
 
 

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If 

you are in any doubt as to the action you should take you are recommended to seek 

your own personal financial advice from your stockbroker, bank manager, solicitor, 

accountant or other independent financial adviser authorised under the Financial 

Services and Markets Act 2000. All Shareholders are advised to consult their 

professional advisers regarding their own tax position. 

If you have sold or otherwise transferred all your Ordinary Shares, Redeemable Income 

Shares and/or your Redeemable Growth Shares, please send this document and the 

accompanying documents at once to the purchaser or transferee of the Ordinary Shares,  

Redeemable Income Shares and/or Redeemable Growth Shares or to the stockbroker, bank 

or other agent through whom the sale or transfer was effected for transmission to the 

purchaser or transferee. 

_________________________________________________________________________ 

Proven Legacy plc 

(Registered in England and Wales with registered number 10024220) 

PROPOSALS FOR RE-REGISTRATION AS A PRIVATE COMPANY, CAPITAL 

REDUCTION AND NOTICE OF GENERAL MEETING 

_________________________________________________________________________ 

Unless you have sold or transferred all your Ordinary Shares, Redeemable Income Shares 

and/or Redeemable Growth Shares you are recommended to retain this document for 

reference. 

Notice of a General Meeting of the Company convened for 7 June  2021 is set out at the end 

of this document.  

You will not receive a hard copy form of proxy for the GM in the post. Instead, please 

register your proxy appointment and vote by proxy electronically using the link 

www.signalshares.com. You will need to log into your Signal Shares account, or register if 

you have not previously done so, to register you will need your Investor Code, this is detailed 

on your share certificate or available from our Registrar, Link Group. 

If you need help with registering your proxy appointment and voting by proxy online, or wish 

to receive a hard copy form of proxy directly from the registrar, please contact our registrar, 

Link Group, on Tel: 0371 664 0391. Calls are charged at the standard geographic rate and 

will vary by provider. Calls outside the United Kingdom will be charged at the applicable 

international rate. Lines are open between 09:00 – 17:30, Monday to Friday (excluding 

public holidays in England and Wales), or by email at shareholderenquiries@linkgroup.co.uk. 

Completion and appointment of a proxy will not prevent a Shareholder from attending and 

voting in person at the General Meeting.  

Proxy votes must be received no later than 2pm on 3 June 2021. 
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Part 1 - Letter from the Chairman of Proven Legacy plc 

Proven Legacy plc 

(Registered in England and Wales with registered number 10024220) 

Directors 

Robin Francis Chamberlayne  

Malcolm Kennedy Hunt Moss 

James Perkins  

Registered Office 

39 Earlham Street 

London 

United Kingdom 

WC2H 9LT 

19 May 2021 

 

Dear Shareholder 

Proposals for re-registration as a private company, Capital Reduction and Notice of 

General Meeting 

1. INTRODUCTION 

I am writing to you today to explain the Proposals for which the Directors are seeking 

your approval at a General Meeting to be held at the registered office address of the 

Company on 7 June 2021 at 2pm. As referred to in our recent Half Year Report, 

Beringea recently launched an Estate Planning Service (EPS). The Company’s 

participation in the EPS aims to streamline the Company’s future fundraisings which 

should reduce costs and increase flexibility.  

To ensure the General Meeting can be held in a Covid-secure manner, the Directors 

strongly urge you to vote on the Proposals by proxy, rather than attend in person. 

There will be limited capacity at the General Meeting itself due to the requirement to 

comply with government guidelines on social distancing. Details on how to vote by 

proxy are set out on pages 10 & 11 of this document. 

2. SHARE CAPITAL 
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The Company’s share capital comprises Ordinary Shares, Redeemable Income 

Shares and Redeemable Growth Shares. Each such class of Share entitles its holders 

to one vote per Share. 

3. INFORMATION ON THE COMPANY 

The Company’s consolidated audited accounts for the year ended 30 June 2020 are 

posted on the Company’s website. The Board considers there to be a strong pipeline 

of potential transaction opportunities which meet their lending criteria and expects the 

Company to proceed with these over the coming months. The relevant page on the 

Company’s website on which the accounts for the year ended 30 June 2020 are 

posted is headed literature: 

https://www.provenlegacy.co.uk/literature/  

The Company is an independent commercial lending company incorporated and 

registered in England and Wales on 24 February 2016. It was established to operate in 

a range of sectors predominantly in the United Kingdom, with the primary focus on 

secured lending.  

