value received by any person from 
any Investee Company at any time within the applicable 
period (as defined in section 303(2A) of the ICTA) or as a 
result of a change in circumstances of an Investee Company  
at any time within the relevant period.

•	 	The	Fund	Manager	retains	complete	discretion	to	realise	an	
investment in an EIS Qualifying Company at any time 
(including within the three year period from the date of an 
investment) that it considers appropriate. If an investment is 
realised within three years, some or all of the tax advantages 
relating to that particular investment will be lost. In exercising 
its discretion to make such a disposal, the Fund Manager is 
not obliged to take into account the tax position of Investors 
(individually or generally).

•	 	If	an	Investor’s	share	of	an	investment	in	a	company	in	any	 
tax year is less than £500 they will not get Relief for that 
particular investment. The Fund Manager does not intend to 
make investments of less than £500 for any individual Investor.

The taxation treatment depends on the individual circumstances 
of that Investor and may change in the future.
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TaxaTIon

Summary of the Tax advantages for uk resident 
individuals under the EIS
These notes are only intended to provide a brief summary of  
the tax advantages available under current legislation and HM 
Revenue & Customs’ practice, both of which may change. The 
rates of tax and tax relief may also change as may the levels and 
bases of reliefs from taxation. The tax reliefs referred to are 
those currently available, and are personal to the Investor. Their 
value depends on the individual circumstances of the Investor. 
Investors are recommended to obtain advice from their own 
professional advisers as to their tax position in respect of their 
own investment Portfolio in the Fund.

The EIS provides a range of targeted incentives for investment in 
unquoted companies as long as the EIS criteria remain satisfied.  
A summary of the tax benefits for Investors in EIS Qualifying 
Companies are outlined below and a more detailed explanation 
of each can be found over the following pages.

The Fund has not been approved by HM Revenue & Customs; 
therefore, income tax relief is granted in the tax year in which  
the Fund Manager makes each investment into an EIS Qualifying 
Company on behalf of the Investors. 

This is also applicable for Capital Gains Tax Deferral purposes 
and for the three year period for capital gains tax exemption 
upon disposal. 

The taxation treatment depends on the individual circumstances 
of that Investor and may change in the future.

Relief will only be available on the amounts invested in EIS 
Qualifying Companies and will be net of fees and charges.

20% EIS income tax relief
An individual Investor investing through the Fund may claim 
income tax relief in the tax year in which the Fund invests in  
an EIS Qualifying Company on behalf of the Investor. The Fund 
intends	to	invest	all	monies	raised	within	24	months	of	the	initial	
Closing Date and, if successful in so doing, this would mean 
completing all investments prior to 31 January 2013. This would 
mean that Investors would receive the 20% EIS income tax relief 
upon each investment over the tax years ending 5 April 2011,  
5 April 2012 and 5 April 2013. 

Investors should note that once the Fund has made an 
investment, it will notify HM Revenue & Customs of this and 
obtain approval that it is a qualifying investment for EIS purposes. 
It is not possible to predict how long the process will take 
regarding the obtaining of such approval which may delay the 
receipt of the income tax relief. However, once approval has been 
received, the income tax relief will be available in relation to the 
tax year in which the investment was made.

Once EIS income tax relief has been claimed, the individual can 
reduce his overall income tax liability for the tax year subject to 
the right to carry back part of the relief (see below). Please note 
that trustees of settlements are not eligible for EIS income tax or 
capital gains exemption relief. 

The amount of EIS income tax relief given is equal to 20% of the 
amount invested by the Fund Manager in Investee Companies on 
behalf of the individual Investor. The maximum amount of 
investment that can qualify for EIS income tax relief per tax year 
is £500,000 per individual (£1,000,000 for a married couple living 
together). Therefore, the maximum relief that an individual can 
claim is a reduction from his tax liability for that tax year which is 
the lower of:

(a) £100,000 (that is, 20% of £500,000); and

(b) an amount which reduces his income tax liability to nil.
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EIS income tax carry-back relief
In respect of EIS qualifying investments made by the Fund 
Manager on behalf of an individual Investor in any tax year, the 
Investor may (but is not obliged to) carry back part of the EIS 
income tax relief to set against his income tax liability for the 
previous tax year of assessment. This is subject to a maximum 
investment of £500,000 per tax year.

Tax free capital gains
There is no capital gains tax liability on any gain on the disposal  
of shares in EIS Qualifying Companies made through the Fund on 
which EIS income tax relief has been obtained and where such 
relief has not been subsequently withdrawn.

Figure C: Example of tax free capital gain
 £

Realised value of investment after 3 years 200,000
Less: initial investment (100,000)

Gain: free of tax 100,000

Qualifying conditions for individual investors for EIS 
income tax relief and capital gains exemption relief
In addition to the Investee Company meeting the requirements of 
an EIS Qualifying Company for the relevant period, the individual 
Investor must hold the shares for at least three years from the 
date of issue (or from the date the Investee Company starts to 
trade, if later). However, during the period beginning two years 
before and ending three years after the date of issue of the shares 
(or after the date the Investee Company starts to trade, if later) 
the Investor together with his/her associates (relatives or 
partners) should not be ‘connected’ with the Investee Company. 
Broadly, an Investor will be regarded as connected with the 
Investee Company if he/she together with his/her associates hold 
or are entitled to acquire more than 30% of the issued share and/
or loan capital of the Investee Company (or any of its subsidiaries) 
or if any of them is an employee or director (apart from being a 
business angel) or a partner of the Investee Company (or any of 
its subsidiaries). Any breach of these conditions would mean that 
EIS income tax relief and capital gains exemption relief will not be 
available (or, if already claimed, would be withdrawn).

Example
An Investor has taxable income of £75,000 in the tax year ending 
5 April 2011. The Fund Manager has invested £100,000 in EIS 
Qualifying Companies in the same tax year on his behalf, i.e. the 
amount invested is greater than the Investor’s taxable income.  
His income tax liability for the tax year ending 5 April 2011 will be 
calculated as shown in Figure A.

Figure A: Example EIS income tax relief calculation under EIS on 
£100,000 invested in EIS Qualifying Companies

  £

First £36,000 @ 20% 7,200
Remaining	£39,000	@	40%	 15,600
Tax liability (before EIS income tax relief) 22,800
Less:
EIS income tax relief on £100,000 @ 20% (20,000)

Reduced tax liability @ 20% 2,280

The net cost of the investment to the Investor is illustrated in the 
following example in figure B.

Figure B: Example of the net cost of an investment
 £

Investment in EIS Qualifying Company  100,000
Less: EIS income tax relief (20%) (20,000)

Net cost of investment 80,000
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unlimited capital gains deferral relief
An Investor may use an investment in an EIS Qualifying Company 
to defer capital gains tax on any gains which have arisen, provided 
this is undertaken within the prescribed time limits.

The time limits provide that shares in EIS Qualifying Companies 
must be issued in the period which runs from one year before to 
three years following the disposal. In other words, from the date 
the Fund Manager makes an investment in an EIS Qualifying 
Company, any gains, which arose within 36 months before or will 
arise within 12 months will be deferred. 

Although the amount on which EIS income tax relief and the 
capital gains tax exemption relief are available is limited to 
£500,000, there is no limit on the total amount of capital gains 
that can be deferred provided that the gains are reinvested within 
the specified time period. The Investor needs to invest an amount 
equivalent to the gain in investments made through the Fund. 
Investors should note that this relief is only a deferral of the 
original capital gains tax liability and that such liability will 
re-crystallise on a chargeable event arising, such as upon the 
subsequent disposal of the shares in the Investee Company.  
The revived gain can be further deferred by reinvesting such gain 
in another EIS Qualifying Company.

Figure D: Example of capital gains deferral 
  £

Gain arising upon sale of quoted shares 100,000
Capital gains tax payable at 28% 28,000

Investment in EIS Qualifying Company 100,000
EIS income tax relief (20%) (20,000)
Deferral of capital gains tax liability (28,000)

Net cost of EIS investment 52,000

loss relief
Any capital loss on the sale of shares in a EIS Qualifying Company 
made through the Fund (irrespective of the overall performance 
of the Fund) can be offset against a capital gain incurred in the 
year of the loss and any unrelieved loss can be carried forward 
against capital gains in subsequent tax years or can be offset 
against income of the tax year in which the loss is suffered or 
income of the preceding tax year. Where an investor has been 
granted EIS income tax relief, the capital loss is calculated net  
of such income tax relief. Loss relief can reduce the investor’s 
exposure	to	40%	of	the	original	investment	(assuming	that	the	
investor is a higher rate tax payer at the 50% rate effective from 
5 April 2010) if the loss is offset against income tax.

Figure E: Example of claiming loss relief against income tax 
 £

Realised value Nil
Investment in EIS Qualifying Company 100,000
Less: EIS income tax relief at 20% (20,000)
Allowable loss 80,000
Loss	relief	at	50%	x	£80,000	 40,000

Net	cost	of	investment	 40,000

Figure F: Example of loss relief against capital gains tax
 £

Realised value Nil
Investment in EIS Qualifying Company 100,000
Less: EIS income tax relief at 20% (20,000)
Allowable loss 80,000
Loss	relief	at	28%	x	£80,000	 22,400

Net cost of investment 57,600
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reliefs available to uk resident investors who are 
trustees of life interest and discretionary trusts

Capital gains deferral relief
Deferral relief can be claimed against any chargeable gain arising 
on the disposal of any asset if a qualifying investment is made 
within the relevant period up to the amount subscribed for shares 
in an EIS Qualifying Company.

Capital loss relief
Normal capital loss relief rules will apply on losses arising on Fund 
investments. 

uk inheritance tax (IHT) business property relief
UK inheritance tax (IHT) Business Property Relief will apply for 
discretionary trusts and for life interest trusts as long as the 
shares in an EIS Qualifying Company have been held by the 
trustees for two years. For life interest trusts, the same 
beneficiary must, in addition, have been entitled to the trust 
income for two years. Business Property Relief should be available 
both to prevent any inheritance tax charges arising on the 
trustees or on the transfer of the investment out of the trust.

Charities
Charitable organisations may benefit from some or all of the 
above benefits depending on their underlying structures and tax 
treatments.

100% Inheritance tax (IHT) relief
An investment in an EIS Qualifying Company is normally treated 
as relevant business property for the purposes of IHT after the 
shares have been held for at least two years. In this case, an IHT 
exemption for 100% of the value of an investment in an EIS 
Qualifying Company will be obtained in the event of the death  
of an Investor. Even if the Investor dies within the two year period 
and his or her spouse inherits the shares, the holding period of 
both the Investor and the spouse are combined in order to 
determine whether the two year holding period condition has 
been satisfied on the death of the spouse.

withdrawal of relief for individuals
There are several complicated rules concerning the withdrawal  
or reduction of Relief. The amount of relief which is liable to 
withdrawal or reduction will depend on the particular circumstances. 
Investors should take their own independent professional advice 
in this regard. The current rules are broadly as follows:
(a)  if the Investee Company ceases to be a EIS Qualifying 

Company within the three year period required; or
(b)  the shares issued cease to be eligible shares within a period  

of three years following their issue; or
(c)  the shares are disposed of by the Fund Manager within a 

period of three years from the date of issue of the shares; or
(d) the investor ceases to be eligible.

then the EIS income tax relief and capital gains tax exemption 
relief on a disposal will be withdrawn. 

