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Important notice
If you are in any doubt about the content of this 
document (“Memorandum”) for Northern Venture 
Trust PLC, Northern 2 VCT PLC and Northern 3 VCT 
PLC (the “Companies”) and/or any action that you 
should take, you should seek advice immediately from 
an independent financial adviser authorised under 
the Financial Services and Markets Act 2000 (FSMA) 
who specialises in advising on opportunities of this 
type.

This Memorandum constitutes a financial promotion 
pursuant to Section 21 of the FSMA and is issued by 
Downing LLP (“Downing”), Ergon House, Horseferry 
Road, London SW1P 2AL which is authorised and 
regulated by the Financial Conduct Authority in the 
United Kingdom.

This Memorandum is provided as an introduction 
to the Offers set out in the Companies’ Prospectus 
dated 21 September 2017 (“Prospectus”). No reliance 
should be placed on this Memorandum – investors 
are recommended to read the Prospectus before 
making any decision to invest.

No person has been authorised to give any 
information, or to make any representation, 
concerning the Offers other than the information 
contained in this Memorandum, the Companies’ 
Prospectus and the Application Form and, if given or 
made, such information or representation must not 
be relied upon.

If you have any questions, please call the NVM investor helpline on 0191 244 6000.

For UK investors only.

Information correct as at 21 September 2017.

We would like to take the opportunity to remind you that VCT investments are high risk and an investment will 
not be appropriate for all recipients of this Memorandum. It is important you know about the risks involved 
with investing, as set out on page 2 of this document and within the Prospectus.

Please also remember that the value of an investment may go down as well as up, you may not get back the 
full amount invested, and tax rules and regulations are subject to change.

This Memorandum does not constitute a direct 
offer to sell or a solicitation of an offer to purchase 
securities and in particular does not constitute an 
offering in any state, country or other jurisdiction 
where, or to any person or entity to whom, an offer 
or sale would be prohibited.

NVM Private Equity LLP (“NVM”)and Downing have 
taken all reasonable care to ensure that the facts 
stated in this Memorandum are true and accurate 
in all material respects and that there are no other 
material facts whose omission would make any 
statement of fact or opinion in this Memorandum 
misleading. Nothing in this Memorandum constitutes 
investment, tax, legal or other advice by NVM or 
Downing.

All statements of opinion or belief contained in 
this Memorandum and all views expressed and 
statements made regarding future events represent 
NVM’s own assessment and interpretation of 
information available to it as at the date of this 
Memorandum.

No representation is made or assurances given that 
such statements or views are correct or that the 
objectives of the Offers will be achieved. Investors 
must determine for themselves what reliance (if 
any) they should place on such statements, views or 
forecasts, and no responsibility is accepted by NVM 
in respect thereof. All information contained in this 
Memorandum has been sourced by NVM unless 
otherwise stated.
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Welcome

This is an opportunity for investors seeking a high tax-
free return in the medium to long term with the benefit 
of attractive VCT tax reliefs.

The Companies are seeking to raise 
up to £60 million, with £20 million 
available for subscription in each VCT: 
Northern Venture Trust, Northern 2 
VCT and Northern 3 VCT. 

This new offering will build on NVM’s 
22-year track record of managing 
VCTs and its strong investment 
pipeline, while providing scale-up 
funding and follow-on investment for 
smaller UK businesses with growth 
potential.

The Offers have been designed for 
investors seeking a high long-term 
tax-free return through a combination 
of capital growth and dividend yield, 
with the added benefit of VCT tax 
reliefs.

This Memorandum aims to give you 
an overview of the Companies and 
NVM and of our investment strategy. 
We’ll briefly explore examples of the 
investments, dividend returns and key 
benefits of the Offers. This document 
also contains important information 
on the charges and key risks.

Key features
Offer size:  
£20 million in each of Northern Venture Trust, Northern 2 VCT 
and Northern 3 VCT

Minimum investment:  
£6,000 in total (minimum £2,000 in any one company)

Maximum investment: 
£200,000

Share buy-back policy: 
5% discount to most recently announced net asset value (NAV) 
(subject to liquidity and regulations)

Dividend policy: 
In recent years, Northern Venture Trust has paid a base annual 
dividend of 6p, and Northern 2 VCT and Northern 3 VCT have 
each paid a base annual dividend of 5.5p. Future dividend 
payments may be subject to fluctuations and are dependent 
on the Companies having sufficient income and profitable 
realisations of investments.