Since its establishment, the Company has raised funds for its business on a regular 

basis, predominantly on the basis of prospectuses issued annually. Prospectuses were 

published on 17 September 2019, 21 August 2018 and 7 August 2017.  

However, the Directors are now looking to streamline this process and avoid the costs 

of issuing a prospectus annually. The intention is to take advantage of a discretionary 

managed service offered by the Company’s Lending Adviser, Beringea LLP. This 

provides an alternative legal route for fund-raising. 

In February 2021, the Lending Adviser launched a discretionary managed service to 

investors who, through their independent financial advisers, seek to invest in 

companies which should qualify for Business Relief. The service is now called the 

Proven Estate Planning Service (EPS) and offers investors the opportunity to invest in 

private trading companies, including the Company.   

Accordingly, your Board has been examining whether to cease making a direct offer 

for Shares in the Company pursuant to an annual prospectus, with a view to the 

principal source of new funds to the Company in future being subscriptions from 

discretionary clients of the Lending Adviser under the EPS. The Board’s attention has 

been drawn to an applicable exemption under the Financial Services & Markets Act 

https://www.provenlegacy.co.uk/literature/
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2000 from the requirement to publish a prospectus in such circumstances. This 

exemption applies where shares are issued to discretionary clients of a MiFID II 

authorised investment manager, which includes the Lending Adviser. Having regard to 

the expense, both in terms of costs and management time incurred in the preparation 

and approval of a prospectus, the Board has decided to follow the course of ceasing 

the direct offer. 

As the Company will cease to make offers of Shares to the public, the Board proposes, 

subject to shareholder approval, to re-register the Company as a private company.  

4.  RE-REGISTRATION AS A PRIVATE COMPANY 

The Board believes that the Company’s business will be better achieved as a private 

company, primarily due to the absence of the additional regulatory disclosure and 

administrative processes required of a public company. 

The Company will remain subject to the Act, which mandates shareholder approval for 

certain matters. The Company is currently subject to the Code and will remain subject 

to the City Code for the period of ten years from the date of publication of its last 

prospectus, that is until 17 September 2029.  

The Company will continue to prepare and send to Shareholders audited annual 

reports and accounts.  

Assuming the resolution to approve the re-registration is passed at the meeting, the 

Company intends to make an application to be re-registered as a private limited 

company under the Act by the name of Proven Legacy Limited.  

Under the Act, as part of the re-registration, the Company is required to make such 

changes to its articles of association as are required in connection with the Company 

becoming a private company limited by shares. Resolution 1 includes the adoption of 

the New Articles. The proposed New Articles are in substantially similar form to the 

Existing Articles and a blackline showing the changes to the Existing Articles is 

available for inspection on request to the Company. 

5. GENERAL MEETING 

You will find at the end of this document a notice convening a General Meeting of the 

Company, to be held at 39 Earlham Street, London, WC2H 9LTon 7 June 2021, at 

which the following Resolutions will be proposed:  

5.1 Resolution 1 (the Re-registration Resolution) 
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The Re-registration Resolution, , is a special resolution to approve the re-registration 

of the Company as a private company and to adopt the New Articles. 

The approval of 75 per cent of those Shareholders who vote in person or by proxy is 

required in order to pass Resolution 1. 

5.2 Resolution 2 (the Capital Reduction Resolution) 

The Capital Reduction Resolution, which is conditional on the passing of Resolution 1, 

is a special resolution to reduce the Company’s share premium account by £500,000 

from £3,417,468 to £2,917,468 in order to create distributable reserves in the 

Company. This will provide the Company with the ability to purchase its own shares (if 

required and in accordance with the Company’s articles of association) in a timely 

fashion by using distributable reserves. 

The approval of 75 per cent of those Shareholders who vote in person or by proxy is 

required in order to pass Resolution 2. 

6. ACTION TO BE TAKEN 

Given the current situation, shareholders are strongly encouraged to appoint the 

Chairman of the meeting as their proxy to exercise all or part of their rights to attend 

and vote on their behalf at the General Meeting. Completion and appointment of a 

Proxy will not preclude you from attending the General Meeting and voting in person 

should you wish to do so. However, capacity at the General Meeting will be limited in 

order to comply with Government guidance on social distancing. If you are planning on 

attending the General Meeting, could you please register your attendance by email to 

info@beringea.co.uk.   