The amount of withdrawal with regard to (c) above would be 
calculated based upon the number of shares disposed of within 
the three-year period. Any shares which continue to be held will 
continue to benefit from the EIS (and, if relevant, the IHT) tax 
relief.

The tax treatment of the withdrawal or reduction of the relief 
will depend on the particular circumstances. Investors should be 
aware that, in certain circumstances, the withdrawal may be 
affected by HM Revenue & Customs making an assessment of tax 
backdated to the tax year in which the Relief was given. Interest 
and surcharges may arise on the amount of Relief withdrawn.

However, if the Investor incurs a loss on the disposal of the shares 
following the withdrawal of EIS income tax relief and capital gains 
exemption relief, capital loss relief (subject to certain 
modifications) as described under the heading Loss Relief above 
will be available to the Investor.
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appenDiX 1
DeFinitionS 

In this Memorandum the following words and expressions have 
the following meanings unless the context otherwise requires.

the act
Financial Services and Markets Act 2000

aim
the market of that name operated by the London Stock  
Exchange plc

application Form
an application form to invest in the Fund completed by a 
prospective investor in the form enclosed with this Memorandum

accretion or investment adviser
Accretion Capital LLP, a partnership registered in England and 
Wales under number OC330011, which is authorised and 
regulated by the FSA

capital Gains Deferral
deferral of CGT (Section 150C and schedule 5B of the Taxation 
of Chargeable Gains Act 1992)

cGt
capital gains tax

closing Date
in respect of the Fund, the date on which an application to the 
Fund will be accepted, with the first such date being 28 February 
2011 and the final date being on or before 29 April 2011

custodian
Reyker Securities plc

eiS
Enterprise Investment Scheme, as set out in Part 5 of Schedule 2 
of the Income Tax Act 2007

eiS Qualifying company
a company which is a qualifying company for EIS purposes

FSa
The Financial Services Authority

Fund manager 
Stellar Asset Management Limited, a company registered in 
England and Wales under company number 06386179, which is 
authorised and regulated by the Financial Services Authority

Hmrc
HM Revenue & Customs

investee company
an EIS Qualifying Company in which the Fund Manager makes an 
Investment on behalf of the Investors

investment management agreement
the investment management agreement to be entered into 
between (1) Stellar Asset Management Limited, as the Fund 
Manager, and (2) each of the Investors, in the form set out in 
Appendix II of this Memorandum, pursuant to a valid application 
in accordance with the terms of this Memorandum

investment objective
the investment objective for the Fund as set out in paragraph 1 of 
Schedule 1 to the Investment Management Agreement

investment restrictions
the investment restrictions for the Fund as set out in paragraphs 
2 and 3 of Schedule 1 to the Investment Management Agreement

investor
a person whose duly completed and signed Application Form  
is accepted by the Fund Manager for investment in the Fund  
and who thereby enters into the Investment Management 
Agreement with the Fund Manager and invests through the  
Fund in Investee Companies

memorandum
this information memorandum for The Stellar Growth EIS Fund

nominee
Reyker Nominees Limited

offer
this offer

pLUS
PLUS Markets plc, which operates trading facilities for both 
quoted and unquoted small and mid-cap companies (excluding 
the market known as PLUS Listed), formerly known as OFEX

portfolio
in respect of an Investor, the investments made by the Fund 
Manager on the Investor’s behalf through the Fund which are 
allocated to him or her and which are registered in the name of 
the Custodian on his or her behalf

relief
relief from taxation under EIS legislation

the Stellar Growth eiS Fund or the Fund
The Stellar Growth EIS Fund which describes a number  
of separate discretionary portfolio investment management 
agreements, each in the form of the Investment Management 
Agreement

Subscription
the amount subscribed by the Investor to the Fund pursuant  
to the Application Form and the Investment Management 
Agreement which is the aggregate amount received from  
the Investor

taxes acts
Income Tax Act 2007 (“ITA07”) and Taxation of Chargeable 
Gains Act 1992 (“TCGA92”)

tax advantages
the various tax advantages, including Relief, arising from 
subscriptions for shares in EIS Qualifying Companies

Vct
a venture capital trust which is a listed company approved by  
HM Revenue & Customs under section Part 6, Chapter 3 of the 
Income Tax Act 2007
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appenDiX ii
inVeStment manaGement aGreement

This Agreement sets out the relationship between the Investor 
and the Fund Manager in respect of the Investor’s application to 
invest through The Stellar Growth EIS Fund in a portfolio of EIS 
Qualifying Companies. Upon acceptance by the Fund Manager of 
a duly completed and signed Application Form, Investors appoint 
any director of the Fund Manager to execute the Agreement on 
their behalf. It will constitute a binding agreement between the 
Investor and the Fund Manager in respect of the Fund Manager’s 
discretionary portfolio investment management of the assets of 
the Investor’s that form part of the Fund.

1.  DEFInITIonS, ConSTruCTIon anD 
InTErprETaTIon

1.1  The following terms shall have the following meanings in this 
Agreement:

“applicable Laws” 
means all relevant UK laws, regulations and rules, including those 
of any Government or of the FSA

“appropriate cash retention” 
means in respect of the Fund, the retention of cash to meet fees, 
costs and expenses of the Fund, as determined to be appropriate 
by the Fund Manager

“associate”
means in relation to any undertaking (“U”), a parent undertaking 
of U, a subsidiary undertaking of U, a subsidiary undertaking of a 
parent undertaking of U or a parent undertaking of a subsidiary 
undertaking of U, and in relation to any body corporate (“C”), a 
holding company of C, a subsidiary of C, a subsidiary of a holding 
company of C or a holding company of a subsidiary of C; an 
“Associate” shall also be deemed to include any person directly or 
indirectly Controlling, Controlled by or under common Control 
with the undertaking 

“Business Day”
means a day (other than a Saturday, Sunday or a public holiday in 
England) on which clearing banks in the City of London are open 
for the transaction of normal sterling banking business

“control”
means the possession directly or indirectly, of the power to direct 
or cause the direction of the management or powers of any 
person, whether through the ownership of voting securities, by 
contract or otherwise and the words “Controlled” and 
“Controlling” shall be construed accordingly

“cost of investments” 
means in respect of the Fund, the amounts of the Subscriptions 
which are invested in Investments by the Fund Manager on behalf 
of the Investor through the Fund (i.e. not including any fees, 
expenses or commissions which are deducted from Subscriptions 
or any cash of the Portfolios of the Fund)

“custodian agreement”
 means the agreement between (1) the Fund Manager and (2) the 
Custodian, pursuant to which the Custodian agreed to provide 
custodian and administration services to the Fund Manager and 
through it the Investors in relation to their Investments through 
the Fund

“the FSa rules” 
means the rules contained in the FSA’s Handbook of Rules and 
Guidance

“initial charges and costs” 
 means in respect of the Fund, any charges, fees, commissions and 
expenses which accrue for the account of the Investors prior to 
the end of the Initial Period

“initial period”
means in respect of the Fund, the period of twelve months 
commencing on the relevant Closing Date

“investment” 
means an investment acquired by the Fund Manager on behalf  
of Investors through the Fund

“ipo” 
means an initial public offering

“Launch period” 
means in respect of the Fund, the period from launch of the Fund 
to the second (and final) Closing Date for the Fund (which shall 
not exceed a period of 365 days)

“net” 
means after all costs of Investment (except where otherwise 
stated)

“nominee”
means Reyker Nominees Limited, the non-trading subsidiary of 
the Custodian that provides nominee services to Investors

“non-readily realisable investments” 
means investments in which the market is limited or could 
become so; they can be difficult to deal in and it can be difficult 
to assess what would be a proper market price for them

“pLUS”
means PLUS Markets plc, which operates trading facilities for both 
quoted and unquoted small and mid-cap companies (excluding 
the market known as PLUS Listed)

“readily realisable investment” 
means a government or public security denominated in the 
currency of the country of its issuer or any other security  
which is:

(a) admitted to official listing on an exchange in an EEA State;
(b) regularly traded on or under the rules of such an exchange; or
(c)  regularly traded on or under the rules of a recognised 

investment exchange or (except in relation to unsolicited real 
time financial promotions) designated investment exchange, 
or a newly issued security which can reasonably be expected 
to fall within the above categories when it begins to be traded

“the Services” 
means	the	services	provided	by	the	Fund	Manager	under	Clause	4



 The Stellar Growth EIS Fund 23 

“taxes act” 
means the Income Tax Act 2007

1.2  Words and expressions defined in the FSA Rules which are 
not otherwise defined in this Agreement shall, unless the 
context otherwise requires, have the same meaning in  
this Agreement.

1.3  In this Agreement references to a “parent undertaking” or a 
“subsidiary undertaking” shall have the respective meanings 
set out in section 1162 of the Companies Act 2006.

1.4	 	Any	reference	to	a	statute,	statutory	instrument	or	to	rules	
or regulations shall be references to such statute, statutory 
instrument or rules and regulations as from time to time 
amended, re-enacted or replaced and to any codification, 
consolidation, re-enactment or substitution thereof as from 
time to time in force.

1.5  References to the singular only shall include the plural and 
vice versa.

1.6  Unless otherwise indicated, references to Clauses and 
Schedules shall be to clauses of and schedules to, this 
Agreement, and references to paragraphs are to paragraphs 
of the Schedule in which the reference appears.

1.7  Headings to Clauses are for convenience only and shall not 
affect the interpretation of this Agreement.

2.  InvESTIng THrougH THE FunD
2.1  This Agreement shall come into force upon acceptance of 

the Investor’s Application Form by the Fund Manager on or 
before the relevant Closing Date.

2.2  This Agreement enables the Investor to invest through the 
Fund in Investee Companies. The Fund will be an unregulated 
collective investment scheme for the purposes of the FSA 
Rules.

2.3 The Investor:
 2.3.1  by submitting a duly completed and signed Application 

Form, in accordance with the terms and conditions set 
out in the Memorandum;

 2.3.2  together with the Investor’s Subscription(s), 

  which is accepted by the Fund Manager, hereby appoints the 
Fund Manager to manage his Portfolio in the Fund, as one of 
a series of similar Portfolios which together constitute the 
Fund, on the terms set out in this Agreement. The Fund 
Manager agrees to accept its appointment and obligations  
on the terms set out in this Agreement.

2.4	 	If	an	application	set	out	in	an	Application	Form	is	not	
accepted by the Fund Manager in respect of the Fund, the 
Fund Manager will promptly notify the Investor of that fact 
and return the Subscription(s) enclosed with the  
Application Form.

2.5  The Fund Manager is authorised and regulated by the FSA in 
the conduct of investment business in the United Kingdom. 
The Investor confirms to the Fund Manager that he 
understands and agrees that the Fund Manager has classified 
him as a Retail Client (within the meaning of the FSA’s Rules) 
with respect to his investment and Portfolio in the Fund.  
The Investor has the right to request a different client 
categorisation. However, if the Investor does so and if the 
Fund Manager agrees to such categorisation the Investor will 
lose certain of the protections afforded by the FSA’s Rules to 
Retail Clients. This may include, but may not be limited to:

 2.5.1 the requirement to act in the Investors’ best interests;
 2.5.2  the obligation to provide appropriate information 

before providing services;
 2.5.3  the restriction on the payment or receipt of 

inducements;
	 2.5.4	 	the	obligation	to	achieve	best	execution	in	respect	 

of orders;
 2.5.5  the requirement to implement procedures and 

arrangements which provide for prompt, fair and 
expeditious execution of orders;

 2.5.6  the obligation to ensure that all information provided  
is fair, clear and not misleading; and

 2.5.7  the requirement to provide adequate reports on the 
services provided.