More detailed information can be found in the Prospectus which 
is available at www.nvm.co.uk and, if you need anything else, 
please call the NVM helpline on 0191 244 6000.



Northern VCTs - Information Memorandum2

The risks of investing

Although it is normal for equity investments to carry 
risk, it is important you know what the risks are so you 
can make an informed decision. Please note that VCT 
investments are high risk.

The key risks associated with an 
investment into the Offers are 
listed below – please refer to the 
Prospectus for a full list of risks.

Capital is at risk 
The value of the shares and 
income derived from them can 
fluctuate. There is no guarantee 
investors will get back the amount 
invested.

Investments are long term 
and high risk
Investors should be prepared to 
hold their shares for a minimum of 
five years. Qualifying investments 
made by the Companies will be 
in businesses which have a higher 
risk profile than larger “blue chip” 
companies and are not readily 
realisable.

Tax reliefs are not 
guaranteed
The tax rules, or their 
interpretation, in relation to an 
investment in the Companies and/
or the rates of tax may change 
during the life of the Companies. 
Changes may apply retrospectively, 
which could affect tax reliefs 
obtained by shareholders and the 
VCT status of the Companies. If 
an investor disposes of his or her 
shares within five years of issue, he 
or she will be subject to clawback 
by HMRC of any income tax reliefs 
originally claimed.

Maintaining VCT status is 
not guaranteed
There can be no guarantee that 
the Companies will retain their 
status as VCTs. The loss of this 
status could lead to adverse 
tax consequences for investors, 
including a requirement to repay 
the 30% initial income tax relief.

Shares may be difficult to 
sell
Although the Companies’ shares 
are traded on the London Stock 
Exchange, there may not be a 
liquid market in the shares and 
investors may find it difficult to 
sell them. In addition, the price at 
which shares are traded may not 
reflect their underlying net asset 
value.

You cannot rely on past 
performance
There can be no assurances that 
the Companies will meet their 
objectives or identify suitable 
investment opportunities. The past 
performance of the Companies 
and other funds managed or 
advised by NVM is not a guide to 
future performance, in particular 
because the investment policy 
since 2015 is to invest in earlier-
stage companies with high growth 
potential.

There are investment 
restrictions
The Companies’ ability to obtain 
maximum value from their 
investments may be limited by the 
VCT rules. Changes in the VCT rules 
may be applied retrospectively and 
may reduce the level of returns 
for investors. A number of new 
investment restrictions came 
into force in 2015, which focus 
investment on funding growth and 
development in companies that 
have been trading for seven years 
or less in a VCT-qualifying trade. 
In addition, the maximum lifetime 
amount a company can receive 
from VCTs has been restricted 
to £12 million (£20 million for a 
knowledge-intensive company).

There are market risks
The investments the Companies 
will make in AIM-quoted or listed 
investments will be subject to 
normal market fluctuations and 
other risks inherent in investing in 
securities.

Dividends may be subject 
to fluctuations
The VCTs are investing in young 
businesses requiring growth and 
development capital, largely in 
equity shares. Future returns will 
therefore be more dependent on 
outright exits and future dividends 
may be subject to fluctuations.
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Our investment approach

Founded in 1988, NVM is one of the longest-established 
venture capital managers focused on investing in small 
and medium sized enterprises (SMEs).

Since 1995, the VCTs managed by NVM have invested £287 million in 139 unquoted companies, ranging from 
start-ups and growth capital deals to management buy-outs. 

In November 2015 the VCT legislation was changed to focus on providing development capital for younger, 
growing companies. At NVM, we have adapted quickly to the new VCT rules, adding new people to our team 
and completing 11 new VCT-qualifying investments and two follow-on investments since the change in rules. 

Over the coming years, the intention is to build a diversified portfolio of companies to provide high tax-free 
returns through a combination of capital growth and investment income. 

yy Strategy: investing primarily 
in smaller, unquoted UK 
businesses that meet our key 
criteria of good value, growth 
potential, strong management 
and the ability to generate 
cash in the medium to long 
term. We will focus on early 
stage and development capital 
opportunities and expect to 
hold each investment for a 
period of three to ten years.

yy Diversification: seeking 
opportunities in a broad range 
of VCT-qualifying sectors, 
including manufacturing, 
services, healthcare, 
technology-enabled businesses 
and technology. The portfolio 
will consist of companies at 
different stages of maturity and 
profitability. 