We strongly recommend voting electronically at www.signalshares.com as your 

vote will automatically be counted. Paper proxies are available on request but 

given the current situation, there is a risk that your vote may not be counted if 

you send a paper proxy. 

If Shareholders have any questions or comments relating to the business of the 

meeting that they would like to ask the Board then they are asked to submit those 

questions in writing via email to info@beringea.co.uk no later than 5pm on Thursday 3 

June 2021. Answers to the themes in the questions received will be addressed on the 

website at www.provenlegacy.co.uk as soon as practicably possible after the 

conclusion of the meeting.  
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7. RECOMMENDATION 

The Directors, consider the Proposals to be fair and reasonable and in the best 

interests of Shareholders and of the Company as a whole.  

Accordingly, the Directors recommend that the Shareholders vote in favour of the 

Proposals. 

Yours sincerely 

 

 

James Perkins 

Independent Chairman  
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Part 2 - Definitions 

The following definitions apply throughout this document, unless the context otherwise 

requires. 

Act or Companies Act  Companies Act 2006 (as amended) 
 

Board or Directors  the directors of the Company 
 

Capital Reduction the capital reduction proposed to be voted on 
at the General Meeting, whereby the 
Company’s share premium account be 
reduced in order to create distributable 
reserves in the Company, as set out in the 
Capital Reduction Resolution 
 

Capital Reduction Resolution  Resolution 2 set out in the Notice of General 
Meeting  
 

City Code  the City Code on Takeovers and Mergers 
 

Company or ProVen Legacy plc  ProVen Legacy plc 
 

EPS  Proven Estate Planning Service 
 

Existing Articles  the articles of incorporation of the Company 
adopted on 15 September 2020  
 

General Meeting the general meeting of the Company 
convened for 7 June  2021 

Growth Shares  redeemable growth shares of 0.01p each in 
the capital of the Company 
 

Group  the Company and its subsidiaries from time to 
time 
 

Income Shares redeemable income shares of 0.01p each in 
the capital of the Company 

New Articles  the articles of association proposed to be 
adopted pursuant to Resolution 1 at the 
General Meeting 
 

Ordinary Shares  ordinary shares of £1 each in the capital of the 
Company 
 

Proposals  the proposals for the re-registration of the 
Company as a private company, the adoption 
of New Articles and  the Capital Reduction,  
 

Re-registration Resolution Resolution 1 set out in the Notice of General 
Meeting 
 

Resolution  a resolution set out in the Notice of General 
Meeting 
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Shareholders  holders of Shares 
 

Shares  Income Shares, Growth Shares and, when the 
context requires, Ordinary Shares 
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Part 3 - Notice of General Meeting 

ProVen Legacy plc 

(Registered in England and Wales with registered number 10024220) 

NOTICE IS HEREBY GIVEN that a general meeting of the above named Company will be 
held on 7 June  2021 at 2pm at  39 Earlham Street, London, WC2H 9LT for the purpose of 
considering and, if thought fit, passing the following resolutions which will be taken on a 
show of hands and proposed as special resolutions. 

All capitalised terms in this notice have the same meaning as defined in the circular 
published by the Company on 19 May  2021. 

SPECIAL RESOLUTION 

1. THAT: 

1.1. the re-registration of the Company as a private company be approved; and 

1.2. with effect from the Company’s re-registration as a private limited company, the 
draft articles of association produced to the meeting and, for the purposes of 
identification, initialled by the Chairman, be adopted as the articles of 
association of the Company in substitution for, and to the exclusion of, the 
existing articles of association. 

2. THAT, conditional on passing Resolution 1 above, the share premium account of 
the Company be reduced by £500,000 from £3,417,468 to £2,917,468 and the 
amount by which the share premium account is so reduced be credited to the 
distributable reserves of the Company.  

However, based on Government guidelines for social distancing in the United Kingdom 
THERE WILL BE LIMITED CAPACITY AT THE VENUE AND THEREFORE NOT ALL 
SHAREHOLDERS WILL BE PERMITTED TO ATTEND THE MEETING IN PERSON. The 
Company will ensure that the meeting is quorate and that the legal requirements are met. If 
you are planning on attending the General Meeting, please register your attendance by 
emailing info@beringea.co.uk. 
 