2.6  The Investor confirms that he/she is an experienced investor 
in small to medium sized, higher risk, unquoted companies 
and is suitably knowledgeable about the risks associated with 
Non-Readily Realisable Investments.

2.7  The Investor confirms that he/she is not seeking advice from 
the Fund Manager on the merits of any investment in the Fund.

3. SubSCrIpTIonS
3.1 In respect of the Fund:
 3.1.1  the Investor shall make a Subscription of not less than 

£10,000 at the same time as submitting his Application 
Form to invest in the Fund;

 3.1.2  the Investor may make further Subscriptions to the 
Fund (in multiples of £1,000) up to and including the 
relevant Closing Date. The total Subscriptions made to 
the Fund by the Investor shall be the initial value of the 
Investor’s Portfolio in the Fund; and

 3.1.3  the Investor may not make any Subscription after the 
second Closing Date.

3.2  The Investor may not make a withdrawal from the Fund and 
this Agreement shall only terminate pursuant to Clause 15. 

3.3  Subscriptions shall in accordance with the terms and 
conditions set out in the Memorandum be sent to the 
Custodian and shall be deposited in a bank account bearing 
interest at a rate not less than that paid by National 
Westminster Bank plc on its Client Deposit Manager 
Account or with any other banking institution that is 
approved by the FSA in accordance with the FSA’s Client 
Money Regulations pending investment at the direction of 
the Fund Manager pursuant to this Agreement.
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3.4	 	Interest	earned	on	cash	held	on	behalf	of	investors	will	be	
credited net of tax if such interest amounts to £2.50 or 
more, otherwise if less than £2.50 interest credited by us to 
Investors’ accounts will be nil. Where applicable, interest will 
be credited to accounts quarterly on 5 January, 5 April, 5 July 
and 5 October each year.

4. SErvICES
4.1	 	The	Fund	Manager	will	manage	the	Fund	as	from	the	relevant	

Closing Date on the terms set out in this Agreement. The 
Fund Manager will exercise all discretionary powers in 
relation to the selection of, investment in, and/or the exercise 
of rights relating to, Investments comprising part of the 
Investor’s Portfolio in the Fund on the terms set out in this 
Agreement, including the negotiation and execution or 
procuring the execution of any documentation in relation to 
investments in EIS Qualifying Companies by the Nominee on 
behalf of the Investor. 

4.2	 	The	Fund	Manager	has	entered	into	the	Custodian	
Agreement and arranged for the Custodian to provide safe 
custody and administration services for the benefit of the 
Investors in relation to Portfolio Investments and uninvested 
cash on the terms and conditions set out in the Custodian 
Agreement and the Custodian’s Terms of Business set out  
in Appendix III of the Memorandum.

4.3	 	The	Fund	Manager	shall	not,	however,	except	as	expressly	
provided in this Agreement or unless otherwise authorised, 
have any authority to act on behalf of, or in respect of, the 
Investor or to act as the agent of the Investor.

5. FEES anD ExpEnSES
5.1  The Fund Manager and the Custodian shall each receive fees 

for their respective Services, and reimbursements of their 
costs and expenses, as set out in Schedule 2.

5.2  The Fund Manager shall be responsible for all fees and 
expenses of the Custodian and the Nominee but shall be 
entitled to be reimbursed for such fees and any related costs 
and expenses by the Investor.

6.  InvESTMEnT obJECTIvES anD InvESTMEnT 
rESTrICTIonS

6.1  In performing the Services, the Fund Manager shall have 
regard to and shall comply with:

 6.1.1  the Investment Objective and the Investment 
Restrictions;

 6.1.2  the need for the Investor’s Investments through the 
Fund to attract the Tax Advantages;

 6.1.3  the conditions for the approval of Investor’s 
Investments in EIS Qualifying Companies through the 
Fund under Part 5 of the Taxes Act; and

	 6.1.4	 all	Applicable	Laws.

6.2  Generally, the Fund Manager reserves the right to return a 
small surplus of cash if it concludes that it cannot be properly 
invested for the Investor and it considers this to be in the 
best interests of the Investor having regard to the availability 
of Relief for the Investor.

6.3  In the event of a gradual realisation of Investments prior to 
the realisation of the Investor’s Portfolio of Investments 
through the Fund under Clause 15.1, the cash proceeds of 
realised Investments may be placed on deposit in an interest 
bearing bank account until they are repaid to the Investor.

7. TErMS applICablE To DEalIng
7.1  In effecting transactions for the Investor through the Fund, 

the Fund Manager will act in accordance with the FSA Rules.

7.2  Where relevant, it is agreed that all transactions will be 
effected in accordance with the rules and regulations of the 
relevant market or exchange and the Fund Manager shall 
take all such steps as may be required or permitted by such 
rules and regulations and/or by good market practices. All 
transactions in respect of Investments will be subject to the 
rules and customs of the exchange or market and/or clearing 
house through which the transactions are executed and to all 
Applicable Laws so that:

 7.2.1  if there is any conflict between the provisions of this 
Agreement and any such rules, customs or Applicable 
Laws, the latter shall prevail; and

 7.2.2  action must be taken as thought fit in order to  
ensure compliance with any such rules, customs or 
Applicable Laws.

7.3  The Investor should be aware that the Subscriptions of the 
Investor will be invested in a range of unlisted securities and, 
although some may be quoted on AIM or PLUS, there is 
generally no relevant market or exchange and consequent 
rules and customs applicable to dealings in such unlisted 
securities and there will be varying practices for different 
securities. Transactions in such securities will be effected on 
the best commercial terms which can be secured.

7.4	 	Subject	to	the	FSA	Rules,	transactions	for	an	Investor	may	 
be aggregated with those for other Investors and may be 
aggregated with those of other customers of the Fund 
Manager, and of its employees and Associates and their 
employees. Investments made pursuant to such transactions 
will be allocated on a fair and reasonable basis in accordance 
with the FSA Rules and endeavours will be made to ensure 
that the aggregation will work to the advantage of each of 
the Investors, but an Investor should be aware that the  
effect of aggregation may work on some occasions to an 
Investor’s disadvantage.

7.5  Where deals for an Investor are aggregated with those for 
another Investor in the Fund, the number of shares in an EIS 
Qualifying Company held as an Investment for the Investor 
shall, as nearly as possible be, the proportion which the 
Investor’s Subscription bears to the total Subscriptions by  
all Investors in the Fund at the time of that Investment, 
provided that Investors shall not have fractions of shares. 
Variations may be allowed to prevent Investors having 
fractions of shares but only in circumstances in which there 
can be minor variations. If one or more of the Investors is  
an accountant, lawyer or other professional person who is 
subject to professional rules preventing him from making an 
investment in a particular EIS Qualifying Company, then the 
number of shares provisionally allocated to that Investor or 
Investors shall not be acquired for his Portfolio in the Fund 
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and the cash value of such shares shall be returned to such 
Investor, such that the number of shares so allocated to 
other Investors in the Fund shall not be increased.

7.6  Subject to both the FSA Rules and the Fund Manager’s 
conflicts of interest policy (a copy of which is available on 
request, the Fund Manager may make use of soft commission 
arrangements in respect of deals undertaken for Investors  
in the Fund as may be disclosed to the Investor from time  
to time.

7.7  Subject to both the FSA Rules and the Fund Manager’s 
portfolio management policy set out in Schedule 3, the Fund 
Manager will act in good faith and with due diligence in its 
choice and use of counterparties but, subject to this 
obligation, shall have no responsibility for the performance by 
any counterparty of its obligations in respect of transactions 
effected under this Agreement.

7.8  Any option which the Fund Manager has to subscribe for 
shares in any EIS Qualifying Company in which the Fund 
Manager has invested on behalf of Investors through the 
Fund shall not be capable of assignment except to an 
employee of the Fund Manager within three years from the 
date on which the Investment is made.

8. CuSToDy
8.1  The Fund Manager shall arrange for the Custodian to provide 

services for the safe keeping of Investments, through the 
Nominee, and cash comprised in the Fund from time to time, 
including the settlement of transactions, collection of income 
and the effecting of other administrative actions in relation to 
the Investments. The Custodian will be responsible for the 
provision of such Services to the Fund Manager and/or to the 
Investors, on behalf of the Investors in the Fund on the terms 
and conditions set out in the Custodian Agreement.

8.2  Investments will be registered in the name of the Nominee. 
Investments within the Investor’s Portfolio in the Fund will 
therefore be beneficially owned by the Investor at all times 
but the Nominee will be the legal owner of the Investments 
in the Fund.

8.3  The Nominee will hold any title documents or documents 
evidencing title to the Investments. Individual customer 
entitlements are not identifiable by separate certificates or 
other physical documents of title or external electronic 
record. In the event of a default of the Nominee, those for 
whom it holds securities may share in any shortfall pro rata. 
On occasion, an Investor’s Investments may be used to  
settle other person’s transactions which will not affect the 
Custodian’s record of the Investor’s entitlements. The 
Custodian may deliver or accept delivery of certificates and/
or Crest balances on behalf of the Nominee. The Nominee 
holds the Investments pursuant to a trust under which the 
interests of customers are created or extinguished when  
a customer makes acquisitions or disposals in accordance 
with this Agreement. Pursuant to section 250(1) Taxes Act, 
shares subscribed for, issued to, held by or disposed of for an 
individual by a nominee are treated for the purposes of the 
EIS as subscribed for, issued to, held by or disposed of by the 
individual investor. The Nominee shall maintain at all times  
a record sufficient to show the beneficial interest of the 

Investor in the whole number of shares allocated to and the 
cash within his Portfolio.

8.4	 	Investments	or	title	documents	may	not	be	lent	to	a	third	
party and nor may there be any borrowing against the 
security of the Investments or such title documents.

8.5  An Investment may be realised in order to discharge an 
obligation of the Investor under the Agreement, for example 
in relation to payment of fees, costs and expenses.

8.6  The Custodian will arrange for the Fund Manager to receive 
details of any meetings of investors in Investments and any 
other information issued to investors in Investments. The Fund 
Manager may apply to the Custodian for a proxy directing 
how any voting rights are to be exercised by the Nominee in 
respect of an Investee Company. In the case of variations in the 
share capital, receipts of a notice of conversion or proposal to 
wind up, amalgamate or takeover a company in which an 
Investment is held for the Investor:

 8.6.1  a bonus or capitalisation issue will be automatically 
credited to an Investor’s holding;

 8.6.2  otherwise (where appropriate) the Fund Manager will 
be sent a summary of the proposal and the required 
action to be taken (if any);

 8.6.3  if, on a rights issue, no instruction is received from the 
Fund Manager, the Nominee will allow the rights to 
lapse. Lapsed proceeds in excess of £3 will be credited 
to the Investor. Sums less than this will be retained for 
the benefit of the Custodian. However, if nil paid rights 
in a secondary market are acquired for the Investor, 
such rights will be taken up, unless the Fund Manager 
provides contrary instructions;

	 8.6.4	 	all	offers	will	be	accepted	upon	going	unconditional	
whether or not any instructions have been received; 
and

 8.6.5  entitlement to Shares will be to the nearest whole 
Share rounded down and the aggregate of fractional 
entitlements may be held by the Nominee for the 
Custodian on behalf of the Investor. If partly paid 
Shares are held for an Investor and are subject of a call 
for any due balance and no instruction is received, the 
Custodian may sell sufficient of the Investments to 
meet the call.