We look to invest in companies 
which meet our key criteria of  

growth potential, strong 
management and the  

ability to generate cash in the  
medium to long term.
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The investment opportunity
NVM is an experienced investor in smaller growth 
companies and will deploy the funds raised under the 
offers in a diverse portfolio of VCT qualifying holdings.

22-year successful track 
record and scale
Over the last 22 years almost  
£380 million has been invested 
in over 220 companies, providing 
a total return since inception 
of between 178p and 230p per 
share in the three VCTs. The three 
Northern VCTs have combined 
net assets of £224 million and 
a portfolio of 34 unquoted 
companies.

Depth of patient capital 
experience
The NVM team has a track record 
of identifying opportunities to 
support the growth of young 
companies over long investment 
periods, providing professional 
guidance and achieving profitable 
realisations.

A legacy portfolio to 
support dividends
As at 30 June 2017, the 
three Northern VCTs held 34 
unquoted companies with an 
aggregate carrying value of £130 
million. There are 11 qualifying 
investments under the new rules 
valued at £27 million. There are 
24 unquoted investments made 
prior to 2015, predominantly in 
management buy-outs, currently 
valued at £103 million. The 
structure of the pre-November 
2015 investments supports 
dividends and interest income, as 
well as the potential for capital 
gain on disposal. 

Strong pipeline of 
attractive opportunities
The Northern VCTs have a growing 
pipeline of opportunities. With 
access to additional capital, we 
are confident that we can identify 
attractive high-growth companies 
and support them through to 
realisation. 

The UK has become an excellent 
environment in which to develop 
and scale high-growth companies. 
It is widely recognised that the 
UK has world leading research, 
manufacturing and economic 
conditions for entrepreneurs to 
commercialise their ideas. 

Commitment from the 
NVM team and VCT 
Directors
The NVM team and Directors 
of the Companies hold over 5.5 
million shares and have committed 
over £900,000 to the new Offers.

Independent VCT Boards
Our VCT directors have extensive 
experience in private equity and 
corporate finance, enabling them 
to both provide robust corporate 
governance and act as sounding 
boards.
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Track record

*Excluding dividends declared but not yet paid at the balance sheet date.

Year ended 30/09/2016 30/09/2015 30/09/2014

Dividends per Share 13.0p 12.0p 6.0p

Cumulative dividends per Share paid since inception* 148.5p 135.5p 123.5p

NAV per Share 80.0p 83.0p 87.8p

Total Return per Share 228.5p 218.5p 211.3p

Northern Venture Trust (launched in 1995)

Year ended 31/03/2017 31/03/2016 31/03/2015

Dividends per Share 10.5p 10.5p 15.5p

Cumulative dividends per Share paid since inception* 101.4p 90.9p 75.4p

NAV per Share 76.6p 77.9p 85.4p

Total Return per Share 178.0p 168.8p 160.8p

Northern 2 VCT (launched in 1999)

Year ended 31/03/2017 31/03/2016 31/03/2015

Dividends per Share 10.5p 10.5p 15.5p

Cumulative dividends per Share paid since inception* 75.4p 64.9p 49.4p

NAV per Share 106.2p 102.2p 107.2p

Total Return per Share 181.6p 167.1p 156.6p

Northern 3 VCT (launched in 2001)

Past performance is not a reliable indicator of future performance.
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Company Activity Valuation  
£000**

% of net assets                 
by value

Entertainment Magpie 
Group

Re-commerce website for pre-owned 
entertainment media and electronic 
items

12,639 5.6%

No.1 Lounges Operator of airport lounges and 
related services 11,485 5.1%

Buoyant Upholstery Manufacturer of upholstered furniture 8,722 3.9%

MSQ Partners Group Marketing and communications 
agency group 8,181 3.7%

Lineup Systems* Multi-channel advertising and media 
software 7,404 3.3%

Agilitas IT Holdings Provider of outsourced IT inventory 
management services 5,657 2.5%

Wear Inns Owner of managed public houses 5,556 2.5%

It’s All Good* Manufacturer of premium savoury 
snack products 5,075 2.3%

CloserStill Group Promoter of international business-to-
business events 4,950 2.2%

Biological Preparations 
Group

Developer and supplier of products 
based on microbial, antimicrobial, 
plant extract and enzyme technology

4,775 2.1%

Top 10 investments

*pre-2015 investments that nevertheless qualify under the 2015 rules. 
**as at 30 June 2017.