Given the current situation, shareholders are strongly encouraged to appoint the Chairman 
of the meeting as their proxy to exercise all or part of their rights to attend and vote on their 
behalf at the General Meeting.   
 
We strongly recommend voting electronically at www.signalshares.com as your vote 
will automatically be counted. Given the current situation, with many people working 
from home and delays in the postal system, there is a risk that your vote may not be 
counted if you send a paper proxy. 
 
If Shareholders have any questions or comments relating to the business of the meeting that 
they would like to ask the Board then they are asked to submit those questions in writing via 
email to info@beringea.co.uk no later than 5pm on Thursday 3 June 2021. Answers to the 
themes in the questions received will be addressed on the website at 
www.provenlegacy.co.uk as soon as practicably possible after the conclusion of the meeting.  

 

mailto:info@beringea.co.uk
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Note:  Words and phrases defined in the circular to Shareholders of the Company dated 19 
May 2021 shall have the same meaning in Resolution 1.  

Please see the notes set out on the following pages which contain important 
information about the General Meeting.  

 

BY ORDER OF THE BOARD 

Beringea LLP  Registered Office: 
Company Secretary 39 Earlham Street 
Dated: 19 May 2021 London  

 United Kingdom  
 WC2H 9LT 
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Notes to the Notice of General Meeting: 

1. In light of the Coronavirus ‘social distancing’ measures in England the Directors have 

weighed up the risk in requesting all Shareholders attend the General Meeting in 

person against the risk of potentially contracting or spreading the virus. In order to hold 

the meeting safely, capacity at the venue will be limited and the Director’s expect 

physical Shareholder attendance at the meeting will be limited to the minimum legally 

necessary to form a quorum. Any member of the Company entitled to vote at the 

meetings is also entitled to appoint one or more proxies to vote instead of that member. 

A member may appoint more than one proxy in relation to the General Meeting 

provided that each proxy is appointed to exercise the rights attached to a different 

share or shares held by that member. Subject to the Articles of Association of the 

Company, a proxy may demand, or join in demanding, a poll. A proxy need not be a 

member of the Company. A member entitled to vote at the General Meeting may 

appoint the Chairman or another person as his proxy although the Chairman will not 

speak for the member. However, shareholders are strongly encouraged to appoint the 

Chairman of the meeting as their proxy to exercise all or part of their rights to attend 

and vote on their behalf at the General Meeting as there is a risk that other persons  

(other than the directors of the Company) may be restricted form attending the meeting 

due to social distancing requirements. 

2. Voting on the resolutions will be conducted on a poll.  

3. Appointment of a Proxy Online 

You may submit your proxy electronically using the Share Portal service at 

www.signalshares.com. Shareholders can use this service to vote or appoint a proxy 

online. The same voting deadline of 48 hours (excluding non-working days) before the 

time of the meeting applies. Shareholders will need to use the unique personal 

identification Investor Code (“IVC”) printed on your share certificate. If you need help 

with voting online, please contact our Registrar, Link Group’s portal team on 0371 664 

0391. Calls are charged at the standard geographic rate and will vary by provider. 

Calls outside the United Kingdom will be charged at the applicable international rate. 

Lines are open between 09:00 – 17:30, Monday to Friday excluding public holidays. 

4. Appointment of Proxy Using Hard Copy Proxy Form 

A hard copy form of proxy has not been sent to you but you can request one directly 

from the registrars, Link Group’s general helpline team on Tel: 0371 664 0300. Calls 
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are charged at the standard geographic rate and will vary by provider. Calls outside 

the United Kingdom will be charged at the applicable international rate. Lines are open 

between 09:00 – 17:30, Monday to Friday excluding public holidays in England and 

Wales or via email at shareholderenquiries@linkgroup.co.uk or via postal address at 

Link Group, 10th floor, Central Square, 29 Wellington Street, Leeds LS1 4DL. In the 

case of a member which is a company, the proxy form must be executed under its 

common seal or signed on its behalf by an officer of the company or an attorney for the 

company. Any power of attorney or any other authority under which the proxy form is 

signed (or a duly certified copy of such power or authority) must be included with the 

proxy form. For the purposes of determining the time for delivery of proxies, no 

account has been taken of any part of a day that is not a working day. 