8.7  The Investor is responsible for complying with all 
requirements under the Takeover Code and to notify the FSA 
and The Takeover Panel of dealings in relevant shares during a 
takeover or merger.

8.8  The Custodian will be responsible for holding cash for the 
Investor that has been invested in the Fund. The cash balance 
held for Investors in the Fund will be deposited with an 
authorised banking institution in a common account in the 
name of the Custodian with customer trust status together 
with cash balances belonging to the other Investors in the 
Fund. The Custodian may debit or credit the account for all 
sums payable by or to an Investor (including dividends 
receivable in cash and fees and other amounts payable by  
the Investor) and make adjustments:

 8.8.1  in respect of sums received by the Investor otherwise  
than as a result of credits properly made to the accounts 
initiated by the Custodian under the Investor’s Agreement;
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 8.8.2  to effect settlement in respect of Investments. Share 
dividends shall not be receivable under this Agreement 
otherwise than in cash. Interest will be payable on all 
credit balances on the bank account (including credit 
balances arising as a result of realisations of 
Investments) at rates published by the Custodian. 
Where the Investor forwards a cheque to the 
Custodian for credit to his account, no interest will  
be credited until the cheque is cleared.

8.9  The Custodian may decide to cease to treat as money owed 
to an Investor any unclaimed cash of an Investor if there has 
been no movement in the balance in the bank account in a 
period of six years (notwithstanding any payments or 
receipts of charges, interest or similar items) and the 
Custodian has taken reasonable steps to contact the Investor 
and to return the balance.

8.10  As FSA authorised firms the Fund Manager and the Custodian 
are required to take all reasonable steps to obtain the best 
possible result on behalf of Investors when placing orders for 
execution that result from decisions by the Fund Manager. 
The Fund Manager’s decisions will normally be executed  
by the Custodian in accordance with the Custodian’s Order 
Execution Policy which provides that the Custodian will,  
when executing orders, take all reasonable steps to obtain 
the best possible result, taking into account the following 
execution factors:

 8.10.1 each Investor’s client classification;
 8.10.2 the order, its size and its nature;
 8.10.3  the characteristics of the financial instrument to be 

dealt in;
	 8.10.4		the	execution	venues	to	which	the	order	can	be	

directed;
 8.10.5  price, costs, speed, and likelihood of execution and 

settlement; and
 8.10.6  any other factors relevant to the execution of the 

order.

8.11  The Custodian’s Order Execution Policy provides that the 
Custodian will determine the relative importance of these 
factors by using their commercial judgement and experience 
in the light of market information available and by taking into 
account any other execution factors. Price will ordinarily 
merit a high relative importance in obtaining the best 
possible result, but in some circumstances the Custodian may 
determine that other execution factors are more important 
than price in obtaining the best possible execution result.

8.12  Venues that orders will be executed on include AIM  
and PLUS. Some orders may be executed outside a 
regulated market.

8.13  The Custodian will determine the relative importance of 
each execution factor and any specific instructions provided 
by the Fund Manager, and the Custodian will select the most 
appropriate execution venue from those available and 
execute each Investor’s order accordingly.

8.14	By	entering	into	the	Application	Form	Investors	give:
	 8.14.1		their	prior	consent	to	the	Custodian’s	Order	Execution	

Policy (as described in this Clause); and

	 8.14.2		their	prior	express	consent	to	the	Custodian	executing	
orders outside of a regulated market.

9. rEporTS anD InForMaTIon
9.1  The Fund Manager shall send the Investor a report relating 

to his Portfolio in the Fund complying with the FSA Rules, 
every six months, in respect of the periods ending on or 
around 30 June and 31 December. 

9.2  The Fund Manager and the Custodian shall supply such 
further information which is in its possession or under its 
control as the Investor may reasonably request as soon as 
reasonably practicable after receipt of such request.

9.3  Any statements, reports or information provided by the 
Fund Manager to the Investor will state the basis of any 
valuations of Investments provided. Investments will be 
valued in accordance with the International Private Equity 
and Venture Capital Valuation Guidelines, from time to  
time prevailing.

10.  ManagEMEnT anD aDMInISTraTIon 
oblIgaTIonS

10.1  The Fund Manager and the Custodian shall each devote  
such time and attention and have all necessary competent 
personnel and equipment as may be required to enable 
them to provide their respective Services properly and 
efficiently, and in compliance with the FSA Rules.

10.2  Except as disclosed in the Memorandum and as otherwise 
provided in this Agreement (for example on early 
termination), the Fund Manager shall not take any action 
which may prejudice the tax position of the Investor insofar 
as it is aware of the relevant circumstances, and in particular 
which may prejudice obtaining the Tax Advantages for the 
Investor’s Portfolio of Investments.

11. oblIgaTIonS oF THE InvESTor
11.1  The Investor’s Portfolio in the Fund is set up on the basis of 

the declaration made by the Investor in his Application Form 
which includes the following statements by the Investor in 
relation to his Subscription:

 11.1.1  that the Investor wishes to seek Relief for the 
Investments;

 11.1.2  that the Investor agrees to notify the Fund Manager if 
any Investment is in a company with which the Investor 
is connected within sections 166, 167, 170 and 171 of 
the Taxes Act;

 11.1.3  that the Investor agrees to notify the Fund Manager if, 
within three years of the date of issue of shares in an 
EIS Qualifying Company, the Investor becomes 
connected with the company or receives value from 
such company; and

	 11.1.4	 	that	the	Investor	will	provide	the	Fund	Manager	with	
his tax district, tax reference number and National 
Insurance number.

  The Investor confirms that the information stated in the 
Application Form in these and all other respects is true and 
accurate as at the date of this Agreement.
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11.2  The Investor must immediately inform the Fund Manager in 
writing of any change of tax status, other material changes  
in circumstances and any change in the information provided 
in the Application Form to which Clause 11.1 refers.

11.3  In addition, the Investor must provide the Fund Manager  
with any information which it reasonably requests for the 
purposes of managing the Investor’s Portfolio in the Fund 
pursuant to the terms of this Agreement.

12. DElEgaTIon anD aSSIgnMEnT
12.1  The Fund Manager may employ agents, including Associates, 

to perform any administrative, custodial or ancillary services 
to assist the Fund Manager in performing its Services, in 
which case it will act in good faith and with due diligence  
in the selection, use and monitoring of agents. Any such 
employment of agents shall not affect the liability of the Fund 
Manager under the terms of this Agreement.

12.2  The Fund Manager has entered into the Investment Advisory 
Agreement with the Investment Adviser pursuant to which 
the Investment Adviser has agreed to provide investment 
advisory services to the Fund Manager on the terms and 
conditions set out in that agreement.

12.3  The Fund Manager has entered into the Custodian Agreement 
with the Custodian pursuant to which the Custodian has agreed 
to provide nominee, safe custody and administration services to 
the Fund Manager on the terms and conditions set out in that 
agreement.

13.  poTEnTIal ConFlICTS oF InTErEST anD 
DISCloSurE

13.1  The Fund Manager, the Investment Adviser and the 
Custodian may provide similar services or any other services 
whatsoever to any other customer and neither the Fund 
Manager, the Investment Adviser nor the Custodian shall in 
any circumstance be required to account to the Investor for 
any profits earned in connection therewith. So far as is 
deemed practicable by the Fund Manager, the Investment 
Adviser or the Custodian, the Fund Manager, the Investment 
Adviser or the Custodian will use all reasonable endeavours 
to ensure fair treatment as between the Investor and other 
customers in compliance with the FSA Rules.

13.2  The Fund Manager, the Investment Adviser and the 
Custodian each have in place conflicts of interest policies (the 
“Conflicts Policies”) pursuant to the FSA Rules which sets 
out how they each identify and manage conflicts of interest. 
The Fund Manager’s Conflicts of Interest Policy is available  
on request. 

13.3  The Investment Adviser may not be able to recommend 
investments where the target investment is, separately, 
already a client of the Investment Adviser.

14. lIabIlITy
14.1		Each	of	the	Fund	Manager,	the	Investment	Adviser	and	the	

Custodian will at all times act in good faith and with 
reasonable	care	and	due	diligence.	Nothing	in	this	Clause	14	
shall exclude any duty or liability owed to the Investor under 
the FSA Rules.

14.2		The	Fund	Manager	shall	not	be	liable	for	any	loss	to	the	
Investor arising from any investment decision made, in 
accordance with the Investment Objective and the 
Investment Restrictions, or on the basis of the investment 
advice provided by the Investment Adviser or for any other 
action in accordance with this Agreement, except to the 
extent that such loss is directly due to the negligence or 
wilful default or fraud of the Fund Manager or any of its 
employees.

14.3		The	Fund	Manager	has	agreed	with	the	Custodian	pursuant	
to the Custodian Agreement that the Custodian accepts 
responsibility for the holdings of Investments in the name of 
the Nominee and for the acts and omissions of the Nominee 
provided however that the Custodian shall not be liable for 
any loss to the Investor arising from any action it takes in 
accordance with this Agreement or the Custodian 
Agreement, except to the extent that such loss is directly 
due to the negligence or wilful default or fraud of the 
Custodian, the Nominee or any of their employees.

14.4		The	Fund	Manager	shall	not	be	liable	for	any	defaults	of	any	
counterparty, agent, banker, the Nominee or any other 
person or entity which holds money, investments or 
documents of title for the Investor.

14.5		In	the	event	of	any	failure,	interruption	or	delay	in	
performance of the Fund Manager’s or the Custodian’s 
respective obligations resulting from acts, events or 
circumstances not reasonably within its control including but 
not limited to acts or regulations of any governmental or 
supranational bodies or authorities and breakdown, failure or 
malfunction of any telecommunications or computer service 
or system, the Investor acknowledges that neither the Fund 
Manager nor the Custodian, as appropriate, shall be liable or 
have any responsibility of any kind for any loss or damage 
thereby incurred or suffered by the Investor.

14.6		The	Investor	should	note	that	the	approval	of	an	Investment	
by the Board of HM Revenue & Customs is relevant only for 
the purpose of attracting certain tax advantages provided by 
Part 5 of the Taxes Act and that such approval covers only 
certain administrative matters. Approval in no way bears on 
the commercial viability of the Investments being made and 
neither does it guarantee the availability, the amount or 
timing of relief from income tax or capital gains tax.

14.7		The	Investor	should	note	that	no	guarantee	is	given	by	the	
Fund Manager that approval by the Board of HM Revenue & 
Customs will be given in respect of any Investment for the 
purposes of Part 5 of the Taxes Act.