Total venture capital portfolio breakdown as at 31 March 2017

Consumer Computer/electronics Business services

Other Industrial/manufacturing Heathcare/biotechnology

32.5% Consumer 

26.3% Computer/electronics

23.0% Business services

8.2%   Other

6.0%   Industrial/manufacturing

4.0%   Healthcare/biotechnology
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Recent exits

Since 1 April 2016 the 
Northern VCTs have 
exited  five portfolio 
companies, generating 
total sale proceeds of  
£31 million. 

Silverwing 

Silverwing manufactures 
non-destructive testing (NDT) 
equipment for use within the oil, 
gas and petrochemical industries. 
NVM led a £6 million funding 
round in August 2012, in which 
the Northern VCTs invested £4.4 
million. The company was acquired 
by the Canadian group Eddyfi in 
May 2016, with the Northern VCTs 
receiving sale proceeds of £7.7 
million and a 2.0x money return 
over four years.

Arleigh Group

Arleigh Group distributes products 
and accessories to the caravan, 
holiday home, motor-home 
and inland marine markets. The 
Northern VCTs invested £1.0 million 
in Arleigh in October 2004 as part 
of a £1.3 million funding round led 
by NVM, and a further £1.2 million 
in 2010. The company was acquired 
by Euro Car Parts in July 2016, when 
the Northern VCTs received sale 
proceeds of £4.1 million in addition 
to earlier loan stock repayments 
of £2.1 million and a 4.0x money 
return over twelve years.

Cawood Scientific

Cawood Scientific is the UK's 
largest independent provider 
of analytical laboratory testing 
services for land-based industries. 
The Northern VCTs invested £2.9 
million in Cawood in December 
2010 as part of a £4.2 million 
funding round led by NVM. The 
company was sold in March 2017 
in a secondary buy-out transaction 
led by Inflexion Private Equity. The 
Northern VCTs received proceeds 
of £7.9 million on exit.

Optilan Group

Optilan Group is a 
telecommunications systems 
integrator. The Northern VCTs 
invested £3.0 million in March 
2008 as part of a £5.2 million 
funding round led by NVM. The 
company was sold in April 2017 in 
a secondary buy-out transaction 
led by Blue Water Energy, the 
Northern VCTs receiving proceeds 
of £7.1 million on exit, with the 
possibility of additional payments 
based on future performance and a 
3.1x money return over nine years.

Gear4music

Gear4music (Holdings) came to 
the AIM market in June 2015, 
raising £10 million through a 
placing of new shares to finance 
its growth strategy. The Northern 
VCTs invested a total of £0.5 million 
in the placing. The holding was 
sold in tranches between October 
2016 and May 2017 in response to 
strong market demand, producing 
total proceeds of £1.8 million and a 
3.6x money return over two years.



Northern VCTs - Information Memorandum8

Taking a closer look at some 
investments we have made
Set out below are details of some recent investments 
made by the Companies that demonstrate the type of 
investments we will be seeking to make using the funds 
raised in these Offers.

Sector: Compliance software 
NVM investment: £1.5 million

Contego Fraud Solutions 
provides an automated 
compliance solution across a 
wide range of industries, helping 
organisations to gain a full 
understanding of their clients, 
by onboarding customers and 
employees.

Sector: Digital education services 
NVM investment: £3.0 million

Education is being transformed 
by digital technology and 
Knowledgemotion is the creator of 
boclips – a video platform designed 
specifically for the education 
sector. 

Sector: IT-based customer services 
NVM investment: £3.0 million

Intelling is a communications 
business which provides customer 
services support for companies 
such as Telefonica and Missguided.

Sector: Social media 
NVM investment: £2.0 million

Channel Mum is an online multi-
channel video blog community 
network for parents, founded by 
Siobhan Freegard OBE, the creator 
of Netmums.