5. To be valid, a form of proxy and the power of attorney or other written authority, if any, 

under which it is signed or an office or notarially certified copy or a copy certified in 

accordance with the Powers of Attorney Act 1971 of such power and written authority, 

must be delivered to our registrar, Link  Group, 10th floor, Central Square, 29 

Wellington Street, Leeds LS1 4DL or submitted electronically, not less than 48 hours 

(excluding weekends and public holidays) before the time appointed for holding the 

General Meeting or adjourned meeting at which the person named in the form of proxy 

proposes to vote. 

6. In order to revoke a proxy instruction a member will need to inform the Company using 

the following method: 

6.1 by sending a signed hard copy notice clearly stating the intention to revoke the 

proxy appointment to Link Group, 10th floor, Central Square, 29 Wellington 

Street, Leeds LS1 4DL.  In the case of a member which is a company, the 

revocation notice must be executed under its common seal or signed on its 

behalf by an officer of the company or an attorney for the company. Any power of 

attorney or any other authority under which the revocation notice is signed (or a 

duly certified copy of such power or authority) must be included with the 

revocation notice. 

The revocation notice must be received by ProVen Legacy plc, c/o  Link Group before 

the General Meeting or the holding of a poll subsequently thereto. If a member 

attempts to revoke his or her proxy appointment but the revocation is received after the 

time specified then the proxy appointment will remain valid. 
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7. A copy of the proposed new articles of association of the Company, together with a 

copy of the existing articles of association of the Company marked to show the 

changes being proposed, is available on the Company’s website. 

8. Pursuant to the Articles of Association of the Company, the Company has specified 

that only those holders of the Company’s shares registered on the Register of 

Members of the Company as at close of business on 3 June 2021 or, in the event that 

the General Meeting is adjourned, on the Register of Members 48 hours before the 

time of any adjourned meeting, shall be entitled to vote at the said General Meeting in 

respect of such shares registered in their name at the relevant time. Changes to 

entries on the Register of Members after close of business on 3 June 2021 or, in the 

event that the General Meeting is adjourned, on the Register of Members less than 48 

hours before the time of any adjourned meeting, shall be disregarded in determining 

the right of any person to vote at the General Meeting. 

9. As at 5pm on 18 May 2021, the Company’s issued share capital comprised 3,148,572 

Redeemable Growth Shares, 218,990 Redeemable Income Shares and 2 Ordinary 

Shares. The total number of voting rights in the Company were 3,367,564. Information 

on the number of shares and voting rights can be found at www.provenlegacy.co.uk. 

10. A corporation which is a member can appoint one or more corporate representatives 

who may exercise, on its behalf, all its powers as a member. A member has the right 

to ask questions in accordance with the Companies Act 2006. 

11. A vote withheld is not a vote in law, which means that the vote will not be counted in 

the calculation of votes for or against the resolution. If no voting indication is given, the 

proxy will vote or abstain from voting at his or her discretion. The proxy will vote (or 

abstain from voting) as he or she thinks fit in relation to any other matter which is put 

before the General Meeting. 

12. Members who have general queries about the General Meeting should write to the 

Chairman at the registered office set out above or email info@beringea.co.uk. 

13. Members may not use any electronic address provided either in this notice of General 

Meeting or any related documents (including the Chairman's letter and Form of Proxy), 

to communicate with the Company for any purposes other than those expressly stated. 

14. In the case of joint shareholders, a vote tendered by the senior holder shall be 

accepted to the exclusion of all other joint holders. Seniority is determined by the order 

http://www.provenlegacy.co.uk/
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in which the names of the joint holders appear in the Company’s register of members 

in respect of the joint holding (the first-named being the most senior). 

15. The quorum for the meeting is two shareholders present either in person or by proxy,. 

The majority required for the passing of the resolutions is a simple majority of the total 

number of votes cast on that resolution. Shareholders are entitled to ask questions in 

relation to the business of the meeting. 

16. To allow effective constitution of the meeting, if it is apparent to the Chairman that no 

shareholders will be present in person or by proxy, other than by proxy in the 

Chairman's favour, then the Chairman may appoint a substitute to act as proxy in his 

stead for any shareholder, provided that such substitute proxy shall vote on the same 

basis as the Chairman. 

 