14.8		The	Fund	Manager	gives	no	representations	or	warranty	as	
to the performance of the Portfolio. Investments in an EIS 
are high risk investments, being Non-Readily Realisable 
Investments. There is a restricted market for such 
Investments and it may therefore be difficult to sell the 
Investments or to obtain reliable information about their 
value. Investors should consider the suitability of investment 
in EIS investments carefully and note the risk warnings set 
out in the Memorandum.
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15. TErMInaTIon
15.1  The Fund Manager shall set a date, which it shall notify to the 

Investor, by which it intends to realise the Investor’s Portfolio 
of Investments through the Fund and pay the realisation 
proceeds to the Investor (“Termination”). This will usually  
be between five and six years after the second Closing Date 
for the Fund, subject to extensions of up to three years with 
the approval of Investors holding more than 50% of the 
Investments invested in by the Fund Manager on behalf of 
Investors through the Fund. On Termination of the Fund, the 
Fund Manager shall, subject to the Investors notification in 
writing, either:

 15.1.1  transfer all Investments in the Investor’s Portfolio into 
the Investor’s name and pay cash in the Portfolio to 
the Investor; or

 15.1.2  sell all remaining Investments in the Investor’s Portfolio 
and pay the proceeds of sale, together with any cash in 
the Portfolio, to the Investor.

15.2  An Investor is not entitled to make withdrawals from its 
Portfolio in the Fund save in the event that this Agreement is 
terminated, in which case all of the Investor’s Investments in 
his Portfolio in the Fund shall be sold and cash transferred 
but the Investor should note:

 15.2.1 that he may lose Relief in respect of them; and
 15.2.2  that it may not be practicable for the Investments  

to be sold in which case there may be a delay in 
completing the withdrawal. 

15.3  The Fund Manager will have a lien on all assets being 
withdrawn or distributed from an Investor’s Portfolio in the 
Fund and shall be entitled to dispose of some or all of the 
same and apply the sale proceeds in discharging an Investor’s 
liability to the Fund Manager in respect of damages or 
accrued but unpaid fees. The balance of any sale proceeds 
and control of any remaining Investments will then pass to 
the Investor.

15.4	If:
	 15.4.1		the	Fund	Manager	gives	to	the	Investor	not	less	than	

three months’ written notice of its intention to 
terminate its role as Fund Manager under this 
Agreement; or

	 15.4.2		the	Fund	Manager	ceases	to	be	appropriately	
authorised by the FSA or becoming insolvent,

  the Fund Manager shall endeavour to make arrangements to 
transfer the Investments in the Investor’s Portfolio to another 
fund manager in which case that fund manager shall assume 
the role of the Fund Manager under this Agreement, failing 
which this Agreement shall terminate forthwith and, subject 
to Clause 16, the Investments in the Investor’s Portfolio shall 
be transferred into the Investor’s name or as the Investor 
may otherwise direct.

15.5		Provided	neither	Clause	15.2	nor	15.4	applies,	this	
Agreement shall terminate when the Fund terminates and 
the Fund Manager has completed its obligations under 
Clauses 16.1.1 and 16.1.2.

16. ConSEQuEnCES oF TErMInaTIon
16.1  On termination of this Agreement pursuant to Clause 15.1, 

the Fund Manager will use reasonable endeavours to 
complete all transactions in progress expeditiously on the 
basis set out in this Agreement.

16.2  Termination will not affect accrued rights, existing 
commitments or any contractual provision intended to 
survive termination and will be without penalty or other 
additional payments save that the Investor will pay fees, 
expenses and costs properly incurred by the Fund Manager 
and the Custodian up to and including the date of 
termination and payable under the terms of this Agreement.

16.3  On termination, the Fund Manager may retain and/or realise 
such Investments as may be required to settle transactions 
already initiated and to pay the Investor’s outstanding 
liabilities, including fees, costs and expenses payable pursuant 
to Clause 5.

17. ConFIDEnTIal InForMaTIon
17.1  None of the Fund Manager, the Custodian or the Investor 

shall disclose to third parties or take into consideration 
information either:

 17.1.1  the disclosure of which by it would be or might be a 
breach of duty or confidence to any other person; or

 17.1.2  which comes to the notice of an employee, officer or 
agent of the Fund Manager or the Custodian or of any 
Associate of either of them but properly does not 
come to the actual notice of that party providing 
services under this Agreement.

17.2  Each of the Fund Manager and the Custodian will at all times 
keep confidential all information acquired in consequence of 
it, except for information which:

 17.2.1 is in the public knowledge; or
 17.2.2  which they may be entitled or bound to disclose under 

compulsion of law; or
 17.2.3 where requested by regulatory agencies; or
	 17.2.4		is	given	to	their	professional	advisers	where	reasonably	

necessary for the performance of their professional 
services; or

 17.2.5  which is authorised to be disclosed by the other party, 
and shall use all reasonable endeavours to prevent any 
breach of this Clause.

18. CoMplaInTS anD CoMpEnSaTIon
18.1  The Fund Manager has established procedures in accordance 

with the FSA Rules for consideration of complaints. Details of 
these procedures are available from them on request. Should 
an Investor have a complaint, they should contact the Fund 
Manager. If the Fund Manager cannot resolve the complaint 
to the satisfaction of the Investor, the Investor may be 
entitled to refer it to the Financial Ombudsman Service. 
Further information about the Financial Ombudsman Service 
is available from the Fund Manager on request.
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18.2  The Fund Manager participates in the Financial Services 
Compensation Scheme, established under the Financial 
Services and Markets Act 2000, which provides 
compensation to certain types of eligible investors in the 
event of a firm being unable to meet its customer liabilities. 
Payments under the protected investment business scheme 
are	limited	to	a	maximum	of	£48,000,	made	up	of	100%	of	
the first £30,000 and 90% of the next £20,000 of the claim. 
Further information is available from the Fund Manager.

19. InSTruCTIonS anD CoMMunICaTIonS
19.1  Instructions to the Fund Manager should be in writing and 

signed by the Investor, except as otherwise specifically 
indicated.

19.2  The Fund Manager may rely and act on any instruction or 
communication which purports to have been given by 
persons authorised to give instructions by the Investor  
under the Application Form or subsequently notified by the 
Investor from time to time and, unless that relevant party 
receives written notice to the contrary, whether or not the 
authority of such person shall have been terminated.

20.  unSolICITED rEal TIME FInanCIal 
proMoTIon

The Fund Manager may communicate an unsolicited real time 
financial promotion (i.e. interactive communications such as a 
telephone call promoting EIS Qualifying Company investments)  
to the Investor.

21. aMEnDMEnTS
The Fund Manager may amend the terms and conditions in this 
Agreement by giving the Investor not less than ten Business Day’s 
written notice. The Fund Manager may also amend these terms 
by giving the Investor written notice with immediate effect if such 
is necessary in order to comply with HM Revenue & Customs 
requirements in order to maintain the Relief or in order to 
comply with the FSA Rules.

22. DaTa proTECTIon
All data which the Investor provides to the Fund Manager and the 
Custodian or Nominee is held by that party subject to the Data 
Protection Act 1998. The Investor agrees that the Fund Manager 
and the Custodian or Nominee may pass personal data to each 
other and to other parties insofar as is necessary in order for 
them to provide their services as set out in this Agreement and 
to the FSA and any regulatory authority which regulates them 
and in accordance with all other Applicable Laws.

23. EnTIrE agrEEMEnT
This Agreement, together with the Memorandum and Application 
Form, comprises the entire agreement of the Fund Manager with 
the Investor relating to the provision of the Services.

24. rIgHTS oF THIrD parTIES
A person who is not a party to this Agreement has no right 
under the Contracts (Rights of Third Parties) Act 1999 to enforce 
any term of this Agreement, but this does not affect any right or 
remedy of such third party which exists or is available apart from 
that Act.

25. noTICES
25.1  Any notice or other communication given or made pursuant 

to, or in connection with, this Agreement shall be in writing, 
in the English language and shall be delivered personally, or 
sent by pre-paid first class post (airmail if overseas), to the 
party due to receive such notice or communication at its 
registered office from time to time (or to such other address 
as may from time to time have been notified in writing to the 
other party in accordance with this Clause) or by sending it, 
in the case of the Fund Manager, by fax to the fax number of 
the Fund Manager set out in this Clause, or to such other fax 
number as may from time to time have been notified in 
writing to the Investor in accordance with this Clause 
(subject to the original notice or communication being sent 
by post on the same day in the manner specified above):

	 The	Fund	Manager’s	Fax	No:	0207	486	5615

25.2  Subject to Clause 25.3, any notice or other communication 
shall be deemed to have been served:

 25.2.1  if delivered personally, when delivered to the address 
referred to in Clause 25.1;

 25.2.2  if sent by pre-paid first class post (other than 
international recorded delivery), two Business Days 
after posting it;

 25.2.3 if sent by airmail, six days after posting it; and
	 25.2.4	 	if	sent	by	fax	(subject	to	the	original	notice	or	

communication being sent by post on the same day in 
the manner specified in Clause 25.1) upon receipt of  
a confirmation of transmission slip subject to receipt 
during office hours.

25.3  If a notice is given or deemed given at a time or on a date 
which is not a Business Day, it shall be deemed to have been 
given at the start of the next Business Day.

25.4		The	provisions	of	this	Clause	shall	not	apply	in	relation	to	the	
service of legal documents.

26. SEvEranCE
26.1  If any provision of this Agreement is held to be invalid or 

unenforceable by any judicial or other competent authority, 
all other provisions of this Agreement will remain in full force 
and effect and will not in any way be impaired.

26.2  If any provision of this Agreement is held to be invalid or 
unenforceable but would be valid or enforceable if some part 
of the provision were deleted, the provision in question will 
apply with the minimum modifications necessary to make it 
valid and enforceable.

27. CounTErparTS
This Agreement may be executed in any number of counterparts, 
and by each party on separate counterparts, each of which shall 
constitute an original, and all the counterparts shall together 
constitute one and the same agreement.
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28. govErnIng law anD JurISDICTIon
28.1  This Agreement and any dispute or claim arising out of or  

in connection with it or its subject matter or formation 
(including non-contractual disputes or claims) shall be 
governed by, and construed in accordance, with the laws  
of England and Wales.

28.2  The parties hereby submit to the exclusive jurisdiction of the 
High Court of England and Wales in relation to any dispute 
or claim arising out of or in connection with this Agreement 
or in relation to its existence or validity (including non-
contractual disputes or claims).

28.3  The parties hereby agree that any legal proceedings may be 
served on them by delivering a copy of such proceedings to 
them at their respective addresses set out in this Agreement.

SCHEDulE 1
InvESTMEnT obJECTIvE anD InvESTMEnT 
rESTrICTIonS oF THE FunD

1.  InvESTMEnT obJECTIvES
To offer a wide range of investors the opportunity to invest  
into a diversified portfolio of small to medium sized technology 
companies, with high growth potential, in order to provide them 
with capital to assist in and accelerate their growth. The Fund 
Manager’s aim is to manage the funds subscribed by Investors to 
produce capital gains within a period of five to six years, whilst 
managing risk. Investment will be into established UK companies 
which qualify for Relief.

2.  InvESTMEnT rESTrICTIonS
2.1  In carrying out its duties under this Agreement in respect of 

the Fund, regard shall be had, and all reasonable steps taken, 
to comply with such policies or restrictions as are required  
in order to attract the Relief as may be prescribed by HM 
Revenue & Customs from time to time.