Sector: E-commerce (automotive) 
NVM investment: £2.5 million

Rockar has pioneered an 
innovative method of retailing 
motor vehicles, based on a 
sophisticated website and 
customer-friendly retail outlets.

Sector: Parcel logistics software 
NVM investment: £2.5 million

Sorted (formerly MPD Group) is 
the developer of SortedPRO,  an 
innovative and effective delivery 
management platform which 
enables retailers to rapidly 
increase the number of delivery 
options they offer to their 
customers.
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It’s All Good
It’s All Good was launched as a start-up in 2012. 
The company is an innovative manufacturer of 
high-quality snacks with a focus on tortilla chips. 

The Northern VCTs invested £3.5 million of 
development capital in It’s All Good in February 
2014. Since investment, the company has 
grown to approximately 200 employees and its 
own-branded product is now stocked in major 
supermarkets around the country. 

The company has launched its own premium 
brand tortilla chip, Manomasa, which is now 
available in Waitrose, Sainsbury’s and Tesco 
as well as many independent stores such 
as Fortnum & Mason and Fenwicks. The 
company has also recently further expanded 
its manufacturing capacity and intends to make 
Manomasa a household name in snack food.

Lineup Systems
Lineup Systems provides booking and customer 
relationship software, primarily to help newspapers 
in selling and placing advertisements. The 
company was launched as a start-up in 2010. The 
management team had previously been employed 
by MISA, the owners of the Metro free newspaper.  

In 2011, the Northern VCTs invested £3 million to 
support the company’s development. Since then, 
Lineup has grown rapidly and has shifted its focus 
from hitting technical milestones to developing 
its sales pipeline. With an impressive client base, 
including Telegraph Media Group, News Corp 
Australia and Time Inc., and a sophisticated 
SaaS product that is now deployed globally, this 
investment demonstrates the virtues of patience. 

Growth capital 
case studies
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Dividend returns and  
share buyback policy
Dividend policy  
Investors will be eligible for the next dividend payments announced after their Shares have been allotted, 
which are expected to be paid in December 2017 in respect of Northern Venture Trust and January 2018 in 
respect of Northern 2 VCT and Northern 3 VCT. The Companies all intend to pay dividends bi-annually, usually 
in June and December in respect of Northern Venture Trust and January and July in respect of Northern 2 VCT 
and Northern 3 VCT.

Set out below is a table illustrating the current income yields to Investors assuming the most recent annual 
base dividends are paid.

Illustrative yield per Offer Share (after 30% income tax relief)

Company Illustrative Offer 
Price after 30% 

tax relief

Historic 
annual 

dividend

Tax-free 
yield

Gross equivalent yield

Higher-rate  
tax payer

Additional rate 
taxpayer

Northern Venture Trust 50.5p 6.0p 11.9% p.a. 17.6% p.a. 19.2% p.a.

Northern 2 VCT 48.5p 5.5p 11.3% p.a. 16.7% p.a. 18.3% p.a.

Northern 3 VCT 69.7p 5.5p 7.9% p.a. 11.7% p.a. 12.8% p.a.

Changes in the VCT legislation with effect from November 2015 mean that in future the Companies will be 
required to invest mainly in relatively young businesses which need funding for growth and development. 
Typically this funding will consist largely of equity rather than income-yielding debt instruments, which will 
make future returns to the Companies more dependent on the timing of outright exits. As a result, future 
dividend payments by the Companies may be subject to fluctuation. 

Dividend Investment Schemes
The Companies have established Dividend Investment Schemes under which shareholders are given the 
opportunity to reinvest dividend payments by way of subscription for new shares, with the benefit of the tax 
reliefs currently available to VCT subscribers. 

Share buyback policy
We understand that, from time to time, investors may wish to sell some of their shares to assist with personal 
and financial estate planning.

The Companies wish to ensure that there is liquidity in their Shares and, therefore, each Company intends to 
continue pursuing an active discount management policy. Each Company aims to buy back shares, currently 
at a discount of 5% to the latest published NAV, subject to VCT regulations, shareholder approval, market 
conditions at the time and the relevant Company having both cash resources and distributable reserves 
available for the purpose.