2.2  In particular, but without prejudice to the generality of the 
above statements, the criteria for the Fund are as follows:

 2.2.1  no investment of the Fund capital shall be made prior 
to the first Closing Date;

 2.2.2  so far as practicable, each Investment shall be in shares 
of an EIS Qualifying Company;

 2.2.3  so far as is practicable, the Portfolio shall be fully 
invested (subject to an Appropriate Cash Retention  
to meet fees, costs and expenses);

	 2.2.4	 	at	least	80%	of	Investments	shall	be	in	shares	of	EIS	
Qualifying Companies;

 2.2.5  generally the Fund Manager reserves the right to 
return a small surplus of cash if it concludes that it 
cannot be properly invested for the Investor or 
considers it to be in the interests of the Investor, 
having regard to EIS Relief for the Investor; and

 2.2.6  the Fund Manager shall not invest in excess of 50% of 
the Subscriptions less Initial Charges and Costs in any 
one EIS Qualifying Company.

2.3  The diversification requirements for the Fund in paragraph 
2.2.6 shall only apply from the date which is twelve months 
after the second Closing Date.

2.4	 	It	is	intended	that	the	Fund	will	invest	in	EIS	Qualifying	
Companies involved in the technology sector.

2.5  Investors should be aware that the Fund Portfolio will include 
Non-Readily Realisable Investments. There is a restricted 
market for such Investments and it may therefore be difficult 
to deal in the Investments or to obtain reliable information 
about their value.

2.6  The intention is to disinvest over years 5 and 6. In the event 
of a gradual realisation of Investments prior to termination  
of the Fund under Clause 15.1, the cash proceeds of realised 
Investments may be placed on deposit or invested in fixed 
interest government securities or other investments of a 
similar risk profile. Proceeds will be paid out on termination 
of the Fund or in instalments in advance of termination, as 
determined by the Fund Manager, subject to HM Revenue & 
Customs approval.

 
SCHEDulE 2
FEES anD ExpEnSES In rESpECT oF THE FunD

1. InITIal CHargES anD CoSTS
1.1  An initial charge of 5.75% of the aggregate Subscriptions by 

the Investor will be paid to the Fund Manager at the relevant  
Closing Date.

1.2  All costs associated with the setting up of the Fund including 
any commission payable to the Fund Manager and/or 
authorised intermediaries (usually at a rate of 2.5% of the 
amount raised) and all legal, issue and start-up costs will be 
met by the Fund Manager out of the initial charge payable 
pursuant to paragraph 1.1.

1.3  The Fund Manager undertakes to cover such costs to the 
extent they exceed the aggregate initial charge payable by all 
of the Investors in the Fund.

2. ongoIng FEES anD ExpEnSES
Management Fee
2.1  The Fund Manager shall receive a management fee at the 

rate of 1.5% per annum of the aggregate Subscriptions by the 
Investor to the Fund less any part thereof which shall have 
been repaid from time to time. Such management fee shall 
accrue quarterly in arrears, the first such period commencing 
on the relevant Closing Date, and in respect of the final 
period from the end of the last relevant quarter to the date 
of termination of the Fund. 

performance Fee
2.2  The Fund Manager shall also receive a performance fee of 

20% of the net profit achieved by an Investee Company on 
termination of the Fund under Clause 15. The performance 
fee will only be payable after the full amount of the 
Subscriptions has been repaid to the Investor. 
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2.3  On an early withdrawal of cash under Clause 15 of this 
Agreement, such amount as the Fund Manager in its sole 
discretion may determine shall be deducted from an 
Investor’s Portfolio(s) in respect of accrued performance fees 
on the assumption that all investments in an Investor’s 
Portfolio(s) have been disposed of and realised for a cash 
sum equal to the Fund Manager’s latest valuation of those 
investments and upon the further assumption that all of the 
net profits realised on such disposals have been distributed 
to the Investor.

2.4	 	The	Fund	Manager	reserves	the	right	to	deploy	a	structure	
designed to optimise the value of the performance fee 
payable pursuant to paragraphs 2.2 and 2.3.

Custodian Fee
2.5  The Custodian shall receive a fee at the rate of 0.5%  

(subject to a minimum of £30) per annum of the aggregate 
Subscriptions by the Investor to the Fund less any part 
thereof which shall have been repaid from time to time.  
Such fee shall be payable to the Fund Manager (who will 
remit this to the Custodian) half yearly in advance. The 
Custodian will normally charge a re-registration fee of £15 
per holding if an Investment is to be transferred into the 
Investor’s own name (for example on termination).

  The Custodian’s standard dealing charges and stamp duty (if 
applicable) apply to market deals when the Fund Manager 
instructs the Custodian to deal on an execution-only basis 
on behalf of the Investor. Dealing rates are available upon 
request and are charged directly to the Investor.

3. gEnEral
3.1  Fees, costs and expenses are exclusive of any applicable VAT, 

which shall also be payable from the Investor’s Subscriptions 
to the Fund.

3.2  Fees shall be payable out of cash held in the Portfolio within 
seven days of the calculation of the relevant fee. Expenses 
are payable as they accrue out of cash held in the Portfolio. 
An Appropriate Cash Retention shall be made from 
Subscriptions as thought appropriate by the Fund Manager  
to meet fees, costs and expenses, including an amount in 
respect of the first three years of the Custodian’s fee payable 
under paragraph 2.5 and the Fund Manager’s management 
fee. On termination, pursuant to Clause 15, the Investor’s 
liabilities, including fees, costs and expenses shall be payable 
from the Portfolios of the Fund and, if there is insufficient 
cash, Investments may be retained and/or realised in order  
to meet such outstanding liabilities.

3.3  All fees, costs and expenses of the Fund, other than the initial 
charges payable pursuant to paragraph 1.1, shall be paid by 
the Investors out of their respective Portfolios in the 
proportion which the amount of each Investor’s Subscriptions 
bears to the total of all Subscriptions to the Fund (less the 
respective initial charges payable pursuant to paragraph 1.1).

 

SCHEDulE 3
porTFolIo ManagEMEnT polICy

1.  The Fund Manager will select companies on the basis of the 
Investment Objectives and Investment Restrictions. 

2.  The Fund Manager is aware that new shares in EIS Qualifying 
Companies should be held for a minimum of three years to 
obtain the benefits of the Relief.

3.  The Fund Manager may look to exit an investment prior to 
this three year qualifying period under paragraph 2 if the 
growth of the investment has outperformed the market and 
covers any loss of tax benefit. It may also exit an Investment 
due to a trade sale of the investment.

4.	 	Once	the	EIS	qualifying	period	of	three	years	has	expired,	
the Fund Manager will actively pursue opportunities to exit 
investments.

5.  Investments in private companies that remain unquoted will 
be evaluated and valued utilising the Fund Manager’s research 
and investment standards and the Fund Manager will actively 
pursue opportunities to exit these investments in an efficient 
manner prior to the expected five to six year life of the 
Fund. The Investment Committee may, however, decide  
if it is not in the best interests of Investors to do so and 
therefore some investments may be held for longer than  
six years.

6.  The Fund Manager intends to invest in companies with 
proven technology, which are already revenue generating and 
which may have already achieved a quotation on AIM or 
PLUS. As such, when the time comes for the Fund to realise 
its investments a market value should have been established 
and a positive exit route should exist. In the event that an 
Investee Company has not achieved a public quotation, an 
alternative exit route will be sought. This could include:

 (a) a sale to third parties or a trade sale;
 (b)  a management buy out by other shareholders or  

by the company itself; or
 (c)  the sale of the company’s assets followed by  

a liquidation.
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These are the terms and conditions of business of the Custodian. 
Upon acceptance by the Fund Manager of a duly completed and 
signed Application Form, Investors are confirming that they will 
have a direct relationship with the Fund Manager, and that their 
Subscriptions will be administered by the Custodian in accordance 
with the terms set out below.

1. DEFInITIonS
“reyker”, “we”, “us” or “Custodian” – Reyker Securities plc.

“nominee” – Reyker Nominees Limited, a wholly owned non-
trading subsidiary of Reyker Securities plc that provides the 
nominee services to investors.

“Fund Manager” – Stellar Asset Management Limited

“Investor” or “you” – you, an individual whom we propose to 
treat as a Retail Client in accordance with the FSA’s Conduct of 
Business rules and for whom we act as nominee.

“Services” – services provided by the Custodian or the 
Nominee to you, pursuant to the Stellar EIS Fund 

“EIS” – an Enterprise Investment Scheme.

“HMrC” – Her Majesty’s Revenue & Customs

“FSa” – the Financial Services Authority, 25 The North 
Colonnade,	Canary	Wharf,	London	E14	5HS.

“Stellar EIS Fund” means The Stellar Growth EIS Fund, an EIS

“Terms and Conditions” – these Terms and Conditions 
together with a valid application form to invest through the Stellar 
EIS Fund.

“execution-only” – the basis upon which all dealing is effected 
by us and consisting of execution and/or the reception and 
transmission of clients’ orders with ancillary services, at the 
initiative of the client.

“valuation dates” – 30 June and 31 December.

“our website” www.reyker.com

2.  InTroDuCTIon
2.1   Reyker is authorised and regulated by the FSA.

2.2   The Nominee acts as your nominee and you will at all times 
remain the beneficial owner of cash and investments held for 
you by us.

2.3   Reyker will satisfy itself that any person to whom it delegates 
any of its functions or responsibilities is competent to carry 
out these functions and responsibilities.

3.  CaSH
3.1   We will deposit and hold your cash in one or more client 

bank accounts, in which investor funds may be aggregated, 
with National Westminster Bank plc or with any other 
banking institution of our choice that is approved by the FSA 
in accordance with the FSA’s Client Money Regulations. 

appenDiX iii
cUStoDian’S termS anD conDitionS oF BUSineSS

3.2   Client bank accounts will earn interest at a rate not less than 
that paid by National Westminster Bank plc (or equivalent 
bank) on its Client Deposit Manager Account but subject to 
de minimis payment limit. Where applicable, interest will be 
credited to accounts quarterly on 5 January, 5 April, 5 July 
and 5 October each year.

3.3   Interest earned on cash held for your own account will be 
credited net of tax if £2.50 or more, otherwise if less than 
£2.50 interest credited by us to you will be nil. 

4.  InvESTMEnTS
4.1		 	Purchases	and	sales	effected	by	us	will	be	on	an	execution	

only basis and be executed by us on instructions received 
from the Fund Manager and may be made on any market and 
through any intermediary that we select in accordance with 
our Order Execution Policy. Investment instructions received 
in writing, by post, by fax or by e-mail, will be executed as 
soon as possible after receipt but we shall not be held 
responsible for delays in delivery or receipt of such 
instructions however caused. 

4.2			We	will	advise	the	Fund	Manager	of	any	changes	that	may	
occur to any investment that we hold for you as Nominee 
resulting from a take-over or other offer or scheme of 
arrangement or where rights or similar benefits arise. Having 
received this notification from us it is the Fund Manager’s 
responsibility to instruct us to take action, if any, on your 
behalf. In the absence of such notification from the Fund 
Manager, we reserve the right to take no action on your 
behalf.  

4.3		 	Where	we	hold	partly	paid	shares	for	you,	we	may	at	our	
absolute discretion sell such number thereof as may be 
necessary in order to pay any calls or instalments due on the 
balance held.

4.4		 	We	will	collect	dividends,	interest	on	securities,	interest	on	
deposits and other distributions and credit them to your 
account. We shall also notify you of any benefits due in 
respect of investments held for you in your account.