Past performance is not a reliable indicator of future performance.
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Attractive tax benefits

yy Income tax relief at 30% of the 
amount subscribed

This is conditional upon you 
holding your VCT shares for at 
least five years and not having 
sold any shares in the Company six 
months either side of the issue of 
the new shares. Relief is restricted 
to the amount which reduces your 
income tax liability to nil.

yy Tax-free dividends and capital 
distributions

Dividends and capital distributions 
from a VCT are tax-free.

yy Capital gains tax exemption 
on any gains arising on the 
disposal of VCT shares.

In the above example, the effect of any adviser charges have been ignored. You should note that because 
you are required to hold the shares for at least five years in order to retain income tax relief on your 
investment, this initial uplift cannot be immediately realised.

This is only a very brief summary of the UK tax position for investors in VCTs, based on the Companies’ 
and NVM’s understanding of current law and practice. Further details are set out in the Prospectus. 
Investors are recommended to consult their own appropriate professional advisers before investing 
and remember that the availability of tax reliefs is subject to personal circumstances and relies on the 
Company maintaining its VCT qualifying status. Please refer to the HM Revenue & Customs website for 
further guidance on VCT tax reliefs.

Listed below are the main tax reliefs available under 
the offer on a maximum investment of £200,000 per 
individual per tax year.

Your gross investment: £10,000

30% income tax relief: £(3,000)

Your net investment: £7,000

Assumed issue costs of 
2.0%: £(200)

Initial value of holding: £9,800

Initial uplift on the net 
investment (£): +£2,800

Initial uplift on the net 
investment (%): +40%

To help you understand the benefits of investing in a VCT, here 
is an example which shows the effect of the initial 30% income 
tax relief (based on a notional investment of £10,000):
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Key members of our  
VCT investment team
NVM has 30 years’ experience of making later and early stage 
investments in SMEs. We have a long established presence in the 
regions with offices in Manchester, Newcastle upon Tyne and 
Reading. Since 1988 NVM has steadily built an investment team 
which has been making both venture capital and private equity 
investments predominantly for VCTs, but also for private equity 
funds and will continue to seek to make a mix of early stage 
investments and later stage investments for the VCTs.

Charles Winward, Investment Director
Charles joined NVM in 2016, having over 12 years’ experience in 
venture investing having been a director of IP Group, where he ran the 
fund management subsidiary. Whilst at IP Group, he was intensively 
involved from the earliest stages as investor and director with a number 
of companies that scaled up successfully, including Tracsis, Xeros 
Technology and Retroscreen. Charles holds an engineering degree as well 
as an MBA from the University of California at Berkeley, and is also a CFA 
Charterholder. He is a director of Volo Commerce and Contego Fraud 
Solutions.

Martin Green, Managing Partner
Martin qualified as a chartered accountant before joining 3i in 
Birmingham. He became a director responsible for 3i’s investment 
activity across the Midlands before leaving in 2001 to join Montagu 
Capital as a founding director. He joined NVM in 2004 and became 
managing director in 2008. He has over 20 years’ experience in private 
equity and is NVM’s chief investment officer. He is a director of No. 1 
Lounges.

Tim Levett, Chairman
Tim co-founded NVM in 1988 and was chief investment officer until 
2008. During this period NVM built a mixed portfolio including early 
stage investments such as DxS and Alaric Systems. After 20 years leading 
the investment team he became chairman of NVM in 2008, taking 
responsibility for corporate strategy and investor relations. Since 2015 
he has led the VCT investment team’s re-focus on early stage investment. 
He is a non-executive director of Northern Venture Trust and Northern 
3 VCT and a member of The Association of Investment Companies’ VCT 
Forum. He is a director of Intuitive, Channel Mum and Gentronix.
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Victoria Howarth, Investment Associate
Victoria joined NVM as an investment associate in 2017 from IBM 
Global Business Services where she worked for over five years as a 
senior business & technology consultant, undertaking a wide range of 
technology consultancy programmes with FTSE 250 clients. She also 
completed placements in the NHS after gaining a degree in Information 
Systems from Newcastle University. Her IT project experience is valuable 
in identifying and helping our IT investee companies.

Liam May, Investment Manager
Liam joined NVM in 2014 from Altium Capital where he worked for two 
years as a corporate finance associate, with responsibility for advising 
clients on deal structuring, execution and negotiation strategy. Previously, 
he spent four years in Ernst & Young’s corporate finance department 
where he qualified as a chartered accountant. He is responsible for 
making VCT investments in the North of England. He is a director of 
Rockar and Love Saving Group.

Charlie Pidgeon, Investment Manager
Charlie qualified as a chartered accountant with 
PricewaterhouseCoopers, where he was involved in M&A advisory work 
across a variety of business sectors. He joined NVM in 2012, based in 
the Reading office, and is responsible for making VCT investments in the 
Southern region. He is a director of Lending Works.

Jason Warren, Investment Associate
Jason joined NVM in 2017 as an investment associate. He studied 
Mathematics and Computer Science at the University of Oxford, where 
he obtained a Masters degree. He became a software engineer with 
Morgan Stanley, before joining a systematic hedge fund as a quantitative 
developer, where he was responsible for the trade generation systems 
and working with the research team on automated trading algorithms. 
His deep software skills are valuable in assessing IT sectors and 
developments and in making informed investment decisions.

NVM is committed to expanding the team of 
experienced early stage investors and specialists with 
scale-up expertise, to add value in deal origination and 
help our investee companies grow profitably.
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Charges

Offer costs
Downing will receive from the Companies a Promoter’s fee, at the rate of 2% of the gross proceeds of the 
Offers in the case of subscriptions received direct or via a financial adviser and 4% in the case of subscriptions 
received via an execution-only platform or broker. Downing has undertaken to pay out of its Promoter’s fee 
all the costs associated with the Offers, including initial commissions payable to execution-only brokers. 
Subsequent to the Offers, execution-only brokers will usually be paid an annual trail commission of 0.4% of 
their clients’ gross subscriptions for a period of five years, of which the Companies will pay 0.2% and NVM will 
pay 0.2%. 

Annual running costs
Basic management fee:  NVM receives a basic annual management fee from the Companies at the rate of 
2.06% of net assets, calculated half-yearly on 31 March and 30 September. The basic management fee payable 
in respect of the proceeds of the Offers will be reduced to 1.0% for the period from the date(s) of allotment to 
30 September 2018.

Accounting and secretarial fee:  NVM provides accounting, administrative and secretarial services to the 
Companies for an annual fee which is adjusted annually by reference to the movement in the RPI. The fees 
payable for the Companies’ current financial years are £68,500 by Northern Venture Trust, £56,200 by Northern 
2 VCT and £53,000 by Northern 3 VCT.

Performance-related management fee: NVM is entitled to receive an annual performance-related 
management fee from each of the Companies, equivalent to a specified percentage of the amount by which 
the total return for each financial year exceeds a pre-determined performance hurdle. The performance-
related fees are capped at 2.25% of average net assets. 

The total annual running costs of the Companies, including the basic management fee and the accounting and 
secretarial fee but excluding the performance-related management fee, are capped at 2.9% of average net 
assets with any excess being borne by NVM.

Fees payable by investee companies

NVM is entitled to receive fees from investee companies for the arrangement of investments (typically 3% 
of the amount invested) and for the provision of non-executive directors and other advisory services.  Due 
diligence and other costs incurred in relation to investment proposals which for whatever reason do not 
proceed to completion are borne by NVM.

For further information please refer to the Prospectus.

The summary below sets out the initial and ongoing 
costs relating to a subscription for VCT shares under 
the Offers.
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Additional information

Boards of directors
Northern Venture Trust:

yy Simon Constantine (Chairman)

yy Nigel Beer

yy Richard Green

yy Tim Levett

yy David Mayes

yy Hugh Younger

Northern 2 VCT:

yy David Gravells (Chairman)

yy Alastair Conn

yy Simon Devonshire

yy Cecilia McAnulty

yy Frank Neale

Northern 3 VCT:

yy James Ferguson

yy Chris Fleetwood

yy Tim Levett

yy John Waddell

Price of the Offers
The Offer price is calculated based 
on the latest NAV adjusted to 
reflect the promoter’s fee and, if 
applicable, any adviser charges, or 
waived commission.