4.5			We	may	combine	your	orders	or	orders	by	the	Fund	
Manager with the orders of other customers and with our 
own orders or orders of associated companies and persons 
connected with Reyker. The combining of orders may result 
in a more or exceptionally a less favourable price being 
achieved than if your order had been executed separately, 
though if the price is less favourable we shall advise the Fund 
Manager in advance for each such transaction and seek their 
authority to proceed as required by FSA rules. We will 
arrange for the execution of orders as soon as is reasonably 
practicable given the prevailing circumstances after 
instructions have been received.

4.8			Where	your	securities	are	held	by	the	Nominee	on	a	non-
discretionary basis, we will not exercise the voting rights 
attached to such securities without the receipt of a specific 
written or electronic instruction from the Fund Manager.
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5.  SuITabIlITy anD approprIaTEnESS
When the Fund Manager deals directly with us on an execution-
only basis, we are not required to assess the suitability of the 
instrument or services offered to you and therefore you do not 
under these Terms and Conditions of Business with Reyker 
benefit from the protection of the rules on assessing suitability.

6.  orDEr ExECuTIon polICy
We have an established Order Execution Policy. Details of this 
policy are available upon request or can be obtained as a download 
from the Documents section of our website at www.reyker.com.

7.  CuSToDy
7.1   All securities and documents of title relating thereto held in 

relation to the Services shall be held by us or to our order. 
Investments will be registered in the name of the Nominee.

7.2   We may not lend to a third party documents of title or 
securities otherwise held by the Nominee or on our behalf 
as nominee.

7.3   We reserve the right to round fractional entitlements to 
shares issued as a result of scrip dividends, dividend 
reinvestment plans, rights issues or other corporate actions.

8. provISIon oF InForMaTIon
8.1   It is the responsibility of the Fund Manager to send Investors 

a report relating to their portfolios in the Fund as set out in 
paragraph 9.1 of the Information Memorandum.

8.2   Reyker will provide the Fund Manager with confirmation of 
all transactions including fees and charges so that the Fund 
Manager can include this information in the report referred 
to in paragraph 8.1 above. Our fees are levied six monthly in 
advance as set out in 10 below.

8.3   We will retain records of account transactions for six years in 
accordance with statutory and regulatory requirements.

9. rIgHTS rElaTIng To InvESTMEnTS
9.1   If the Fund Manager so elects in writing, on your behalf, we 

will arrange for you to receive copies of annual reports and 
any other information issued by companies in which we hold 
investments as your Nominee and for you to attend and vote 
at shareholders’ meetings.

9.2   Shareholder benefits will not necessarily be available to you 
automatically, as your securities will be registered in the 
name of Reyker Nominees Limited, but at your prior written 
request we will use our best reasonable endeavours to 
obtain such benefits for you.

10. rEMunEraTIon
10.1  The Custodian will charge the Fund Manager an annual fee of 

0.5% of the value of each subscription (less any part thereof 
which has been repaid) with a minimum of £30 per annum. 
The fee will be charged six monthly in advance on aggregate 
funds invested. The fees will be paid by the Investors to the 
Fund Manager, who will in turn pay the Custodian. 

10.2  Fees may be charged at a different rate for certain 
investments. If so these fees will be set out in the sales and 
marketing material sent to you when you were invited to 
apply for such investments and these fees will apply instead 
of those referred to in 10.1 above.

10.3  Our fees and charges, including those set out in Clause 13 
below, may be varied from time to time within the limits set 
by the FSA and in accordance with Clause 19 Amendments 
below. 

10.4		Fees	are	not	refundable	in	the	event	that	the	provision	of	
Nominee services is terminated for whatever reason by 
either you, the Fund Manager or by us.

10.5  In addition we shall be entitled to recover from you or the 
Fund Manager all stockbroker’s fees, stamp duty, taxes and 
any custodial fees charged by third party agents (CEDEL, 
Euroclear etc) where we act as Nominee in respect of non-
UK investments held overseas. 

10.6  We shall charge £50 for the provision of ad hoc and probate 
valuations and £15 per certificate for Certificate re-registrations.

11. lIabIlITy
We shall not be responsible for any loss or damage or depreciation 
in value of the investments or for any failure to produce a return 
on capital invested howsoever arising Reyker and Nominee liability 
shall be limited to the loss or damages resulting directly from the 
fraud or wilful default or negligence of Reyker, Nominee or their 
officers or employees or by any breach of the Rules of the FSA to 
which Reyker or the Nominee is subject.

12. CHangES In your STaTuS
You will promptly notify us of all changes of name, address and 
your country of residence for tax purposes. We shall not be 
responsible for any consequences of your failure to notify us of 
such changes.

13.  wITHDrawalS, TErMInaTIonS anD 
TranSFErS

13.1  In the event of your death your personal representatives will 
continue to be bound by these Terms and Conditions until 
your investments are transferred to them or the proceeds of 
the sale of such investments are paid to them.

13.2  You may, subject to payment to us for any outstanding 
transactions, accrued fees and expenses and for sums due 
under these Terms and Conditions at any time withdraw all 
or part of your investments or cash. We shall charge you a 
fee presently being £15 for each investment withdrawn that 
remains in its current state, plus any charges, duties and 
taxes incurred in respect of the withdrawal. Cash 
withdrawals via BACS and cheque payments incur a fee of 
£10. Normal dealing rates apply to any sales on your behalf. 
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19. aMEnDMEnTS
Subject to not less than 30 days’ notice in writing and subject to 
us having valid reason for so doing, we may vary any of these 
Terms and Conditions and our commissions and charges as 
published in sales and marketing literature, save that no variation 
shall be made which results or which might result in the Stellar EIS 
Fund ceasing to comply with the EIS Regulations.

The following are valid reasons for a variation of our Terms and 
Conditions:
i    changes in law, regulations, industry guidance or codes of 

practice;
ii   to accommodate variation(s) in taxation rates and regimes;
iii  to reflect the fact that our income earned from the provision of 

our services falls short of our expected income from providing 
those services;

iv  to reflect in a proportionate way, reasonable cost increases or 
reductions associated with the provision Services.

20. rECorDIng oF TElEpHonE CallS
All telephone calls to and from Reyker’s offices are recorded  
and a copy of recordings is retained for at least six months  
in accordance with FSA rules.  

21. noTICE
The issuance of revised Terms and Conditions from time to time 
shall be construed as giving notice upon receipt of them that new 
Terms and Conditions apply after the required notice period has 
elapsed.

22. EnglISH law
This agreement shall be governed by English Law and shall be 
subject to the jurisdiction of the English Courts.

14. CanCEllaTIon rIgHTS
As a retail client you have the right to change your mind and 
cancel	your	investment	within	14	days	of	receiving	from	us	a	
notice to cancel. If you wish to cancel, you must post your 
cancellation	on	or	before	the	14th	calendar	day	after	you	receive	
our notice. You are entitled to have repaid to you any money you 
have paid to Reyker, subject to a deduction of the amount, if any, 
by which the value of your investment has fallen at the time at 
which your cancellation form is processed.

15. noTICES anD InSTruCTIonS
15.1  Any notice given by you to us under this agreement shall be 

sent	in	writing	to	Reyker	Securities	plc	at	46	St	James’s	Place,	
London SW1A 1NS.

15.2  Any notice to be given to you by us shall be sent in writing 
to the address that you provided to us and we may act and 
rely upon any instruction appearing to be signed by you or 
the Fund Manager on your behalf. We shall be entitled to 
contact you otherwise than in writing for the purposes of 
obtaining instructions in relation to the investments held for 
you as Nominee or otherwise in relation to the Services.

16 CoMplaInTS proCEDurE
16.1  Reyker has an established complaints procedure, details  

of which are available upon request in writing from you.  
We are members of the Financial Ombudsman Service. 

16.2  As a retail client of Reyker, you will receive the protection of 
the Financial Services Compensation Scheme in the unlikely 
event that Reyker was to fail as a public limited company.

17. ConFlICTS oF InTErEST polICy
Reyker has an established Conflicts of Interest policy. Details of 
this policy are available upon request or can be obtained from 
the Documents section of our website at www.reyker.com.

18. DaTa proTECTIon aCT 1998
We may process personal data relating to you in carrying out our 
duties under these Terms and Conditions. We are bound by the 
Data Protection Act as to what we may do with such data. You 
are entitled, on payment of a fee, to a copy of the information 
that we hold about you.
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make your cheque payable to “reyker Securities plc a/c – Stellar eiS” and send it, together with this completed application  
form and money laundering documentation, as soon as possible, to Stellar asset management, c/o reyker Securities plc,  
46 St James’s place, London SW1a 1nS.

1 personal details

title and name in full:

permanent residential address:

postcode: Daytime tel:

country of residence: mobile no:

national insurance no:

tax district:

tax reference: (UTR 10 digits)

Date of birth:

email address:

2 correspondence address
 (leave blank if same address as above) This may be care of your adviser

postcode: Daytime tel:

3 Subscription

£ (min £10,000)

4 Bank details
 Details of the bank account that you would like distributions to be credited to:

Bank name and address:

postcode: account no:

Sort code: account name:

5 right of cancellation
	 You	have	the	right	to	cancel	your	Subscription	within	14	business	days	of	the	Fund	Manager’s	receipt	of	the	Application	Form.

appLication Form (inDiViDUaLS)
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6  Declaration
  I wish to invest the amount entered in box 3 through the The Stellar Growth EIS Fund (the “Fund”) subject to the terms set out in the Investment 

Management Agreement in Appendix II of the Memorandum. In relation to my investment through the Fund, I appoint Stellar to be the Fund Manager 
on the terms set out in the Investment Management Agreement. 