Closing date
3.00pm on 5 April 2018  (unless 
fully subscribed earlier)

Dividend payment dates
Northern Venture Trust: 

yy June and December 

Northern 2 VCT and Northern 3 
VCT: 

yy January and July 

Financial reporting
Northern Venture Trust:

yy Annual results to 30 September 
announced in November

yy Half yearly results to 31 March 
announced in May

Northern 2 VCT and             
Northern 3 VCT:

yy Annual results to 31 March 
announced in May

yy Half yearly results to                       
30 September announced in 
November

Shareholder priority
We expect there will be strong 
market demand for shares in the 
Companies in response to the 
Offers.  In recognition of the loyalty 
of our existing shareholders, many 
of whom have supported the 
Northern VCTs for over 20 years, 
applications from each VCT’s 
shareholders (or their spouse or 
civil partner) will have priority, on 
a first come first served basis, in 
that VCT for a period of 21 days 
from the date of publication of the 
Prospectus. Thereafter, each VCT 
(if not already fully subscribed) 
will satisfy applications already 
received from shareholders in 
the other Northern VCTs (or their 
spouse or civil partner) during the 
21 day period prior to accepting 
applications from any other 
Investors.

Co-investment 
The NVM investment executives 
are required to participate in every 
investment made by the VCTs on 
the basis of the co-investment 
scheme having 5% of the VCTs’ 
investment in ordinary shares 
ranking behind preferred shares or 
loans, provided that at least 70% of 
the VCTs’ investment ranks ahead 
of the ordinary shares.



Northern VCTs - Information Memorandum 17

What to do next

How to apply:

yy Completed application forms, 
accompanied by cheques or 
banker’s drafts in accordance 
with the specified procedure, 
should be sent to NVM’s 
Newcastle upon Tyne office as 
soon as possible.  Payment by 
bank transfer or other electronic 
means will not be accepted.   

yy Applications will be dealt with 
on a strict first come first served 
basis.

yy You may apply for shares in 
one, two or all three of the 
Companies.  The application 
form contains boxes for you to 
indicate how you would like 
your application to be dealt with 
in the event that one or more of 
the Offers you have applied for 
has already closed – you have 
the option of either having your 
application reallocated to any 
Offers remaining open or having 
your payment returned.

yy Although applications for 
all three Companies may be 
made on the same application 
form, your application for each 
Company will be dealt with 
separately in accordance with 
the priority arrangements set 
out below.

yy The Offers are open for the 
2017/18 tax year only and will 
close no later than 5 April 2018, 
or earlier if fully subscribed.

Before applying, please read the application form and the 
accompanying notes carefully. The full Prospectus relating  
to the Offers can be found on the NVM website  
(www.nvm.co.uk). If you need any further information, 
please call NVM’s investor helpline on 0191 244 6000 (please 
note that NVM cannot provide investment or tax advice).

Existing shareholder 
priority
In order to protect the interests 
of existing shareholders, each 
Company will for 21 days from 
the launch of the Offers (ie until 
13 October 2017) give priority 
to applications from its existing 
shareholders (or their spouse or 
civil partner) who were on the 
register of members as at the 
close of business on 25 July 2017.
On 13 October 2017 each 
Company will (subject to its Offer 
not being fully subscribed) satisfy 
applications already received 
from shareholders in the other 
Northern VCTs.  Thereafter all 
applications will have equal 
priority but will continue to be 
dealt with on a strict first come 
first served basis.
Existing shareholders in the 
Companies should be aware that 
in the event of high demand 
during the 21 day priority period, 
applications for shares in the 
Company or Companies in which 
they were registered shareholders 
on 25 July 2017 may be more 
likely to be successful than those 
for shares in other Companies.
If you are the beneficial holder 
of shares which are registered in 
the name of a nominee and wish 
to take advantage of the priority 

application rights set out above, 
you will be required to produce 
evidence of your entitlement (eg 
a letter of confirmation from the 
nominee).

Applications from 
investors who are not 
existing shareholders
Applications from investors who 
are not existing shareholders 
in any of the Companies 
are welcomed and will be 
acknowledged and dealt with 
on a first come first served 
basis, subject to the priority 
arrangements for existing 
shareholders as described above 
until 13 October 2017.

After you submit your 
application:

yy We will acknowledge receipt 
of your application as soon as 
possible in writing 

yy We will then write to you 
to confirm whether your 
application has been successful 
and that your cheque is being 
cashed.

yy Following allotment we 
will send you your share 
certificate(s) and income tax 
relief certificate(s).



Time Central 
32 Gallowgate 
Newcastle upn Tyne 
NE1 4SN

0191 244 6000 
vct@nvm.co.uk 
www.nvm.co.uk
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