 I confirm that:
	 •	 I	am	applying	on	my	own	behalf;
	 •	 I	wish	to	seek	Relief	for	the	Investments;
	 •	 	I	will	notify	the	Fund	Manager	of	any	investment	through	the	Fund	in	any	Qualifying	Company	with	which	I	am	connected	within	Sections	166,	

167, 170 and 171 of the ITA 2007;
	 •	 	I	will	notify	the	Fund	Manager	if,	within	three	years	of	the	date	of	issue	of	shares	in	an	EIS	Qualifying	Company,	I	become	connected	with	the	

Qualifying Company or receive value from such Company;
	 •	 	The	undersigned	hereby	appoints	any	director	of	the	Fund	Manager	as	its	attorney	to	execute	all	relevant	documentation	on	its	behalf	and	in	its	

name including, without limitation, the Investment Management Agreement;
	 •	 	I	will	have	a	direct	relationship	with	the	Fund	Manager;
	 •	 	My	subscription	will	be	administered	by	the	Custodian	in	accordance	with	the	Custodian’s	terms	of	business.	I	have	understood	and	I	agree	to	be	

bound by the Custodian’s terms of business;
	 •	 	I	am	an	experienced	investor	in	small	to	medium	sized	higher	risk,	unquoted	companies	and	I	am	suitably	knowledgeable	about	the	risk	associated	

with non-readily realisable investments;
	 •	 	I	have	read	the	Memorandum	(in	particular	the	section	on	fees	set	out	on	page	13	and	risk	factors	set	out	on	page	16	and	

the Investment Management agreement. I have understood and I agree to be bound as a party to the terms of the 
Investment Management agreement and authorise the Fund Manager to enter into the Investment Management 
agreement on my behalf;

	 •	 	I	acknowledge	that	the	Fund	Manager	is	not	my	general	financial	adviser	and	that	any	tax	information	provided	is	in	the	context	of	the	service	
offered and is not advice. I also understand that the tax information is dependent upon individual circumstances and is subject to change;

	 •	 	I	have	read	this	Application	Form	and	I	confirm	that	I	have	provided	full	and	accurate	information	on	my	personal	and	financial	circumstances	 
in order that the Fund Manager may assess the suitability of an investment through the Fund. I understand that the Fund Manager may decline  
to act on my behalf in the event that the information provided is incomplete;

	 •	 	I	am	not	seeking	advice	from	the	Fund	Manager	on	the	merits	of	any	investment	in	the	Fund;
	 •	 	I	have	advised	the	Fund	Manager	if	I	am	a	solicitor	or	an	accountant	or	other	professional	person	who	is	subject	to	professional	rules	preventing	

me from making investments in particular Qualifying Companies (please advise the Fund Manager which firm you work for so that the terms  
of Clause 7.5 of the Investment Management Agreement can be applied correctly);

	 •	 	I	consent	to	the	Fund	Manager’s	dealing	and	best	execution	arrangements	and	acknowledge	that	on	occasions	when	the	Fund	Manager	passes	 
an order to another party for execution, the counterparty may execute the trade outside a regulated market or exchange; 

	 •	 	I	agree	and	acknowledge	that	where	the	Fund	Manager	is	required	by	the	FSA	Rules	to	provide	information	to	me,	such	information	may	be	
provided by means of the Fund Manager’s website; 

	 •	 	I	confirm	my	acceptance	of	the	Custodian’s	Order	Execution	Policy;	and
	 •	 	I	confirm	that	I	am	a	person	to	whom	the	promotion	of	an	unregulated	collective	investment	scheme,	such	as	the	Fund,	may	be	lawfully	

communicated. 

 executed as a Deed by:

client name: Witness name and address:

client signature: Date: Witness signature: Date:

7  adviser details

name of adviser:

name of firm:

address:

postcode:

email address: tel no:

FSa no: Fax no:

Tick this box if copies of all client documentation are to be sent to the adviser  

Please tick this box if you have advised the Investor as to the suitability of this investment for them  

Signature: Date:



 The Stellar Growth EIS Fund 37 

please complete both sides of the form
Please complete a separate certificate for all parties to the application (e.g. joint applicants, trustees, settlors and third parties)
where you have been required to undertake identification. *Delete as applicable

name of individual investor*/trustee*/corporate*: (in full)

Date of birth: (if applicable)

current address:

current postcode:

If the Applicant has changed address in the last three years please provide the previous address.

previous address:

Date of birth: (if applicable)

current address:

previous postcode:

Please indicate with a tick (3) 
whether the application was 
made on a face to face basis 
or non face to face basis.

i/We certiFY tHat (please tick the box beside either Box 1 or Box 2)

  Box 1
  i/We have verified the identity of the applicant and have:
  (a) seen the original documents and provided certified copies;
  (b) checked that any requiring a signature were pre-signed;
  (c)  confirmed that any associated photograph of the applicant bore a good likeness to the applicant; and
  (d)  included the relevant reference information or certified documentary evidence on/with this certificate.

   Box 2
 i/We have not verified the identity of the applicant for the following reason(s):

Full name of regulated Firm:

name of regulator:

FSa reference number:

Signed*:

Stamp of adviser:

name:

position:

Date:

* Note that this certificate must be signed by the person who has seen the original documentary evidence.

trusts
A certified copy of the trust deed must be provided.
An identity verification certificate must be completed for each trustee who 
signs the Application Form.
An identity verification certificate must be completed for each of the settlor(s).
If the trustee is a company, all of the documents listed above for a company 
must be supplied.
A certified copied of the certificate of registration if the applicant is a 
pension or charity.

an application may be rejected by the Fund manager (or the custodian 
on its behalf) unless all the relevant information is provided and the form 
is properly completed.

note: Photocopies of this form may be used for additional applicants. 

iDentitY VeriFication certiFicate
To be completed by a regulated UK intermediary when introducing business. 

Instructions for different types of applicants

individual investor
An identity verification certificate must be completed for all applicants  
that are “individual investors”.

companies/partnerships
A separate identity verification certificate must be completed for all 
directors or partners who sign the Application Form.
Certified copies of the certificate of incorporation, the memorandum and 
the articles of association must be provided if the applicant is a company.
A list of current directors or partners must be provided.
A list of all shareholders or partners (including any ultimate beneficial 
owner) holding or controlling 25% or more of the company or partnership 
must be provided.
A copy of the mandate authorising those directors or partners to sign on  
behalf of the entity and a mandate authorising the investment in the Fund 
must be provided.
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eViDence oF name anD aDDreSS
We require as a minimum at least two of the evidence of name boxes to be completed and for at least  
two of the evidence of address boxes to be completed for all individual investors, partners, directors or 
trustees. Please use additional photocopies of this section if there is more than one individual investor, 
partner, director or trustee.

evidence of name

Document reference/account number certified copy 
attached?(2)

Current Full Signed Passport Issuing 
Authority

Place of Birth Date of Birth Date of Expiry

Resident Permit issued to EU 
nationals by Home Office

Date of Expiry

Current UK/EU Photo  
Driving Licence(1)

Date of Issue

Current Full UK Driving  
Licence (old style)(1)

Date of Issue

Firearms certificate Issuing Authority Date of Issue

State Pension or Benefits  
Book/notification letter(1)

Issuing Authority Date of Issue

Sub-contractors Certificate(3) Issuing Authority Date of Issue

HM Revenue & Customs  
tax notification

Type: Notice of Coding(4) Date of Issue

evidence of address

Document reference/account number certified copy 
attached?(2)

Home Visit Premises entered? 
Y/N

Date of Visit

Solicitor letter confirming completion of  
home purchase or land registration(5)(6)

Date of Letter

Electoral Roll check(5) Date of Check

Most Recent Mortgage  
Statement

Name of Lender Address current? 
Y/N

Date of Issue

Current Local Authority  
Tax bill

Name of Authority Address current? 
Y/N

Date of Issue

Local Authority rent card or  
tenancy agreement

Name of Authority Address current? 
Y/N

Date of Issue

Bank/building society/credit  
union statement or passbook

Name of Issuer Address current? 
Y/N

Date of Issue

Utility Bill (not mobile phone) Name of Utility Address current? 
Y/N

Date of Issue

Current UK/EU Photo  
Driving Licence(1)

Address current? 
Y/N

Date of Issue

Current Full UK Driving  
Licence (old style)(1)

Address current? 
Y/N

Date of Issue

State Pension or Benefits  
Book/notification letter(1)

Issuing Authority Address current? 
Y/N

Date of Issue

notes:
(1) These items may be used to evidence address or identity but not both.
(2)  If this column is ticked, certified copies must be attached. When attaching certified copies of the evidence you do not need to also record the 

relevant details on this sheet.
(3)	 For	self-employed	persons	in	the	construction	industry	–	tax	exemption	certificate	with	photograph	(C154	and	C156).
(4)	 	Please	delete	as	appropriate.	This	document	must	be	issued	by	HM	Revenue	&	Customs.	A	P45	or	P60	issued	by	an	employer	is	not	acceptable	 

for this purpose.
(5) You must submit a certified copy of the search if you are relying on this as evidence of address.
(6) The previous address should also be verified if the applicant has only been resident at the current address for less than three months.

Other forms of evidence may be accepted. If in doubt please enquire.
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Please	contact	the	Fund	Manager	on	0203	326	0684	if	you	have	any	
questions relating to the completion of the Application Form. 

procedure for application 
An Application Form for individual investors is attached to this 
Memorandum. Joint applications are not permitted. Application Forms for 
trusts and corporates are available from the Fund Manager. Applicants 
must complete the relevant Application Form and send it, together with 
their payment and Money Laundering verification, to: 

Stellar	Asset	Management	Limited,	c/o	Reyker	Securities	plc,	46	St	James’s	
Place, London SW1A 1NS. 

method of payment 
Payment should be made by cheque, made payable to “reyker Securities  
plc a/c Stellar EIS”, or by electronic bank transfer (account name: Reyker 
Securities plc a/c Stellar EIS; account number: 36210633; sort code: 60-00-01. 
If payment is made by electronic bank transfer, please ensure that the 
Investor’s surname is included in the information to the payee bank. 

minimum subscription 
The minimum individual subscription is £10,000, subject to the discretion  
of the Fund Manager. There is no maximum subscription, subject to the 
overall maximum fund size being reached. 

allocation of applications 
Applications will be dealt with on a first come first served basis and the 
Fund Manager reserves the right to accept or reject any application at its 
sole discretion. 

Data protection 
By signing this Application Form, the Applicants hereby confirm that they 
consent to the use of their personal information as follows. Except as 
stated below, the Fund Manager will not make the personal information 
provided by the Applicant as part of the application to become an Investor 
in the Fund available to any person or entity outside the Fund Manager 
without the Applicant’s consent. This personal information will be stored 
on the Fund Manager’s database. This personal information may be used  
by the Fund Manager to send the Applicant details of new and existing 
products (including by e-mail) unless the Applicant notifies the Fund 
Manager in writing that it may not be used in this way. The Fund Manager  
is registered under the data protection laws of the United Kingdom. 

money laundering regulations 
It is a condition that applications comply with the Money Laundering 
Regulations. The Fund Manager requires verification of identity from  
each Investor. Pending the provision of evidence satisfactory to the Fund 
Manager as to the identity of the Investor and/or any person on whose 
behalf the Investor appears to be acting, the Fund Manager may, in its 
absolute discretion, retain an Application Form lodged by an Investor and/
or the cheque or other remittance relating thereto. Verification of identity 
is required, which may result in delay in dealing with an application and  
in rejection of the application. The Fund Manager reserves the right, in  
its absolute discretion, to reject any application in respect of which it 
considers that it has not received evidence of such identity satisfactory to it 
within a reasonable period. In the event of an application being rejected in 
any such circumstances, the Fund Manager reserves the right, in its absolute 
discretion, but shall have no obligation, to terminate any contract relating to 
or constituted by such Application Form (in which event the money 

payable or paid in respect of the application will be returned (without 
interest) to the account of the drawee bank from which such sums were 
originally debited). The submission of an Application Form will constitute 
an undertaking by the Investor to provide promptly to the Fund Manager 
such information as may be specified by it as being required for the 
purpose of the Money Laundering Regulations. 

payment 
Payment should be made by means of a cheque drawn on an account in 
the name of the Applicant. If this is not practicable and a cheque is drawn 
by a third party or is a building society cheque or bankers’ draft, the 
Applicant’s name, address and date of birth should be written on the back 
of the cheque or bankers’ draft and: 
(a)  if a building society cheque or bankers’ draft is used, the building 

society or bank must also endorse on the cheque or draft the name 
and account number of the person whose account is being debited; or

(b)  if a cheque is drawn by a third party, the Applicant must ensure that 
either (1) an Adviser Certificate is provided; or (2) Original/Certified 
documentation is provided: one item from each of List A and List B 
(see above) is enclosed with the application form. 

noteS on appLication
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